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4.1 EXECUTIVE SUMMARY  
 
FanDuel, together with DraftKings, BetMGM, and Bally’s (collectively, the Consortium), is 
pleased to submit this application in response to the New York State Gaming 
Commission’s Request for Applications for Mobile Sports Wagering Platform Providers. 
The Consortium consists of four platform providers, each of which will also serve as 
operators offering sports wagering in New York under their own brands: Betfair Interactive 
US LLC d/b/a FanDuel Sportsbook (FanDuel); Crown NY Gaming Inc., a wholly-owned 
subsidiary of DraftKings Inc. (DraftKings); BetMGM LLC, a joint venture of MGM Resorts 
International Inc. and Entain Holdings (BetMGM); and Bally’s Corporation (Bally’s).  
 
Our proposal offers New York everything necessary to have the nation’s—indeed, 
the world’s—preeminent sports betting market. The Consortium’s four operators are 
the most recognizable names and top performers in U.S. sports betting, having captured 
more than 78% of the U.S. mobile sports betting market. Each of the four operators is 
also its own platform provider, operating proprietary world-class technology platforms. 
Collectively, the Consortium members maintain millions of customer relationships that 
they can immediately roll out in New York. The Consortium companies are operated by 
teams with decades of experience from across the world, and are backstopped by strong 
balance sheets. They have proven their ability to compete with illegal operators and drive 
legal product adoption in markets across the U.S., and they will accelerate the New York 
market’s growth far faster than any other operator or group of operators can achieve.  
 
The combination of four platform providers/operators in this proposal is an all-in-
one package for New York that eliminates the need to select any other proposals. 
Our proposal provides a detailed strategy, backed by measurable and quantifiable results 
from other states, for generating hundreds of millions in new revenue for the State of New 
York – and filling the state’s coffers exponentially faster than other proposals. Equally 
important, our Consortium has unrivaled financial wherewithal that will allow it to make 
the necessary investment in New York to build out a sustainable long-term market and 
ensure the maximum possible revenue for the state in perpetuity. This proposal puts the 
state in the best possible position to generate nearly $600m in gross gaming revenue in 
Year One, and more than $1.3 billion by the end of Year Three. The state will also realize 
$100 million in license fees in Year One.  
 
All four companies participating in the Consortium have demonstrated histories of 
maximizing state revenue and serving state gaming and sports betting markets. 
The Consortium operators have demonstrated their strength in both the longest 
established markets and in the most recent markets to launch. They have roughly 82% 
of market share in New Jersey, including hundreds of thousands of New Yorkers who 
place bets across the border, and 71% of market share in Pennsylvania. In the two most 
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recent states to launch, they have 89% market share in Virginia and 76% in Michigan. 
The companies in this proposal know how to build new sports betting markets, bring 
offshore players to legal channels, invest the resources needed to establish new markets, 
and maximize state revenue. No other combination of operators can match this track 
record.  
 
This Consortium alone offers the only realistic opportunity for the State to 
maximize revenues in light of the State’s guidance on tax rates. Part 6.8 includes the 
comprehensive report of Frontier Economics, which concludes that with a 50% tax rate, 
these four Applicants represent the best combination for maximizing state revenue. No 
other group of operators has the requisite scale and unique advantages to grow the 
market at this tax rate. A higher tax rate or accepting additional operators will inhibit the 
market by creating economically unfeasible conditions.  
 
This proposal includes significant economic benefits for New York’s Tribal 
community. The Consortium has entered into a revenue sharing agreement with the 
Seneca Nation of Indians, under which the Seneca will receive  of the Consortium’s 
gross gaming revenue less state and local taxes. The Seneca operate three casinos in 
the state, employing thousands of New Yorkers and supporting their nearly 8,000 Tribal 
members. This agreement reflects the Tribe’s historical investment in brick-and-mortar 
gaming operations in the state and the value of the Consortium’s important partnership 
with the Tribe going forward.  
 
The Consortium brings significant operational and technical expertise to build the 
New York sports betting market: 
 
Recognized and Respected Brands. The companies in the Consortium have high brand 
recognition in gaming, and sports betting in particular, driven by long-term investment in 
marketing, brand building, and product development. The Consortium’s brands enjoy 
unparalleled existing brand awareness for sports betting. FanDuel and DraftKings are 
each known specifically for mobile sports betting among nearly  of adults. No other 
operator is remotely close to this level of recognition. Among casino-led brands, BetMGM 
and Bally’s have extremely high general brand awareness nationally at and , 
respectively. These brands, and the trust associated with them, developed long before 
the PASPA’s repeal and cannot be replicated by newer entrants to the market. 
 
Marketing and Customer Acquisition Capabilities Tailored to New York. The four 
operators have extensive databases of the customers who are the most likely to bet on 
sports in New York, including   New Yorkers in existing databases, 

   daily fantasy sports users, and  New Yorkers who place bets 
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on their platforms in other states. The Consortium operators also have consistently 
outpaced the competition by a wide margin in their level of investment in marketing and 
customer promotions to grow markets and gain share. Finally, the Consortium operators 
are uniquely positioned – given their strong market position across the country – to invest 
in New York as part of a national marketing strategy. This unmatched combination of 
marketing advantages ensures the Consortium possesses the tools to deliver New York 
a robust market at launch.  
 
Product and Technology Superiority. The Consortium operators have invested 
tremendous time and resources in building out their proprietary technological 
infrastructure, with proven ability to handle the highest volume betting activity. The 
platforms are designed to – and have in fact delivered – superior consumer experiences 
in both reliability and the most compelling bet types across virtually every major sporting 
activity in the world. The operators control their tech stacks, distinguishing them from 
many others in the industry and giving them unmatched control over their offerings and 
ability to innovate quickly. 
 
Responsible Gaming and Consumer Protection Primacy. The operators have each 
invested in responsible gaming infrastructure that includes responsible gaming plans and 
policies, teams tasked solely with implementing responsible gaming programs, and state-
of-the-art know-your-customer and age verification technologies. This investment 
includes various partnerships with industry leaders in the responsible gaming space, 
including GameSense and the American Gaming Association.  

 
Commitment to New York’s Values of Diversity & Inclusion. The Consortium is 
committed to promoting diversity and inclusion, with each company implementing 
significant diversity and inclusion programs. FanDuel’s leadership team is  female, 
including its interim CEO; Bally’s is majority owned by Standard General, a New York 
investment firm led by a Korean-American; more than  of DraftKings’ U.S. 
workforce is diverse; and underrepresented individuals are of BetMGM’s workforce. 
 

* * *  
FanDuel, founded and headquartered in New York City, is a New York tech success 
story. It is the nation’s leading mobile sportsbook operator, with substantially higher sports 
wagering market share  in the United States than any other company. Its market 
performance is the result of its superior sports betting products, a nimble in-house 
platform with proven stability, and unparalleled brand recognition and favorability among 
consumers. FanDuel’s market-leading position makes FanDuel the clear choice for 
building the New York market; FanDuel  in the New Jersey and Pennsylvania 
markets, capturing     mobile sports betting market in each of those states 
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( and , respectively). FanDuel will start in New York with over  New 
Yorkers in our databases primed for cross-sell to sports betting, including  New 
Yorkers who have generated   in lifetime handle with FanDuel in other states. 
 
DraftKings is the nation’s go-to platform for “skin in the game” sports fans, having 
invested hundreds of millions in marketing and development of its leading technology 
platform. Since launching the first daily fantasy sports mobile app in 2014, DraftKings has 
expanded to offer mobile sports betting in 12 states; 10 retail sportsbooks in 7 states, 
including New York and New Jersey; and iGaming in 4 states, including nearby New 
Jersey. In every state where it operates, DraftKings has demonstrated its ability to 
effectively market its products to acquire and retain users, achieving first, second, or third 
most market share in every state where it offers mobile products. These marketing efforts 
will convert users to mobile sports betting in New York rapidly while accelerating the 
market’s maturity: An   New Yorkers are already registered users on 
the company’s DFS platform, and nearly  New Yorkers are already betting on 
DraftKings’ sportsbooks in New Jersey and Pennsylvania.  
 
BetMGM holds over  of the U.S. sports betting and iGaming market and is among 
the top 3 operators in virtually all of the 13 U.S. jurisdictions where it offers sports 
wagering. This success is driven by the strength of its in-house technology platform, 
which has supported some of the world’s leading gaming brands, the trust associated 
with its brand which has been built over decades by MGM; and the effectiveness of its 
marketing strategy which is underpinned by its access to the more than   M life 
Rewards members,   of whom reside in New York; and  New Yorkers 
who are registered on the BetMGM platform in other states. The company will also rapidly 
acquire customers in New York thanks to its omni-channel integration with MGM’s Empire 
City Casino.  
 
Bally’s is uniquely positioned to capture and serve the New York sports betting market. 
The company’s recent acquisition of Bet.Works and the launch of Bally Bet provides a 
turnkey mobile sports book that is ready to launch in New York. A household name with 

brand awareness and  favorability level, the Bally’s marketing strategy reaches 
approximately  of all U.S. households and can access  impressions 
through its integrated branding partnership with Sinclair Broadcast Group; branding of the 
Bally Sports networks and associated networks (YES Network, Marquee) and channels 
(Tennis Channel); and partnerships with dozens of professional sports teams. Bally’s also 
has significant exposure to the NY market with     

       , its recent acquisition of Monkey 
Knife Fight (the third largest DFS operator), and the soon-to-be completed acquisition of 
Gamesys Group and its penetration of the New Jersey iGaming and retail casino market.  
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4.2 NAME OF APPLICANT 
The Applicant’s full name as it appears on the Applicant’s certificate of incorporation, 

charter or other official formation document (as amended), as well as any D/B/A or trade 

names. 

Crown NY Gaming Inc. d/b/a DraftKings 
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4.3 CONTACT PERSON 
The name, title, email address and telephone number of the individual to be contacted 

for the Applicant in reference to the Application. 

Name: Ezra Kucharz 

Title: Chief Business Officer 
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4.4 LOCATION OF THE APPLICANT’S PRINCIPAL PLACE OF BUSINESS 
The street address, city, state, zip code and telephone number for the Applicant’s 

principal place of business, as well as the URL for any website maintained by or for the 

Applicant 

Street Address: 222 Berkeley Street, 5th Floor 

City: Boston 

State: Massachusetts 

Zip Code: 02116 

Telephone Number: 617-986-6744 ext. 339 

URL: https://sportsbook.draftkings.com/sportsbook 
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4.5 TYPE OF BUSINESS FORMATION 
The type of business entity under which the Applicant is formed (e.g., corporation, 

limited liability company, partnership), the state (or other jurisdiction) of formation and 

the Federal Tax Identification Number (also known as the Federal Employer 

Identification Number). Attach evidence of the entity’s current ability to conduct business 

(e.g., certificate of good standing, certificate of status) from the state (or other 

jurisdiction) of formation as of a date not earlier than 10 days prior to the submission of 

the Application. 

Type of business entity: Corporation 

State of formation: Delaware – Crown NY Gaming is a corporation incorporated on 

7/6/2018 

Federal Tax Identification Number:  

Attached as exhibits are certificates of formation and certificates of good standing for 

Crown NY Gaming Inc. and its parent companies: Crown Gaming Inc.; DraftKings Inc. 

(DE); and DraftKings Inc. 
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  CERTIFICATE OF EXISTENCE  
WITH STATUS IN GOOD STANDING 

 

I, Barbara K. Cegavske, the duly qualified and elected Nevada Secretary of State, do hereby certify that 
I am, by the laws of said State, the custodian of the records relating to filings by corporations, non-profit 
corporations, corporations sole, limited-liability companies, limited  partnerships, limited-liability 
partnerships and business trusts pursuant to Title 7 of the Nevada Revised Statutes which are either 
presently in a status of good standing or were in good standing for a time period subsequent of 1976 and 
am the proper officer to execute this certificate.  

 

I further certify that the records of the Nevada Secretary of State, at the date of this certificate, 
evidence, DraftKings Inc., as a DOMESTIC CORPORATION (78) duly organized under the laws of 
Nevada and existing under and by virtue of the laws of the State of Nevada since 12/13/2019, and is in 
good standing in this state.  

 

Certificate Number: B202108061897073  
You may verify this certificate 

online at http://www.nvsos.gov 

IN WITNESS WHEREOF, I have hereunto set my 
hand and affixed the Great Seal of State, at my  
office on  08/06/2021.  

 
  

Secretary of State  
BARBARA K. CEGAVSKE
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CONFIDENTIAL AND PROPRIETARY 

DRAFTKINGS INC. 

CERTIFICATE OF THE 
SECRETARY OF THE COMPANY 

August 7, 2021 

I, R. Stanton Dodge, do hereby certify that I am the duly elected, qualified and acting Chief Legal 
Officer and Secretary of DraftKings Inc., a Nevada corporation (the "Company"), and hereby certify, solely 
in my capacity as an officer of the Company and not individually, on behalf of the Company as follows: 

1. Attached hereto as Exhibit A is a true, complete and correct copy of the Company's 
Amended and Restated Articles of Incorporation, filed with the Secretary of State of the State of Nevada 
(the "Charter") on April 23, 2020. The Charter has not been amended or restated, and no document with 
respect to an amendment to the Charter has been filed in the office of the Secretary of State of the State of 
Nevada, since the date shown on the face of the certification of such governmental authority attached hereto 
as Exhibit A, and no action has been taken or is contemplated by the Company in connection with any such 
amendment. No proceeding for the liquidation, merger, consolidation or dissolution of the Company, or 
for the sale, lease or other transfer of all or substantially all of the assets of the Company, is pending or is 
contemplated by the Company. 

[Signature pages follow] 
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IN WITNESS WHEREOF, I have signed this certificate on behalf of the Company as of the date 
first written above. 

DocuSigned by: 

y.
Id i wit7Y-tifiton Dodge 
Title: Chief Legal Officer and Secretary 

I, Jason Park, Chief Financial Officer of the Company, do hereby certify that R. Stanton Dodge is 
the duly elected or appointed, qualified and acting Chief Legal Officer and Secretary of the Company, and 
the signature set forth above is his genuine signature. 

IN WITNESS WHEREOF, I have signed this certificate on behalf of the Company as of the date 
first written above. 

c—DocuSigned by: 

R*-SPA—P-Aric—
cli__airicADJA3$0n Park 
Title: Chief Financial Officer 

[Signature Page to Secretary's Certificate] 
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EXHIBIT A 

Amended and Restated Articles of Incorporation 



STATE OF NEVADA 
BARBARA K. CEGAVSKE 

Secretary of State 

KIMBERLEY PERONDI 
Deputy Secretary for 

Commercial Recordings 

Work Order Number: 

Reference Number: 

Through Date: 

Corporate Name: 

...... 

t i 'It  7: 1 1 

.:4e 4.11 ) 

" - 

OFFICE OF THE 
SECRETARY OF STATE 

Certified Copy 

W2020062200220 

20200737106 

6/22/2020 9:06:31 AM 

DraftKings Inc. 

Commercial Recordings Division 
202 N Carson Street 

Carson City, NV 89701 
Telephone (775) 684-5708 

Fax (775) 684-7138 

North Las Vegas City Hall 
2250 Las Vegas Blvd North, Suite 400 

North Las Vegas, NV 89030 
Telephone (702) 486-2880 

Par (702) 486-2888 

6/22/2020 9:06:31 AM 

The undersigned filing officer hereby certifies that the attached copies are true and exact 

copies of all requested statements and related subsequent documentation filed with the 

Secretary of State's Office, Commercial Recordings Division listed on the attached report. 

Document Number Description 

20200618493 Articles of Merger 

:1 
viz 

• :=7. 44.7te-t --it; • • • 

Certified By: Rhonda Tuin 

Certificate Number: B2020062287236I 
You may verify this certificate 
online at http://www.nvsos.gov 

Respectfully, 

Number of Pages 

36 

BARBARA K. CEGAVSKE 
Nevada Secretary of State 



II-
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BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701-4201 
(775) 684-5708 
Website: www.nvsos.gov 

www.nvsilverflume.gov 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 92A.205 

This filing completes the following: Ei Conversion ❑ Exchange Q  Merger 

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT 

1. Entity Information: 
(Constituent, Acquired 
or Merging) 

Filed in the Office of Business Number 
E3504642019-I 

1(. 4. ti4 , Filing Number 
20200618493 

Secretary of State Filed On

State Of Nevada 
.1/23/2020 8:00:00 AM 
Number of Pages 
36 

ABOVE SPACE IS FOR OFFICE USE ONLY 

Entity Name: 

Diamond Eagle Acquisition Corp. 

Jurisdiction. [Delaware Entity Type*: Corporation

2. Entity Information: 
(Resulting, Acquiring 
or Surviving) 

Entity Name: 

If more than one entity being acquired or merging please attach additional page. 

DEAC NV Merger Corp. 

Jurisdiction: [Nevada Entity Type*:  Corporation 

3. Plan of Conversion, 
Exchange or Merger: 
(select one box) 

The entire plan of conversion, exchange or merger is attached to these articles. 

O The complete executed plan of conversion is on file at the registered office or principal place 
of business of the resulting entity. The entire plan of exchange or merger is on file at the 
registered office of the acquiring corporation, limited-liability company or business trust, or at 
the records office address if a limited partnership, or other place of business of the acquiring 
entity (NRS 92A.200). 

Ei The complete executed plan of conversion for the resulting domestic limited partnership is 
on file at the records office required by NRS 88.330. (Conversion only) 

4. Approval: 
(If more than one entity 
being acquired or 
merging please attach 
additional approval 
page.) 

5. Effective Date and 
Time: (Optional) 

Exchange/Merger: 
Owner's approval (NRS 92A.200) (options a, b or c must be used for each entity) 
❑ A. Owner's approval was not required from the: 

Ei Acquired/merging 

1=1 Acquiring/surviving 
B. The plan was approved by the required consent of the owners of: 

Acquired/merging 

❑ Acquiring/surviving 

❑ C. Approval of plan of exchange/merger for Nevada non-profit corporation (NRS 92A.160): 

Non-profit Corporations only: The plan of exchange/merger has been approved by the 
directors of the corporation and by each public officer or other person whose approval of 
the plan of merger is required by the articles of incorporation of the domestic corporation. 

El Acquired/merging 

❑ Acquiring/surviving 

Diamond  Eagle  Acquisition Corp. 
Name of acquired/merging entity 

Name of acquiring/surviving entity 

Date. Time: 

(must not be later than 90 days after the certificate is filed) 

* corporation, limited partnership limited-liability limited partnership limited-liability company or business trust. Page 1 of 4 
Revised 1/1/2019 



01- BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701-4201 
(775) 684-5708 
Website: www.nvsos.gov 

www.nvsilverflume.gov ABOVE SPACE IS FOR OFFICE USE ONLY 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 92A.205 

This filing completes the following: Conversion ❑0 Exchange Merger 

TYPE OR PRINT • USE DARK INK ONLY • DO NOT HIGHLIGHT 

4. Approval 
Continued: 
(If more than one entity 
being acquired or 
merging please attach 
additional approval 
page.) 

Exchange/Merger: 
Owner's approval (NRS 92A.200) (options a, b or c must be used for each entity) 
❑ A. Owner's approval was not required from the: 

El Acquired/merging 

El Acquiring/surviving 

El B. The plan was approved by the required consent of the owners of: 
O Acquired/merging 

1=11 Acquiring/surviving 

D C. Approval of plan of exchange for Nevada non-profit corporation (NRS 92A.160): 

Non-profit Corporations only' The plan of exchange/merger has been approved by the 
directors of the corporation and by each public officer or other person whose approval of 
the plan of merger is required by the articles of incorporation of the domestic corporation. 

❑ Acquired/merging 

❑ Acquiring/surviving 

Name of acquired/merging entity 

[DEAC  NV Merger Corp.  
Name of acquiring/surviving entity 

1 

4. Approval 
Continued: 
(If more than one entity 
being acquired or 
merging please attach 
additional approval 
page.) 

Exchange/Merger: 
Owner's approval (NRS 92A.200) (options a, b or c must be used for each entity) 
ci A. Owner's approval was not required from the: 

0 Acquired/merging 

CI Acquiring/surviving 

B. The plan was approved by the required consent of the owners of: 
O Acquired/merging 

ID Acquiring/surviving 

C. Approval of plan of exchange for Nevada non-profit corporation (NRS 92A.160): 

Non-profit Corporations only: The plan of exchange/merger has been approved by the 
directors of the corporation and by each public officer or other person whose approval of 
the plan of merger is required by the articles of incorporation of the domestic corporation, 

❑ Acquired/merging 

El Acquiring/surviving 

a 

Name of acquired/merging entity 

Name of acquiring/surviving entity 

* corporation, limited partnership, limited-liability limited partnership, limited-liability company or business trust. Page 2 of 4 
Revised 1/1/2019 
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BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701-4201 
(775) 684-5708 
Website: www.nvsos.gov 

www.nvsilverflume.gov

Articles of c o ve rs h a n eime ger 
NRS 92A.200 and 91A.205 

6.Forwarding 
Address for Service 
of Process: 
(Conversion and Mergers 
only, if resulting/surviving 
entity is foreign) 

---- - -- i
_

Name Country 

Care of: I , 

Address City State Zip/Postal Code 

7. Amendment, if any, 
to the articles or 
certificate of the 
surviving entity. (NRS 
92A.200): 
(Merger only) — 

The Articles of Incorporation of the surviving corporation shall be replaced in its 
entirety by the Amended and Restated Articles of Incorporation of DraftKings 
Inc. attached hereto as Exhibit A. 

— Amended and restated articles may be attached as an exhibit or integrated into the articles of merger, 
Please entitle them "Restated" or "Amended and Restated." accordingly. The form to accompany restated 
articles prescribed by the secretary of state must accompany the amended and/or restated articles. 
Pursuant to NRS 92A.180 (merger of subsidiary into parent - Nevada parent owning 90% or more of 
subsidiary), the articles of merger may not contain amendments to the constituent documents of the 
surviving entity except that the name of the surviving entity may be changed. 

8. Declaration: 
(Exchange and 
Merger only) 

Exchange: 
O The undersigned declares that a plan of exchange has been adopted by each constituent entity 

(NRS 92A 200). 

Merger: (Select one box) 

Li The undersigned declares that a plan of merger has been adopted by each constituent entity 
(NRS 92A 200), 

The undersigned declares that a plan of merger has been adopted by the parent domestic 
entity (NRS 92A 180).

9. Signature 
Statement: (Required) 

Ell Conversion: 
A plan of conversion has been adopted by the constituent entity in compliance with the law of 
the jurisdiction governing the constituent entity. 

Signatures - must be signed by 
1, If constituent entity is a Nevada entity an officer of each Nevada corporation; all general 
partners of each Nevada limited partnership or limited-liability limited partnership; a manager of 
each Nevada limited-Lability company with managers or one member if there are no managers; 
trustee of each Nevada business trust a managing partner of a Nevada limited-liability partnership 
(a k a. general partnership governed by NRS chapter 87). 
2 If constituent entity is a foreign entity must be signed by the constituent entity in the manner 
provided by the law governing it. 

a 

Name of constituent entity 

Form will be returned if unsigned 
This form must be accompanied by appropriate fees 

Page 3 of 4 
Revised 1/1/2019 
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BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701.4201 
(775) 684-5708 
Webaita: www.nvsoa.gov 

www.nveliverflume. ov 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 91A.205 

9. Signature 
Statement 
Continued: (Required) 

Exchange: 
Signatures - Must be signed by, An officer of each Nevada corporation; All general partners 
of each Nevada limited partnership; All general partners of each Nevada limited-liabllity 
limited partnership; A manager of each Nevada limited-liability company with managers or a 
member if there are no Managers; A trustee of each Nevada business trust (NRS 92A.230) 

Unless otherwise provided In the certificate of trust or governing instrument of a business 
trust, an exchange must be approved by all the trustees and beneficial owners of each 
business trust that is a constituent entity in the exchange. 
The articles of exchange must be signed by each foreign constituent entity in the manner 
provided by the law governing it (NRS 92A.230). Additional signature blocks may be added 
to this page or as an attachment, as needed. 

Merger: 
Signatures - Must be signed by; An officer of each Nevada corporation; Ail general partners 
of each Nevada limited partnership; All general partners of each Nevada limited-liability 
limited partnership; A manager of each Nevada limited-liability company with managers or 
one member If there are no managers; A trustee of each Nevada business trust (NRS 
92A.230). 
The articles of merger must be signed by each foreign constituent entity in the manner 
provided by the law governing it (NRS 92A.230). Additional signature blocks may be added 
to this page or as an attachment, as needed. 

10. Signature(s): 
(Required) 

Diamond Eagle Acquisition Corp. 
Name of acquired/merging entity 

x 
Signature (Exchange/Merger) 

If more than one entity being acquired or merging please attach additional page of informaiton and signatures. 

Chief Executive Officer 

Me ger Corp. 
of cquIrin urvi entity 

Signatu hen = erger) 

Title Date 

Secretary 
re. 

54— L)
an. 

x 
Signature of Constituent Entity (Conversion) 'flue Onto 

Please include any required or optional information in space below: 
(attach additional page(s) if necessary) 

Form will be returned if unsigned. 
This form must be accompanied by appropriate fees. 
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BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701-4201 
(775) 684-5708 
Website: www.nvsos.gov 

Profit Corporation: 
Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385178.390) 

Certificate to Accompany Restated Articles or Amended and 
Restated Articles (PURSUANT TO NRS 78.403) 

Officer's Statement (PURSUANT TO NRS 80.030) 

TYPE OR PRINT - USE DARK INK ONLY - DO NOT HIGHLIGHT 

1. Entity information: Name of entity as on file with the Nevada Secretary of State: 

DEAC NV Merger Corp. 

Entity or Nevada Business Identification Number (NVID): E3504642019-1 

2. Restated or 
Amended and 
Restated Articles: 
(Select one) 

(If amending and 

)( Certificate to Accompany Restated Articles or Amended and Restated Articles 
,_ _ 

Restated Articles - No amendments; articles are restated only and are signed by an 
officer of the corporation who has been authorized to execute the certificate by 
resolution of the board of directors adopted on: 
The certificate correctly sets forth the text of the articles or certificate as amended 
to the date of the certificate. 

C: Amended and Restated Articles 
" Restated or Amended and Restated Articles must be included with this filing type. 

restating only, complete 
section 1,2 3, 5 and 6) 

3. Type of 
Amendment Filing 
Being Completed: 
(Select only one box) 

(If amending complete 
section 1, 3, 5 and 6.) 

, Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before 
Issuance of Stock) 

The undersigned declare that they constitute at least two-thirds of the 
following: 

(Check only one box) incorporators board of directors 

The unders geed affirmatively declare that to the date of this certificate, no stock 
of the corporation has been issued 

Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.385 and 
78.390 - After Issuance of Stock) 

The vote by which the stockholders holding shares in the corporation entitling them to exercise 
at least a majority of the voting power, or such greater proportion of the voting power as may 
be required in the case of a vote by classes or series, or as may be required by the provisions 
of the articles of incorporation' have voted in favor of the amendment is. Majority 

Officer's Statement (foreign qualified entities only) - 
Name in home state, if using a modified name in Nevada: 

Jurisdiction of formation: L 
Changes to takes the following effect. 

i The entity name has been amended. D Dissolution 

El The purpose of the entity has been amended. I:l Merger 

• The authorized shares have been amended. DConversion 

0 Other: (specify changes) 

* Officer's Statement must be submitted with either a certified copy of or a certificate evidencing the filing 
of any document, amendatory or otherwise, relating to the original articles in the place of the corporations 
creation. 

This form must be accompanied by appropriate fees. Page 1 of 2 
Revised. 1/1/2019 



BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701-4201 
(775) 884-5708 
Webstte: www.nvsos.gov _......._ 

Profit Corporation: 
Certificate of Amendment (PURSUANT TO NRS 78.380 & 78.385178.380) 

Certificate to Accompany Restated Articles or Amended and 
Restated Articles (PURSUANT TO NRS 78.403) 

Officer's Statement (PURSUANT TO NRS 80.030) 

4. Effective Date and 
Time: (Optional) 

Date: Time: 

(must not be later than 90 days after the certificate is filed) 

6. Information Being 
Changed: (Domestic 
corporations only) 

Changes to takes the following effect: 

x The entity name has been amended, 
The registered agent has been changed, (attach Certificate of Acceptance from new 

registered agent) 
x The purpose of the entity has been amended, 

x The authorized shares have been amended. 
x The directors, managers or general partners have been amended. 

IRS tax language has been added, 
x Articles have been added. 
X Articles have been deleted. 
x Other. 

The articles have been amended as follows: (provide article numbers, if available) 

Articles I, II, III, IV, V, VI, VII, VIII, IX, X, XI and XII 

(attach additional page(s) if necessary) 

6. Signature: 
(Required) X I Chief Executive Officer 

8 ature of O 

. 

or Authorized Signer Title 

! Secretary —20--r-2, 6 
SIgnatu = of OM r uthorized Signer ' 'KW 

'If any propo ndment would alter or change any preference or any relative or other right given to 
any class or series of outstanding shares, then the amendment must be approved by the vote, in addition to 
the affirmative vote otherwise required, of the holders of shares representing a majority of the voting power 
of each class or series affected by the amendment regardless to limitations or restrictions on the voting 
power thereof. 

Please include any required or optional Information in space below: 
(attach additional page(s) if necessary) 

This form must be accompanied by appropriate fees. Papa 2 of 2 
1/1/74110 



BARBARA K. CCOAVSKE 
Secretary of Stabs 
202 North Carson Swat 
Cant" City, Nevada 19701-Q01 
(77S) 634-3MS 
W.b,R. Wvear PrvoOs goy 

Profit Corporation: 
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Cortificato to Accompany Rostatod Articlos or Amondod and 
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Date Tone 

(4-e.,%! not t., tatter T.N.sfl 0O CLIO (O*. 1140 C.r1"-410 n 444) 
S. Informabion Being 
Changed: 
einoratveNs 0-ey) 

C.•Lanos to Wm tn. orc.:t 

Tha entity name has boon amendoct 
This regtstored agora has Loon changod (attach Cortia.icato of AOCOptanco from how 

rogIsterod ogont) 
x Tho pksposo of tho ef-My has been amended. 
x Tho authonzod sha:os have been amondod. 
x. Trio cl%rectees, managors or general partners, ha'o boon arnorxiod. 

IRS tax lasni.i.no haS been added. 
x. Artictos have boon added. 
x, Articles have boon dototed. 

:x. other. 
Thu articles hay° boon remanded as fottows: (provide arbclo numbom. ii aVaAablo) 

Articles I, II, III, 1V, V, VI, VII. VIII, IX, X, XI and XII 
(attach addconal c.a.-A.(3)4 nacos:airy) 

6. Signature: 
eNni-urd) x 

uro tith. Of 

Chief Executive Officer
Title 

X Secreta  
Signahiro of Ohl at or Ai.thori2od S'ignor TiU0 
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Please Include any required or optional Information In space below: 
(attixi) ockfitionel pago(s) if niXoSsary) 

form mist be accompanied by appropriate fees. Pb) 
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EXHIBIT A 

Amended and Restated Articles of Incorporation of DraftKings Inc. 



AMENDED AND RESTATED ARTICLES OF INCORPORATION 
OF 

DRAFTKINGS INC. 

ARTICLE I 
NAME 

The name of the corporation is DraftKings Inc. (the "Corporation").

ARTICLE II 
REGISTERED OFFICE AND AGENT 

The address of the Corporation's registered office in the State of Nevada is 112 North 
Curry Street, Carson City, NV 87903. The name of the Corporation's resident agent at that 
address is Corporation Service Company. Either the registered office or the registered agent may 
be changed in the manner permitted by law. 

ARTICLE III 
PURPOSE 

The purpose for which this Corporation is organized is to engage in any lawful acts and 
activities for which corporations may be organized under the laws of the State of Nevada and to 
exercise any powers permitted to corporations under the laws of the State of Nevada. 

ARTICLE IV 
CAPITAL STOCK 

Section 1. Capital Stock 

(a) Authorized Capital Stock. The total number of shares of capital stock which the 
Corporation is authorized to issue is 2,100,000,000 shares, of which 900,000,000 shares shall be 
shares of Class A Common Stock, par value $0.0001 per share (the "Class A Common Stock"), 
900,000,000 shares shall be shares of Class B Common Stock, par value $0.0001 per share (the 
"Class B Common Stock", and together with the Class A Common Stock, the "Common 
Stock"), and 300,000,000 shares shall be shares of Preferred Stock, par value $0.0001 per share 
(the "Preferred Stock"). 

(b) Increase or Decrease in Authorized Capital Stock. The number of authorized 
shares of Preferred Stock and each class of Common Stock may, without a class vote, be 
increased or decreased (but not below the number of shares thereof then outstanding) from time 
to time by the affirmative vote of the holders of at least a majority of the voting power of the 
Corporation's then outstanding capital stock, voting together as a single class, unless a separate 
vote of any such holders is required pursuant to the terms of any certificate of designations for a 
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series of Preferred Stock, irrespective of the provisions of Sections 78.2055 and 78.207 of the 
Nevada Revised Statutes (the "NRS") or any successor provision thereof. 

(c) Facts or Events Ascertainable outside of Articles of Incorporation. Any of the 
voting powers, designations, preferences, limitations, restrictions and relative rights of any class 
or series of stock of the Corporation may be made dependent upon any fact or event which may 
be ascertained outside the Articles of Incorporation if the manner in which a fact or event may 
operate upon the voting powers, designations, preferences, limitations, restrictions and relative 
rights is stated in the articles of incorporation (including any duly filed certificate of designation 
relating thereto), all to the full extent permitted by the NRS. 

(d) No Cumulative Voting. Holders of a class or series of capital stock of the 
Corporation shall not be entitled to cumulate their votes in any election of directors in which they 
are entitled to vote and shall not, unless specifically provided in a certificate of designations for 
such class or series, be entitled to any preemptive rights to acquire shares of any class or series of 
capital stock of the Corporation. 

Section 2. Preferred Stock. 

The Board of Directors of the Corporation (the "Board of Directors") is hereby 
authorized to provide, by resolution or resolutions adopted by such Board of Directors and a 
certificate of designations filed pursuant to Section 78.1955 of the NRS, for the issuance of 
Preferred Stock from time to time in one or more classes and/or series, to establish the number of 
shares of each such class or series, and to fix the voting powers, designations, preferences, 
limitations, restrictions, relative rights and distinguishing designation of each such class or 
series, participating, optional or other rights, if any, and the qualifications, limitations or 
restrictions thereof, of any of the shares of each such class or series, all to the full extent 
permitted by Chapter 78 of the NRS, or any successor law(s) of the State of Nevada. Without 
limiting the generality of the foregoing, the Board of Directors is authorized to provide that 
shares of a class or series of Preferred Stock: 

(a) are entitled to cumulative, partially cumulative or noncumulative dividends or 
other distributions payable in cash, capital stock or indebtedness of the Corporation or other 
property, at such times and in such amounts as are set forth in the certificate of designations 
establishing such class or series or as are determined in a manner specified in such certificate of 
designations; 

(b) are entitled to a preference with respect to payment of dividends over one or more 
other classes and/or series of capital stock of the Corporation; 

(c) arc entitled to a preference with respect to any distribution of assets of the 
Corporation its liquidation, dissolution or winding up over one or more other classes and/or 
series of capital stock of the Corporation in such amount as is set forth in the certificate of 
designations establishing such class or series or as is determined in a manner specified in such 
certificate of designations; 
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(d) are redeemable or exchangeable at the option of the Corporation and/or on a 
mandatory basis for cash, capital stock or indebtedness of the Corporation or other property, at 
such times or upon the occurrence of such events, and at such prices, as are set forth in the 
resolutions of the Board of Directors establishing such class or series or as are determined in a 
manner specified in such certificate of designations; 

(e) are entitled to the benefits of such sinking fund, if any, as is required to be 
established by the Corporation for the redemption and/or purchase of such shares by the 
resolutions of the Board of Directors establishing such class or series; 

(0 are convertible at the option of the holders thereof into shares of any other class or 
series of capital stock of the Corporation, at such times or upon the occurrence of such events, 
and upon such terms, as are set forth in the resolutions of the Board of Directors establishing 
such class or series or as are determined in a manner specified in such certificate of designations; 

(g) are exchangeable at the option of the holders thereof for cash, capital stock or 
indebtedness of the Corporation or other property, at such times or upon the occurrence of such 
events, and at such prices, as are set forth in the resolutions of the Board of Directors 
establishing such class or series or as are determined in a manner specified in such certificate of 
designations; 

(h) are entitled to such voting rights, if any, as are specified in the resolutions of the 
Board of Directors establishing such class or series (including, without limiting the generality of 
the foregoing, the right to elect one or more directors voting alone as a single class or series or 
together with one or more other classes and/or series of Preferred Stock, if so specified by such 
certificate of designations) at all times or upon the occurrence of specified events; and 

(i) are subject to restrictions on the issuance of additional shares of Preferred Stock 
of such class or series or of any other class or series, or on the reissuance of shares of Preferred 
Stock of such class or series or of any other class or series, or on increases or decreases in the 
number of authorized shares of Preferred Stock of such class or series or of any other class or 
series. 

Section 3. Common Stock. The holders of shares of Common Stock shall have such 
rights as are set forth in the NRS and, to the extent permitted thereunder, such additional rights 
as are set forth below: 

(a) Voting. Except as otherwise expressly provided by these Amended and Restated 
Articles of Incorporation (the "Amended and Restated Articles") or as provided by law, the 
holders of shares of Class A Common Stock and Class B Common Stock shall (i) at all times 
vote together as a single class on all matters (including the election of directors) submitted to a 
vote or for the consent (if action by written consent of the stockholders is not prohibited at such 
time under these Amended and Restated Articles) of the stockholders of the Corporation; (ii) be 
entitled to notice of any stockholders' meeting in accordance with the Bylaws of the 
Corporation; and (iii) be entitled to vote upon such matters and in such manner as may be 
provided by applicable law. Except as otherwise expressly provided herein or required by 
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applicable law, each holder of Class A Common Stock shall have the right to one (I) vote per 
share of Class A Common Stock held of record by such holder and each holder of Class B 
Common Stock shall have the right to ten (10) votes per share of Class B Common Stock held of 
record by such holder. Notwithstanding any other provision of these Amended and Restated 
Articles to the contrary, so long as both shares of Class A Common Stock are outstanding and 
shares of Class B Common Stock are outstanding, the Corporation shall not amend, alter or 
repeal any provision of these Amended and Restated Articles so as to adversely affect the 
relative rights, preferences, qualifications, limitations or restrictions of either such class of 
Common Stock as compared to those of the other class of Common Stock without the 
affirmative vote of the holders of a majority of the voting power of the outstanding shares of 
each class of Common Stock whose relative rights, preferences, qualifications, limitations or 
restrictions are adversely affected. 

(b) Class B Common Stock. 

(i) Issuance of Additional Shares. From and after the effective time of these 
Amended and Restated Articles (the "Effective Time"), additional shares of Class B Common 
Stock may be issued only to, and registered in the name of, (A) Jason Robins (the "Founder")
and (B) any entities, directly or indirectly, wholly-owned by (or in the case of a trust solely for 
the benefit of) the Founder (including all subsequent successors, assigns and permitted 
transferees) (collectively, "Permitted Class B Owners"). 

(ii) Mandatory Cancellation of Class B Common Stock. All outstanding shares of 
Class B Common Stock shall (A) automatically and without further action on the part of the 
Corporation or any holder of Class B Common Stock be canceled for no consideration, and the 
Corporation will take all actions necessary to retire such shares and such shares shall not be re-
issued by the Corporation in the event that shares of Class A Common Stock that are then held 
by the Permitted Class B Owners (including without limitation all shares of Class A Common 
Stock that are the subject of unvested stock options or other equity awards held by the Founder) 
represent less than 33% of the Base Class A Shares (as defined below); and (B) be subject to 
cancelation by the Corporation (without consideration) one year after the date that both of the 
following conditions (the "Trigger Conditions") apply (the "Founder Termination Anniversary 
Date"): 

(1) the earliest to occur of (a) the Founder's employment as Chief 
Executive Officer being terminated for Cause (as defined below) or due to death or 
Permanent Disability (as defined below) and (b) the Founder resigns (other than for Good 
Reason (as defined below)) as the Chief Executive Officer of the Corporation; and 

(2) either (a) the Founder no longer serves as a member of the Board of 
Directors or (b) the Founder serves as a member of the Board of Directors, but his service 
to the Corporation is not his primary business occupation; 

provided, however, that if the Founder is reinstated as the Chief Executive Officer of the 
Corporation or is reelected or appointed to serve as a member of the Board of Directors 
prior to the Founder Termination Anniversary Date (each a "Reset Event"), then the 
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shares of Class B Common Stock shall not be cancelled pursuant to this clause (B) unless 
and until the one-year anniversary of the date that both Trigger Conditions are 
subsequently met (such date, the "Next Founder Termination Anniversary Date"); 
provided, further, that in the event of a subsequent Reset Event, the Next Founder 
Termination Anniversary Date will extend until the one-year anniversary of the date that 
both Trigger Conditions are subsequently met without a Reset Event occurring prior to 
such anniversary. 

For purposes of this Section 3, 

"Base Class A Shares" shall mean the number of shares of Class A Common 
Stock held by the Permitted Class B Owners equal to (i) the number of issued and outstanding 
shares of Class A Common Stock held by the Permitted Class B Owners as of immediately 
following the Effective Time, plus (ii) all shares of Class A Common Stock that are the subject 
of unvested stock options or other equity awards held by the Founder as of immediately 
following the Effective Time ("Founder Awards"), less (iii) any shares of Class A Common 
Stock that are subject to Founder Awards that have performance-based vesting conditions that 
subsequently fail to vest; provided, however, that in the event of any transfer of shares of Class 
A Common Stock held by the Permitted Class B Owners pursuant to divorce settlement, order or 
decree or domestic relations settlement, order or decree, if any, the amount of Base Class A 
Shares determined under this definition shall be reduced by fifty percent (50%) immediately 
prior to such transfer. 

A termination for "Cause" shall occur thirty (30) days after written notice by the 
Corporation to the Founder of a termination for Cause if the Founder shall have failed to cure or 
remedy such matter, if curable, within such thirty (30) day period. In the event that the basis for 
Cause is not curable, then such thirty (30) day cure period shall not be required, and such 
termination shall be effective on the date the Corporation delivers notice of such termination for 
Cause. "Cause" shall mean the Corporation's termination of the Founder's employment with the 
Corporation or any of its subsidiaries as a result of: (1) fraud, embezzlement or any willful act of 
material dishonesty by the Founder in connection with or relating to the Founder's employment 
with the Corporation or any of its subsidiaries; (ii) theft or misappropriation of property, 
information or other assets by the Founder in connection with the Founder's employment with 
the Corporation or any of its subsidiaries which results in or could reasonably be expected to 
result in material loss, damage or injury to the Corporation and its subsidiaries, their goodwill, 
business or reputation; (iii) the Founder's conviction, guilty plea, no contest plea, or similar plea 
for any felony or any crime that results in or could reasonably be expected to result in material 
loss, damage or injury to the Corporation and its subsidiaries, their goodwill, business or 
reputation; (iv) the Founder's use of alcohol or drugs while working that materially interferes 
with the ability of Founder to perform the Founder's material duties hereunder; (v) the Founder's 
material breach of a material Corporation policy, or material breach of a Corporation policy that 
results in or could reasonably be expected to result in material loss, damage or injury to the 
Corporation and its subsidiaries, their goodwill, business or reputation; (vi) the Founder's 
material breach of any of his obligations under the employment agreement between the Founder 
and the Corporation, as in effect from time to time (the "Founder Employment Agreement"); or 
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(vii) the Founder's repeated insubordination, or refusal (other than as a result of a Permanent 
Disability or physical or mental illness) to carry out or follow specific reasonable and lawful 
instructions, duties or assignments given by the Board of Directors which are consistent with 
Founder's position with the Corporation; provided, that, for clauses (i) T (vii) above, the 
Corporation delivers written notice to Founder of the condition giving rise to Cause within ninety 
(90) days after its initial occurrence. For avoidance of doubt, the Founder being deemed an 
Unsuitable Person shall not independently constitute Cause (but any circumstances giving rise to 
the Founder being deemed an Unsuitable Person shall constitute Cause to the extent such 
circumstances are grounds provided in clauses (i) — (vii) above). 

A resignation for "Good Reason" shall occur thirty (30) days after written notice 
by the Founder to the Corporation of an alleged condition giving rise to a resignation for Good 
Reason if the Corporation shall have failed to cure or remedy such matter, if curable, within such 
thirty (30) day period. In the event that the basis for Good Reason is not curable, then such thirty 
(30) day cure period shall not be required, and such resignation shall be effective on the date the 
Founder delivers such notice. "Good Reason" shall mean the occurrence of any of the following 
events, without the express written consent of the Founder: (i) the Corporation's material breach 
of any of its obligations under the Founder Employment Agreement; (ii) any material adverse 
change in the Founder's duties or authority or responsibilities, or the assignment of duties or 
responsibilities to the Founder materially inconsistent with his position; (iii) the Founder no 
longer serving as the Chief Executive Officer of the Corporation; (iv) reduction in the Founder's 
annual base salary or annual target bonuses / incentives (other than across-the-board reductions 
affecting similarly situated senior executives of the Corporation or any of its subsidiaries); (v) 
the Corporation requires Founder to relocate to a facility or location that increases Founder's 
one-way commute by more than thirty-five (35) miles from the location at which Founder was 
working immediately prior to the required relocation; or (vi) the failure of a successor to the 
Corporation to assume the Corporation's obligations under this Agreement; provided, that, for 
clauses (i) (vi) above, Founder has given written notice to the Corporation of the condition 
giving rise to Good Reason within ninety (90) days after its initial occurrence. 

"Permanent Disability" shall mean a permanent and total disability such that the 
Founder is unable to engage in any substantial gainful activity by reason of any medically 
determinable physical or mental impairment which would reasonably be expected to result in 
death within twelve (12) months or which has lasted or would reasonably be expected to last for 
a continuous period of not less than twelve (12) months as determined by a licensed medical 
practitioner. 

(c) Dividends. Subject to applicable law and the rights, if any, of the holders of any 
outstanding class or series of Preferred Stock or any class or series of stock having a preference 
over or the right to participate with the Class A Common Stock with respect to the payment of 
dividends, the holders of Class A Common Stock shall be entitled, on a per share basis, to such 
dividends and other distributions of cash, property, shares of capital stock or rights to acquire 
shares of capital stock of the Corporation as may be declared by the Board of Directors from 
time to time with respect to Common Stock out of assets or funds of the Corporation legally 
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available therefor. Dividends shall not be declared or paid on the Class B Common Stock and 
holders of Class B Common Stock shall have no entitlement in respect of dividends thereon. 

(d) Liquidation, Dissolution, etc. In the event of a voluntary or involuntary 
liquidation, dissolution, distribution of assets or winding up of the Corporation, the holders of 
Class A Common Stock shall be entitled, pro rata on a per share basis, to all assets of the 
Corporation of whatever kind available for distribution to the holders of Common Stock, subject 
to the designations, preferences, limitations, restrictions and relative rights of any other class or 
series of Preferred Stock. In the event of a voluntary or involuntary liquidation, dissolution, 
distribution of assets or winding up of the Corporation, the holders of Class B Common Stock 
shall not be entitled to any assets of the Corporation of whatever kind available until distribution 
has first been made to ail holders of Class A Common Stock. For purposes of this paragraph, 
unless otherwise provided with respect to any then outstanding series of Preferred Stock, the 
voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock, securities or 
other consideration) of all or substantially all of the assets of the Corporation or a consolidation 
or merger of the Corporation with one or more other corporations (whether or not the 
Corporation is the corporation surviving such consolidation or merger) shall not be deemed to be 
a liquidation, dissolution or winding up, either voluntary or involuntary. 

(e) Subdivision or Combination. If the Corporation in any manner subdivides or 
combines the outstanding shares of one class of Common Stock, the outstanding shares of the 
other class of Common Stock will be subdivided or combined in the same manner. 

No Preemptive or Subscription Rights. No holder of shares of Common Stock 
shall be entitled to preemptive or subscription rights. 

Section 4. Power to Sell and Purchase Shares. Subject to the requirements of applicable 
law, the Corporation shall have the power to issue and sell all or any part of any shares of any 
class of stock herein or hereafter authorized to such persons (provided that shares of Class B 
Common Stock may be issued only to, and registered in the name of, the Permitted Class B 
Owners), and for such consideration, as the Board of Directors shall from time to time, in its 
discretion, determine, whether or not greater consideration could be received upon the issuance 
or sale of the same number of shares of another class, and as otherwise permitted by law. Subject 
to the requirements of applicable law, the Corporation shall have the power to purchase all or 
any part of any shares of any class of stock herein or hereafter authorized from such persons, and 
for such consideration, as the Board of Directors shall from time to time, in its discretion, 
determine, whether or not less consideration could be paid upon the purchase of the same 
number of shares of another class, and as otherwise permitted by law. 

Section 5. Transfers of Class B Common Stock. 

(a) A holder of Class B Common Stock may not Transfer (as defined below) shares 
of Class B Common Stock, other than (i) to a Permitted Class B Owner or (ii) upon divorce, as 
required by settlement, order or decree, or as required by a domestic relations settlement, order 
or decree (in each case, a "Permitted Transfer"); provided that in each case, the Founder shall be 
deemed to retain the sole voting power to vote such transferred Class B Common Stock. 
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For purposes of this Section 5, "Transfer" of a share of Class B Common Stock shall 
mean, any sale, assignment, transfer, conveyance, hypothecation or other transfer or disposition, 
whether direct or indirect, of such share or any legal or beneficial interest in such share, whether 
or not for value and whether voluntary or involuntary or by operation of law (including by 
merger, consolidation or otherwise), including, without limitation, a transfer of a share of Class 
B Common Stock to a broker or other nominee (regardless of whether there is a corresponding 
change in beneficial ownership), or the transfer of, or entering into a binding agreement with 
respect to, Voting Control (as defined below) over such share by proxy or otherwise (other than 
proxy(ies), voting instruction(s) or voting agreement(s) solicited on behalf of the Board of 
Directors). Notwithstanding the foregoing, the pledge of shares of Class B Common Stock by a 
stockholder that creates a mere security interest in such shares pursuant to a bona fide loan or 
indebtedness transaction for so long as such stockholder continues to exercise Voting Control 
over such pledged shares; provided, however, that a foreclosure on such shares or other similar 
action by the pledgee shall constitute a "Transfer" unless such foreclosure or similar action 
independently qualifies as a "Permitted Transfer" at such time shall not be considered a 
"Transfer" within the meaning of this Article IV. 

A "Transfer" shall also be deemed to have occurred with respect to a share of Class B 
Common Stock beneficially held by the transferor, if there occurs any act or circumstance that 
causes such transfer to not be a Permitted Transfer. 

For purposes of this Section 5, "Voting Control" shall mean, with respect to a share of 
Class B Common Stock, the power (whether exclusive or shared) to vote or direct the voting of 
such share by proxy, voting agreement or otherwise. 

(b) Any purported transfer of shares of Class B Common Stock in violation of this 
Section 5 shall be null and void. If, notwithstanding the limitations set out in this Section 5, a 
person shall voluntarily or involuntarily, purportedly become or attempt to become, the 
purported owner (the "Purported Owner") of shares of Class B Common Stock in violation of 
these limitations, then the Purported Owner shall not obtain any rights in and to such shares of 
Class B Common Stock and the purported transfer shall not be recognized by the Corporation's 
transfer agent. 

(c) Upon a determination by the Board of Directors that a person has attempted or is 
attempting to acquire shares of Class B Common Stock, or has purportedly transferred or 
acquired shares of Class B Common Stock, in each case in violation of the limitations set out in 
this Section 5, the Board of Directors may take such action as it deems advisable to refuse to 
give effect to such attempted or purported transfer or acquisition on the books and records of the 
Corporation, including without limitation, to institute proceedings to enjoin any such attempted 
or purported transfer or acquisition, or reverse any entries or records reflecting such attempted or 
purported transfer or acquisition. 

(d) The Board of Directors shall have all powers necessary to implement the 
limitations set out in this Section 5, including without limitation, the power to prohibit transfer of 
any shares of Class B Common Stock in violation thereof. 
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(e) All certificates or book-entries representing shares of Class B Common Stock 
shall bear a legend substantially in the following form (or in such other form as the Board of 
Directors may determine): 

THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK-ENTRY] ARE 
SUBJECT TO THE RESTRICTIONS (INCLUDING RESTRICTIONS ON 
TRANSFER) SET FORTH IN THE AMENDED AND RESTATED ARTICLES OF 
INCORPORATION (A COPY OF WHICH IS ON FILE WITH THE SECRETARY OF 
TI 1E CORPORATION AND SI IALL BE PROVIDED FREE OF CHARGE TO ANY 
STOCKHOLDER MAKING A REQUEST THEREFOR. 

Section 6. Rights and Options. The Corporation has the authority to create and issue 
rights, warrants and options entitling the holders thereof to acquire from the Corporation any 
shares of its capital stock of any class or classes, with such rights, warrants and options to be 
evidenced by or in instrument(s) approved by the Board of Directors. The Board of Directors is 
empowered to set the exercise price, duration, times for exercise and other terms and conditions 
of such rights, warrants or options; provided, however, that the consideration to be received for 
any shares of capital stock issuable upon exercise thereof may not be less than the par value 
thereof, 

ARTICLE V 
BOARD OF DIRECTORS 

Section 1. Powers of the Board. The business and affairs of the Corporation shall be 
managed by or under the direction of the Board of Directors. 

Section 2. Number of Directors. Subject to the rights, if any, of the holders of any 
outstanding class or series of Preferred Stock with respect to the election of directors, the number 
of directors of the Corporation shall be fixed, and may be altered from time to time, exclusively 
by resolution of the Board of Directors; provided that the initial number of directors of the 
Corporation shall be thirteen (13); provided, further, that from and after the time that a Founder 
beneficially owns less than a majority of the voting power of all of the then-outstanding shares of 
capital stock of the Corporation entitled to vote at an annual or special meeting duly noticed and 
called in accordance with these Amended and Restated Articles (the "Voting Stock"), such 
number of directors may be modified by the affirmative vote of the holders of at least two-thirds 
of the voting power of the Voting Stock. 

Section 3. Removal; Vacancies. Subject to the rights, if any, of the holders of any class or 
series of Preferred Stock then outstanding and the terms and conditions of the Stockholders 
Agreement, dated as of April 23, 2020, by and among the Corporation and the stockholders 
named therein (the "Stockholders Agreement"), any individual director, or the entire Board of 
Directors, may be removed from by a vote of stockholders representing not less than two-thirds 
of the voting power of the issued and outstanding stock entitled to vote at an annual or special 
meeting duly noticed and called in accordance with these Amended and Restated Articles. 
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Except as otherwise required by law and subject to the rights, if any, of the holders of any 
class or series of Preferred Stock then outstanding and the terms and conditions of the 
Stockholders Agreement, vacancies in the Board of Directors and newly created directorships 
resulting from any increase in the authorized number of directors or from any other cause shall 
be filled by, and only by, a majority of the directors then in office, even though less than a 
quorum. Any director appointed to fill a vacancy or a newly created directorship shall hold 
office until the next annual meeting of stockholders and his or her successor is elected and 
qualified or until his or her earlier resignation or removal. 

Section 4. Bylaws. The Board of Directors is expressly authorized to make, alter or repeal 
Bylaws of the Corporation. Notwithstanding the foregoing, the Bylaws of the Corporation may 
be rescinded, altered, amended or repealed in any respect by the affirmative vote of the holders 
of (a) a majority of the voting power of the Voting Stock while the Corporation is under Founder 
Control and (b) at least two-thirds of the voting power of the Voting Stock from and after the 
time that the Corporation ceases to be under Founder Control. 

For the purposes of these Amended and Restated Articles, "Founder Control" means that 
shares representing a majority of the voting power of the Voting Stock is beneficially owned by 
the Founder. 

Section 5. Elections of Directors. Elections of directors need not be by written ballot 
except and to the extent provided in the Bylaws of the Corporation. 

ARTICLE VI 
MATTERS RELATING TO STOCKHOLDERS 

Section 1. Action by Written Consent. Subject to the rights, if any, of the holders of any 
class or series of Preferred Stock then outstanding, any action required or permitted to be taken 
by the stockholders of the Corporation may be effected by an action by written consent in lieu of 
a meeting with the approval of the holders of outstanding capital stock having not less than the 
minimum voting power that would be necessary to authorize or take such action at a meeting at 
which all shares of capital stock entitled to vote thereon were present and voted; provided that 
from and after the time that a Founder beneficially owns less than a majority of the voting power 
of the Voting Stock, no action which is required to be taken or which may be taken at any annual 
or special meeting of stockholders of the Corporation may be taken by written consent without a 
meeting. Any alteration, amendment or repeal of this Section 1, Article VI shall require the 
affirmative vote of (a) a majority of the voting power of the Voting Stock while the Corporation 
is under Founder Control and (b) at least two-thirds of the voting power of the Voting Stock 
from and after the time that the Corporation ceases to be under Founder Control. 

Section 2. Special Meeting of Stockholders. Subject to the rights, if any, of the holders of 
any class or series of Preferred Stock then outstanding, special meetings of stockholders of the 
Corporation may be called at any time (a) by the Chairman of the Board of Directors or by the 
Chief Executive Officer of the Corporation upon direction of the Board of Directors pursuant to 
a resolution adopted by a majority of the entire Board of Directors or by the holders of a majority 
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of the voting power of the Voting Stock while the Corporation is under Founder Control and (b) 
at such time that the Corporation is not under Founder Control, only by the Chairman of the 
Board of Directors or by the Chief Executive Officer of the Corporation upon direction of the 
Board of Directors pursuant to a resolution adopted by a majority of the entire Board of 
Directors, and may not be called by any other person or persons. 

Section 3. Meeting Location. Meetings of stockholders may be held within or outside the 
State of Nevada, as the Bylaws of the Corporation may provide. The books of the Corporation 
may be kept outside the State of Nevada at such place or places as may be designated from time 
to time by the Board of Directors or in the Bylaws of the Corporation. 

ARTICLE VII 
LIABILITY 

The Corporation is authorized to indemnify and to advance expenses to each current, 
former or prospective Director, officer, employee or agent of the Corporation to the fullest extent 
permitted by Sections 78.7502 and 78.751 of the NRS, or any successor provision of Nevada law 
allowing greater indemnification or advancement of expenses. To the fullest extent permitted by 
Section 78.138 of the NRS or any successor provision of Nevada law, no Director or officer shall 
be personally liable to the Corporation or its stockholders or creditors for any damages as a result 
of any act or failure to act in his or her capacity as a Director or officer. No amendment to, or 
modification or repeal of, this Article VII shall adversely affect any right or protection of a 
Director or of any officer, employee or agent of the Corporation existing hereunder with respect 
to any act or omission occurring prior to such amendment, modification or repeal. 

ARTICLE VIII 
TRANSACTIONS WITH STOCKHOLDERS, DIRECTORS AND OFFICERS 

Section 1. Control Share Acquisition Exemption. The Corporation shall not be governed 
by the control share acquisition provisions of Nevada law, Sections 78.378 through 78.3793 of 
the NRS or any successor provision, until immediately following the time at which the Founder 
ceases to beneficially own shares of Common Stock representing at least 15% of the voting 
power of the Voting Stock, and the Corporation shall thereafter be governed by Sections 78.378 
through 78.3793 of the NRS, if and for so long as, Sections 78.378 through 78.3793 of the NRS 
shall apply to the Corporation. 

Section 2. Combinations With Interested Stockholders. The Corporation shall not be 
governed by the provisions of Sections 78.411 through 78.444 of the NRS, or any successor 
provision, until immediately following the time at which the Founder ceases to beneficially own 
shares of Common Stock representing at least 15% of the voting power of the Voting Stock, and 
the Corporation shall thereafter be governed by Sections 78.411 through 78.444 of the NRS, if 
and for so long as, Sections 78.411 through 78.444 of the NRS shall apply to the Corporation. 
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ARTICLE IX 
EXCLUSIVE FORUM 

Unless the Corporation consents in writing to the selection of an alternative forum, the 
Eighth Judicial District Court of Clark County, Nevada, shall, to the fullest extent permitted by 
law, be the exclusive forum for any or all actions, suits, proceedings, whether civil, 
administrative or investigative or that asserts any claim or counterclaim (each, an "Action"), (a) 
brought in the name or right of the Corporation or on its behalf; (b) asserting a claim for breach 
of any fiduciary duty owed by any director, officer, employee or agent of the Corporation to the 
Corporation or the Corporation's stockholders; (c) arising or asserting a claim pursuant to any 
provision of NRS Chapters 78 or 92A or any provision of the Amended and Restated Articles or 
the Bylaws of the Corporation; (d) to interpret, apply, enforce or determine the validity of the 
Amended and Restated Articles or the Bylaws of the Corporation; or (e) asserting a claim 
governed by the internal affairs doctrine. In the event that the Eighth Judicial District Court of 
Clark County, Nevada does not have jurisdiction over any such Action, then any other state 
district court located in the State of Nevada shall be the exclusive forum for such Action. In the 
event that no state district court in the State of Nevada has jurisdiction over any such Action, 
then a federal court located within the State of Nevada shall be the exclusive forum for such 
Action. Any person or entity that acquires any interest in shares of capital stock of the 
Corporation shall be deemed to have notice of and consented to all of the provisions of this 
Article IX. 

To the extent that any such claims may be based upon federal law claims, Section 27 of 
the Exchange Act of 1934, as amended, or the rules and regulations thereunder (the "Exchange 
Act") establishes exclusive jurisdiction with the federal courts over all suits brought to enforce 
any duty or liability created by the Exchange Act. 

ARTICLE X 
AMENDMENT 

Notwithstanding any other provisions of these Amended and Restated Articles or any 
provision of law which might otherwise permit a lesser vote or no vote, but in addition to any 
affirmative vote of the holders of any particular class or series of the Voting Stock required by 
law or by the Bylaws of the Corporation or by these Amended and Restated Articles (or by any 
certificate of designations hereto), any alteration, amendment or repeal of Articles V, VI, VII, 
VIII, IX, X, XI or XII shall require the affirmative vote of (a) a majority of the voting power of 
the Voting Stock while the Corporation is under Founder Control and (b) at least two-thirds of 
the voting power of the Voting Stock from and after the time that the Corporation ceases to be 
under Founder Control. 

The Corporation reserves the right to amend, alter, change, or repeal any provision 
contained in these Amended and Restated Articles but only in the manner now or hereafter 

ADMIN 36287964v1 

SCI 5188636 1A 



prescribed in these Amended and Restated Articles, the Corporation's Bylaws or the NRS, and 
all rights herein conferred upon stockholders are granted subject to such reservation. 

ARTICLE XI 
CORPORATE OPPORTUNITIES 

In anticipation that the Corporation and the Founder may engage in the same or similar 
business activities or lines of business and have an interest in the same areas of corporate 
opportunities, and in recognition of the benefits to be derived by the Corporation through its 
continued contractual, corporate and business relations with the Founder (including service of 
the Founder as a director of the Corporation), the provisions of this Article XI are set forth to 
regulate and define the conduct of certain affairs of the Corporation as they may involve the 
Founder, and the powers, rights, duties and liabilities of the Corporation and its officers, 
directors and stockholders in connection therewith. To the fullest extent permitted by law, any 
person or entity that acquires any interest in shares of capital stock of the Corporation shall be 
deemed to have notice of and consented to the provisions of this Article XI. Neither the 
alteration, amendment, addition to or repeal of this Article XI, nor the adoption of any provision 
of these Amended and Restated Articles (including any certificate of designations relating to any 
series of Preferred Stock) inconsistent with this Article XI, shall eliminate or reduce the effect of 
this Article XI in respect of any business opportunity fi rst identified or any other matter 
occurring, or any cause of action, suit or claim that, but for this Article XI, would accrue or arise, 
prior to such alteration, amendment, addition, repeal or adoption. 

Section 1. Right to Compete. To the fullest extent permitted by the laws of the State of 
Nevada, (a) the Corporation hereby renounces all interest and expectancy that it otherwise would 
be entitled to have in, and all rights to be offered an opportunity to participate in, any business 
opportunity that from time to time may be presented to (i) the Board of Directors or any Director, 
(ii) any stockholder, officer or agent of the Corporation, or (iii) any affiliate of any person or 
entity identified in the preceding clause (i) or (ii), but in each case excluding any such person in 
his or her capacity as an employee of the Corporation or its subsidiaries; (b) no holder of Class A 
Common Stock or Class B Common Stock and no Director that is not an employee of the 
Corporation or its subsidiaries will have any duty to refrain from (i) engaging in a corporate 
opportunity in the same or similar lines of business in which the Corporation or its subsidiaries 
from time to time is engaged or proposes to engage or (ii) otherwise competing, directly or 
indirectly, with the Corporation or any of its subsidiaries; and (c) if any holder of Class A 
Common Stock or Class B Common Stock or any Director that is not an employee of the 
Corporation or its subsidiaries acquires knowledge of a potential transaction or other business 
opportunity which may be a corporate opportunity both for such holder of Class A Common 
Stock or Class B Common Stock or such Director or any of their respective affiliates, on the one 
hand, and for the Corporation or its subsidiaries, on the other hand, such holder of Class A 
Common Stock or Class B Common Stock or Director shall have no duty to communicate or 
offer such transaction or business opportunity to the Corporation or its subsidiaries and such 
holder of Class A Common Stock or Class B Common Stock or Director may take any and all 
such transactions or opportunities for itself or offer such transactions or opportunities to any 
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other person or entity. The preceding sentence of this Section 1, Article XI shall not apply to any 
potential transaction or business opportunity that is expressly offered to a Director, who is not an 
employee of the Corporation or its subsidiaries, solely in his or her capacity as a Director. 

Section 2. Corporate Opportunities. To the fullest extent permitted by the laws of the 
State of Nevada, no potential transaction or business opportunity may be deemed to be a 
potential corporate opportunity of the Corporation or its subsidiaries unless (a) the Corporation 
and its subsidiaries would be permitted to undertake such transaction or opportunity in 
accordance with these Amended and Restated Articles, (b) the Corporation and its subsidiaries at 
such time have sufficient fi nancial resources to undertake such transaction or opportunity and (c) 
such transaction or opportunity would be in the same or similar line of business in which the 
Corporation and its subsidiaries are then engaged or a line of business that is reasonably related 
to, or a reasonable extension of, such line of business. 

Section 3. Liability. No holder of Class A Common Stock or Class B Common Stock and 
no Director that is not an employee of the Corporation or its subsidiaries will be liable to the 
Corporation or its subsidiaries or stockholders for breach of any duty (contractual or otherwise) 
by reason of any activities or omissions of the types referred to in this Article XI. 

ARTICLE XII 
UNSUITABLE PERSONS 

Section 1. Finding of Unsuitability. 

(a) The Equity Interests owned or controlled by an Unsuitable Person or an Affiliate 
of an Unsuitable Person (as applicable) shall be subject to mandatory sale and transfer on the 
terms and conditions set forth herein on the Transfer Date to either the Corporation or one or 
more Third Party Transferees and in such number and class(es)/series of Equity Interests as 
determined by the Board of Directors in good faith (following consultation with reputable 
outside gaming regulatory counsel) pursuant to a resolution adopted by the unanimous 
affirmative vote of all of the disinterested members of the Board of Directors; provided that any 
such sale or transfer shall occur subject to the following and shall not occur (and a Transfer 
Notice shall not be sent, and the Transfer Date shall be extended accordingly) until the later to 
occur of: (i) delivery to such Person of a copy of a resolution duly adopted by the unanimous 
affirmative vote of all of the disinterested members of the Board of Directors at a meeting 
thereof called and held for the purpose (after providing reasonable notice to such Person and a 
reasonable opportunity for such Person, together with the counsel of such Person, to be heard 
before the Board of Directors at such meeting and to provide documents and written arguments 
to the Board a reasonable length of time in advance of such meeting), finding that the Board of 
Directors has determined in good faith (following consultation with reputable outside gaming 
regulatory counsel) that (A) such Person is an Unsuitable Person, and (B) it is necessary for such 
Person or an Affiliate of such Person (as applicable) to sell and transfer such number and 
class(es)/series of Equity Interests in order for the Corporation or any Affiliated Company to: (1) 
obtain, renew, maintain or prevent the loss, rejection, rescission, suspension, revocation or non-

-14-

SCI 5188636 1A 



renewal of a material Gaming License; (2) comply in any material respect with a material 
Gaming Law; (3) ensure that any material Gaming License held or desired in good faith to be 
held by the Corporation or any Affiliated Company, or the Corporation's or any Affiliated 
Company's application for, right to the use of, entitlement to, or ability to obtain or retain, any 
material Gaming License held or desired in good faith to be held by the Corporation or any 
Affiliated Company, is not precluded, delayed, impeded, impaired, threatened or jeopardized in 
any material respect; or (4) prevent the imposition of any materially burdensome terms or 
conditions on any material Gaming License held or desired in good faith to be held by the 
Corporation or any Affiliated Company, and specifying the reasoning for such determinations in 
reasonable detail, and (ii) conclusion of the arbitration process described below (if applicable); 
provided, further, that in the event that such Person reasonably believes that any of the above-
described determinations by the Board of Directors were not made in good faith and such 
disagreement cannot be settled amicably by such Person and the Corporation, such disagreement 
with respect to whether the Board of Director's determination(s) were made in good faith shall 
be finally, exclusively and conclusively settled by mandatory arbitration conducted expeditiously 
in accordance with the American Arbitration Association ("AAA") rules, by a single 
independent arbitrator (to be chosen by mutual agreement of the Unsuitable Person and the 
Corporation, and if the parties are unable to agree, to be chosen as provided in the AAA rules) in 
an arbitration process that shall take place in Boston, Massachusetts, with each party bearing its 
own legal fees and expenses, unless otherwise determined by the arbitrator. For the avoidance of 
doubt, the only question before the arbitrator shall be whether such determinations were made by 
the Board in good faith. For the further avoidance of doubt, at the initial meeting described above 
with respect to whether a Person is an Unsuitable Person, the Board of Directors may defer 
making any such determination in order to conduct further investigation into the matter, but in 
connection with any future meeting of the Board of Directors regarding the matter, such Person 
shall be provided with reasonable notice and a reasonable opportunity for such Person, together 
with the counsel of such Person, to be heard before the Board of Directors at such meeting and to 
provide documents and written arguments to the Board a reasonable length of time in advance of 
such meeting, Following (x) the Board of Directors determining in good faith (following 
consultation with reputable outside gaming regulatory counsel) and in accordance with the 
foregoing (including such determination being made pursuant to a resolution of the Board of 
Directors adopted by a unanimous affirmative vote of all of the disinterested members of the 
Board of Directors), that such Person is an Unsuitable Person and it is necessary for such Person 
or an Affiliate of such Person (as applicable) to sell and transfer a certain number and 
class(es)/series of Equity Interests for any of the reasons set forth above, and (y) if applicable, 
the arbitrator determining that such determinations were made in good faith by the Board of 
Directors, the Corporation shall deliver a Transfer Notice to the Unsuitable Person or its 
Affiliate(s) (as applicable) and shall purchase and/or cause one or more Third Party Transferees 
to purchase such number and ctass(es)/series of Equity Interests determined in good faith by the 
Board in accordance with the foregoing and specified in the Transfer Notice on the Transfer Date 
and for the Purchase Price set forth in the Transfer Notice (which Purchase Price shall be 
determined in accordance with the definition of Purchase Price in Article I); provided that an 
Unsuitable Person or its Affiliate(s) (as applicable) shall be permitted, during the forty five (45)-
day period commencing on the date of the Transfer Notice (or before a Transfer Notice is 
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formally delivered), to effect and close a disposition of the number and class(es)/series of Equity 
Interests specified in the Transfer Notice (or a portion of them) to a Person that the Board of 
Directors determines in good faith (following consultation with reputable outside gaming 
regulatory counsel) is not an Unsuitable Person, on terms agreed between the Unsuitable Person 
and such Person (an "Alternate Private Transaction"), it being agreed that in the event that the 
Board fails to make a determination in good faith that such Person is not an Unsuitable Person 
within fifteen (15) days from the date on which the Corporation was presented in writing with 
the identity of such Person and materials reasonably sufficient to make such determination, then 
the Unsuitable Person shall be entitled to consummate the Alternate Private Transaction with 
such Person. In the case of a sale and transfer to the Corporation, from and after the Transfer 
Date and subject only to the right to receive the Purchase Price for such Equity Interests, such 
Equity Interests shall, be deemed no longer outstanding and such Unsuitable Person or any 
Affiliate of such Unsuitable Person shall cease to be a stockholder with respect to such Equity 
Interests, and all rights of such Unsuitable Person or any Affiliate of such Unsuitable Person 
therein, other than the right to receive the Purchase Price, shall cease. 

(b) In the case of an Alternate Private Transaction or a transfer to one or more Third 
Party Transferees otherwise determined by the Board of Directors above, from and after the 
earlier to occur of: (i) the Transfer Date, in the case of a transfer to one or more such Third Party 
Transferees, or (ii) consummation of an Alternate Private Transaction, subject only to the right to 
receive the Purchase Price for such Unsuitable Person's Equity Securities, all rights and 
entitlements of the Unsuitable Person or any such Affiliates of an Unsuitable Person as a 
stockholder of the Corporation shall be terminated, including, without Iimitation, any such 
Person shall from such date no longer be entitled to: (i) receive any dividend, payment, 
distribution or interest with regard to the applicable Equity Interests which has been declared 
following such date or of which the due payment date according to the applicable declaration is 
following such date, other than the right to receive the Purchase Price, or (ii) to exercise, directly 
or indirectly or through any proxy, trustee, or nominee, any voting or other right (including, 
without limitation, observer and information rights) conferred by the underlying Equity Interests. 

(c) The closing of a sale and transfer contemplated by clauses (a) and (b) above in 
this Article XII, other than an Alternate Private Transaction (the "CIosing") shall take place at 
the principal office of the Corporation or via electronic exchange of documents on the Transfer 
Date. At the Closing: (i) the Corporation or Third Party Transferee(s) (as applicable), shall 
deliver the aggregate applicable Purchase Price for the Equity Interests being purchased by each 
of the foregoing by wire transfer of immediately available funds to the account specified in 
writing by the Unsuitable Person or an Affiliate of such Unsuitable Person (as applicable) in the 
case of Third Party Transferees, by unsecured promissory note in the case of the Corporation, or 
combination of both in the case of the Corporation in such proportion as the Corporation may 
determine in its sole and absolute discretion and (ii) the Unsuitable Person or Affiliate of such 
Unsuitable Person (as applicable) shall deliver to the Corporation or each such Third Party 
Transferee (if applicable), such stock powers, assignment instruments and other agreement as are 
necessary or appropriate to fully convey all right, title and interest in and to the Equity Interests 
being purchased by each of the foregoing, free and clear of all liens and other encumbrances 
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(other than restrictions on transfer under these Amended and Restated Articles, the Bylaws of the 
Corporation, the Stockholders Agreement and applicable federal and state securities laws) and to 
evidence the subordination of any promissory note if and only to the extent required by any debt 
obligations of the Corporation (and to the minimum extent required pursuant to such 
subordination arrangement). Such stock powers, assignment instruments and other agreements 
shall be in a form reasonably acceptable to the Corporation and shall include no representations 
and warranties other than such representations and warranties as to title and ownership of the 
Equity Interests being sold, due authorization, execution and delivery of relevant documents by 
the Unsuitable Person or any such Affiliates of such Unsuitable Person (as applicable), and the 
enforceability of relevant obligations of such party under the relevant documents). Under any 
promissory note, an amount equal to one-third of the principal amount and the interest accrued 
thereon shall be due and payable no later than three (3) months following the Transfer Date, and 
the remaining principal amount of any such promissory note together with any unpaid interest 
accrued thereon shall be due and payable no later than one (1) year following the Transfer Date; 
provided that in the event that the Corporation does not have funds available to make the first 
payment, the Corporation and the Unsuitable Party agree to negotiate an alternate payment 
structure (including, without limitation, whether or not the promissory note or payment 
obligation should be secured by assets of the Corporation) in good faith (except that in the event 
that the Corporation and the Unsuitable Person are unable to reach an amicable solution as to 
such alternate payment structure, the original payment schedule and terms set out in first part of 
this sentence shall remain in force, and the applicable amounts under the promissory note shall 
be due and payable in accordance with the payment schedule set out above). The unpaid 
principal of any such promissory note shall bear interest at the rate of five percent (5%) per 
annum, and such promissory note shall contain such other reasonable and customary terms and 
conditions as the Corporation reasonably determines necessary or advisable, provided that they 
do not include any unduly burdensome or unreasonably adverse terms to the Unsuitable Person 
or Affiliate of such Unsuitable Person (as applicable), it being agreed that such terms may 
include, without limitation, prepayment at the maker's option at any time without premium 
(other than the interest agreed herein) or penalty and subordination if and only to the extent 
required by any debt obligations of the Corporation (and to the minimum extent required 
pursuant to such subordination arrangement). The sale and transfer of the applicable Equity 
Interests shall be effected at the Closing upon delivery of the Purchase Price described in this 
Section 1(c) without regard to the provision by the Unsuitable Person or Affiliate of such 
Unsuitable Person (as applicable) of the stock powers, assignment instruments and other 
agreements described above (and subject to their terms described above) and the Corporation 
may in its sole and absolute discretion execute and deliver such instruments or other documents 
described above necessary to effect such transfer under such terms (including, without limitation, 
any stock powers, assignment instruments and other agreements) and deemed by the Corporation 
in its sole and absolute discretion (acting in good faith) to be necessary or advisable in its name 
or in the name and on behalf of the Unsuitable Person or any Affiliate of such Unsuitable Person 
(as applicable) to effect the sale and transfer; provided, however, that the Unsuitable Person or 
Affiliate of such Unsuitable Person (as applicable) shall continue to have the obligation to the 
Corporation and the Third Party Transferees, as applicable, to provide such stock powers, 
assignment instruments and other agreements. 
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(d) To the extent that a sale and transfer to one or more Third Party Transferees is 
determined to be invalid or unenforceable for any reason, the Corporation shall be permitted to 
redeem or repurchase the Equity Interests owned or controlled by an Unsuitable Person or an 
Affiliate of an Unsuitable Person (as applicable) for the price and under the terms contemplated 
by this Article XII promptly following any such determination. 

Section 2. Indemnification. Any Unsuitable Person and any Affiliate of an Unsuitable 
Person that owns or controls Equity Interests shall indemnify and hold harmless the Corporation 
and its Affiliated Companies for any and all losses, costs and expenses, including, without 
limitation, attorneys' costs, fees and expenses reasonably incurred by the Corporation and its 
Affiliated Companies as a result of, or arising out of, such Unsuitable Person's or Affiliate's 
continuing ownership or control of Equity Interests following the Transfer Date in breach of this 
Article XII, the neglect, refusal or other failure to comply in any material respect with the 
provisions of this Article XII, or failure to divest itself of any Equity Interests when and in the 
specific manner required by the Gaming Laws or this Article XII and by acceptance of its Equity 
Interests any such Unsuitable Person or Affiliate of an Unsuitable Person shall be deemed to 
have agreed to so indemnify the Corporation. 

Section 3. Non-Exclusivity of Rights. The right of the Corporation to purchase or cause 
to be purchased Equity Interests pursuant to this Article XII shall not be exclusive of any other 
rights the Corporation may have or hereafter acquire under any agreement, provision of these 
Amended and Restated Articles or the Bylaws of the Corporation or otherwise. Notwithstanding 
the provisions of this Article XII, the Corporation, the Unsuitable Person and any of its Affiliates 
shall have the right to propose that the parties, immediately upon or following the delivery of the 
Transfer Notice, enter into an agreement or other arrangement (including, without Iimitation, 
based on any agreement that may be reached between the applicable Gaming Authority and an 
Unsuitable Person or its Affiliates in this regard), including, without limitation, a divestiture trust 
or divestiture plan, which will reduce or terminate an Unsuitable Person's or its Affiliate's 
ownership or control of all or a portion of its Equity Interests over time and, in the event such an 
agreement or arrangement is reached, the terms of such agreement or arrangement as agreed by 
the Corporation, such Unsuitable Person and any Affiliates of such Unsuitable Person (including, 
without limitation, as to the purchase price at which the Equity Interests can be sold) shall apply 
and prevail over the terms of this Article XII. 

Section 4. Further Actions. Nothing contained in this Article XII shall limit the authority 
of the Corporation to take such other action, to the extent permitted by law, as it deems necessary 
or advisable (following consultation with reputable outside gaming regulatory counsel) to protect 
the Corporation or its Affiliated Companies from the denial or threatened denial, loss or 
threatened loss or material delayed issuance or threatened material delayed issuance of any 
material Gaming License of the Corporation or any of its Affiliated Companies, provided, that 
any forced disposal of Equity Interests shall be effected only in accordance with the terms of this 
Article XII. In addition, the Corporation may, to the extent permitted by law, from time to time 
establish, modify, amend or rescind bylaws, regulations, and procedures of the Corporation to 
the extent they are not inconsistent with the express provisions of this Article XII for the purpose 
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of determining whether any Person is an Unsuitable Person and for the orderly application, 
administration and implementation of the provisions of this Article X1I, provided that the 
provisions of any such bylaws, regulations and procedures shall not be more adverse in any 
material respect to the Stockholders (as defined in the Stockholders Agreement) than the 
provisions of this Article XII. Such procedures and regulations shall be kept on file with the 
Secretary of the Corporation, the secretary of its Affiliated Companies and with the transfer 
agent, if any, of the Corporation and any Affiliated Companies, and shall be made available for 
inspection and, upon reasonable request, mailed to any record holder of Equity Interests. The 
Board of Directors shall have exclusive authority and power to administer this Article XII and to 
exercise all rights and powers specifically granted to the Board of Directors or the Corporation, 
or as may be necessary or advisable in the administration of this Article XII. Subject to the 
arbitration provisions set forth in Section 1(a) of this Article XII, all such actions which are done 
or made by the Board of Directors in compliance with the provisions of this Article XII and 
applicable law shall be final, conclusive and binding on the Corporation and all other Persons; 
provided, however, the Board of Directors may delegate all or any portion of its duties and 
powers under this Article XII to a committee of the Board of Directors as it deems necessary or 
advisable. 

Section 5. Legend. The restrictions set forth in this Article XII shall be noted 
conspicuously on any certificate evidencing Equity Interests in accordance with applicable law in 
such manner as may be determined by the Corporation in its sole and absolute discretion. 

Section 6. Compliance with Gaming Laws. All Persons owning or controlling Equity 
Interests shall comply with all applicable Gaming Laws which apply to them in their capacity as 
owners or controllers of the Equity Interests, including, without limitation, any provisions of 
such Gaming Laws that require such Persons to file applications for Gaming Licenses with, and 
provide information to, the applicable Gaming Authorities in respect of Gaming Licenses held or 
desired to be held by the Corporation or any Affiliated Companies, subject to any rights that such 
Persons may have under such Gaming Laws to seek waivers or similar relief from the applicable 
Gaming Authorities with respect to such requirements to file applications and provide 
information. Any transfer of Equity Interests may be subject to the prior approval of the Gaming 
Authorities and/or the Corporation, and any purported transfer thereof in violation of such 
requirements shall be void ab initio. 

Section 7. Definitions. The purposes of this Article XII, the following definitions apply. 

"Affiliate" with respect to any Person, has the meaning ascribed to such term under Rule 
12b-2 promulgated by the U.S. Securities and Exchange Commission under the Securities 
Exchange Act of 1934, as amended. 

"Affiliated Companies" means those partnerships, corporations, limited liability 
companies, trusts or other entities directly or indirectly controlled by the Corporation including, 
without limitation, any subsidiary of the Corporation, or intermediary company (as those or 
similar terms are defined under the Gaming Laws of any applicable Gaming Jurisdictions) 
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controlled by the Corporation, in each case that is registered or licensed under applicable 
Gaming Laws. 

"Equity Interest" means Common Stock or any other equity securities of the Corporation, 
or securities exchangeable or exercisable for, or convertible into, such other equity securities of 
the Corporation. 

"Gaming" or "Gaming_Activities" means the conduct of gaming and gambling activities, 
race books and sports pools, or the use of gaming devices, equipment and supplies in the 
operation of a casino, gambling simulcasting facility, card club or other similar enterprise, 
including, without limitation, slot machines, gaming tables, cards, dice, gaming chips, player 
tracking systems, cashless wagering systems, mobile gaming systems, inter-casino linked 
systems and related and associated equipment, supplies and systems. 

"Gaming Authorities" means all international, national, foreign, domestic, federal, state, 
provincial, regional, local, tribal, municipal and other regulatory and licensing bodies, 
instrumentalities, departments, commissions, authorities, boards, officials, tribunals and agencies 
with authority over or responsibility for the regulation of Gaming within any Gaming 
Jurisdiction. 

"Gaming Jurisdictions" means all jurisdictions, domestic and foreign, and their political 
subdivisions, in which Gaming Activities are or may be lawfully conducted, and in which or 
from which the Corporation or any of its Affiliated Companies conducts, or reasonably expects 
to conduct, Gaming Activities which are subject to Gaming Laws. 

"Gaming Laws" means all laws, statutes and ordinances pursuant to which any Gaming 
Authority possesses regulatory, permit and licensing authority over the conduct of Gaming 
Activities in which the Corporation or any of its Affiliated Companies engages, or the ownership 
or control of an Interest in any such entity that conducts Gaming Activities, in any Gaming 
Jurisdiction, all orders, decrees, rules and regulations promulgated thereunder, all written and 
unwritten policies of the Gaming Authorities with respect to the foregoing and all written and 
unwritten interpretations by the Gaming Authorities of such laws, statutes, ordinances, orders, 
decrees, rules, regulations and policies. 

"Gaming Licenses" shall mean all licenses, permits, certifications, approvals, orders, 
authorizations, registrations, findings of suitability, franchises, exemptions, waivers, concessions 
and entitlements issued by any Gaming Authority necessary for or relating to the conduct of 
Gaming Activities by the Corporation or any Affiliated Company or the ownership or control by 
any Person of an Interest in any of the foregoing entities, to the extent that it conducts or 
reasonably expects in good faith to conduct Gaming Activities. 

"Interest" means the capital stock or other securities of the Corporation or any Affiliated 
Company or any other interest or financial or other stake therein, including, without limitation, 
the Equity Interests. 
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"Person" means an individual, corporation, limited liability company, partnership, 
association, trust or other entity or organization, including, without limitation, a government or 
political subdivision or an agency or instrumentality thereof. 

"Purchase Price" means the fair value of the applicable Equity Interests based on the per 
share value of such Equity Interests as determined by the Board of Directors in good faith (it 
being agreed that in case of shares of Class A Common Stock or shares of Preferred Stock of the 
Corporation that are listed on a national securities exchange, such fair value per share shall be 
the average of the Volume Weighted Average Share Price of such share for the twenty (20) 
consecutive trading days preceding the date on which the Transfer Notice in respect of such 
Equity Interests is delivered by the Corporation to the Unsuitable Person or Affiliate of such 
Unsuitable Person (as applicable), if such information is available). 

"Third Party Transferees" means one or more third parties determined in accordance with 
the procedures set forth in Section 1(a) of Article XII of these Amended and Restated Articles to 
purchase some or all of the Equity Interests to be sold and transferred in accordance with a 
Transfer Notice and the terms of these Amended and Restated Articles. 

"Transfer Date" means the date specified in the Transfer Notice as the date on which the 
Equity Interests owned or controlled by an Unsuitable Person or an Affiliate of an Unsuitable 
Person (as applicable) are to be sold and transferred to the Corporation or one or more Third 
Party Transferees in accordance with Article XII of these Amended and Restated Articles, which 
date shall be no less forty-six (46) days and no later than seventy-five (75) days after the date of 
the Transfer Notice. 

"Transfer Notice" means a notice of transfer delivered by the Corporation to an 
Unsuitable Person or an Affiliate of an Unsuitable Person (as applicable) if the Board of 
Directors deems it necessary or advisable, to cause such Unsuitable Person's or Affiliate's (as 
applicable) Equity Interests to be sold and transferred pursuant to Article XII of these Amended 
and Restated Articles. Each Transfer Notice shall set forth (i) the Transfer Date, (ii) the number 
and class/series of Equity Interests to be sold and transferred, (iii) the Purchase Price with respect 
to each class/series of such Equity Interests which will be determined in accordance with the 
terms of Article XII of these Amended and Restated Articles, (iv) the place where any 
certificates for such Equity Interests shall be surrendered, and (v) any other reasonable 
requirements of surrender of the Equity Interests imposed in good faith by the Corporation, 
including, without limitation, how certificates representing such Equity Interests are to be 
endorsed, if at all. 

"Unsuitable Person" means a Person who (i) fails or refuses to file an application (or fails 
or refuses, as an alternative, to otherwise formally request from the relevant Gaming Authority a 
waiver or similar relief from filing such application) within thirty (30) days (or such shorter 
period imposed by any Gaming Authority, including any extensions of that period granted by the 
relevant Gaming Authority, but in no event more than such original thirty (30) days) after having 
been requested in writing and in good faith to file an application by the Corporation (based on 
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consultation with reputable outside gaming regulatory counsel), or has withdrawn or requested 
the withdrawal of a pending application (other than for technical reasons with the intent to 
promptly file an amended application following such withdrawal), to be found suitable by any 
Gaming Authority or for any Gaming License, in each case, when such finding of suitability or 
Gaming License is required by Gaming Laws or Gaming Authorities for the purpose of obtaining 
a material Gaming License for, or compliance with material Gaming Laws by, the Corporation or 
any Affiliated Company, (ii) is denied or disqualified from eligibility for any material Gaming 
License by any Gaming Authority, (iii) is determined by a Gaming Authority in any material 
Gaming Jurisdiction to be unsuitable to own or control any Equity Interests, or be Affiliated, 
associated or involved with a Person engaged in Gaming Activities, (iv) is determined by a 
Gaming Authority to have caused in whole or in part any material Gaming License of the 
Corporation or any Affiliated Company to be lost, rejected, rescinded, suspended, revoked or not 
renewed by any Gaming Authority, or to have caused in whole or in part the Corporation or any 
Affiliated Company to be threatened in writing by any Gaming Authority with the loss, rejection, 
rescission, suspension, revocation or non-renewal of any material Gaming License (in each of 
(ii) through (iv) above, only if such denial, disqualification or determination by a Gaming 
Authority is final and non-appealable), or (v) is reasonably likely to (A) preclude or materially 
delay, impede, impair, threaten or jeopardize (I) any material Gaming License held or desired in 
good faith to be held by the Corporation or any Affiliated Company or (2) the Corporation's or 
any Affiliated Company's application for, right to the use of, entitlement to, or ability to obtain 
or retain, any material Gaming License held or desired in good faith to be held by the 
Corporation or any Affiliated Company, or (B) cause or otherwise be reasonably likely to result 
in the imposition of any materially burdensome terms or conditions on any material Gaming 
License held or desired in good faith to be held by the Corporation or any Affiliated Company. 

"Volume Weighted Average Share Price" means the volume-weighted average share 
price of the Class A Common Stock (or, if applicable, share of Preferred Stock of the 
Corporation) as displayed on the Corporation's page on Bloomberg (or any successor service) in 
respect of the period from 9:30 a.m. to 4:00 p.m., New York City time, on such trading day. 
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EXHIBIT B 

Agreement and Plan of Merger 



Execution Version 

AGREEMENT AND PLAN OF MERGER 

This AGREEMENT AND PLAN OF MERGER ("Agreement") is dated March 12, 2020, 
by and among Diamond Eagle Acquisition Corp., a Delaware corporation ("DEAC") and DEAC NV 
Merger Corp., a Nevada corporation ("DEAC NewCo"). 

WHEREAS, DEAC is a blank check company formed to acquire one or more operating 
businesses through a business combination transaction; 

WHEREAS, prior to the date hereof, DEAC formed DEAC NewCo as a wholly-owned 
subsidiary of DEAC; 

WHEREAS, upon the terms and subject to the conditions of this Agreement, immediately 
prior to the consummation of the Business Combination (as defined below), DEAC NewCo shall merge 
with and into DEAC (the "Merger") in accordance with the terms of the Nevada Revised Statutes and the 
Delaware General Corporation Law, with DEAC NewCo surviving such merger; 

WHEREAS, as a result of the Merger, the separate existence of DEAC in Delaware will 
cease; 

WHEREAS, DEAC will cause DEAC NewCo to file a registration statement on Form S-4 
in connection with the Merger; 

WHEREAS, the board of directors of each of DEAC and DEAC NewCo has unanimously 
approved this Agreement and declared it advisable for DEAC and DEAC NewCo, respectively, to enter into 
this Agreement. 

NOW, THEREFORE, on the terms, and subject to the conditions of this Agreement, DEAC 
and DEAC NewCo agree as follows: 

1. Effective Z ime. The Merger will be consummated by DEAC and/or DEAC NewCo €fling: 
(a) a certificate of merger (the "Certificate") with the Secretary of State of the State of Delaware under the 
Delaware General Corporation Law; and (b) articles of merger (the "Articles") with the Secretary of State of 
the State of Nevada under the Nevada Revised Statutes. The Merger will be effective with effect from the 
filing of the Certificate in the State of Delaware and the Articles in the State of Nevada (the "Effective 
Time"); provided, that the Certificate and the Articles shall be filed in the State of Delaware and the State of 
Nevada, respectively, immediately prior to the consummation of the Business Combination. 

2. Merger. At the Effective Time, DEAC will merge with and into DEAC NewCo, and DEAC 
NewCo shall be the surviving company in the Merger (hereinafter sometimes referred to as the "Surviving 
Company"). 

3. Articles of Incorporation and Bylaws. The Articles of Incorporation attached hereto as 
Exhibit A shall be the Articles of Incorporation of the Surviving Company. The Bylaws attached hereto as 
Exhibit B shall be the Bylaws of the Surviving Company. 

4. Directors and Officers. The directors of the Surviving Company as of the Effective Time 
shall be those who have been nominated to serve as directors upon the consummation of the Business 
Combination pursuant to the Stockholders Agreement to be entered into on the Closing Date (as defined in 
the BCA), each to hold office in accordance with the Articles of Incorporation and the Bylaws of the 
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Surviving Company and such Stockholders Agreement. The officers of DK immediately prior to the 
Effective Time shall be the officers of the Surviving Company as of the Effective Time, each to hold office 
in accordance with the Articles of Incorporation and the Bylaws of the Surviving Company. 

5. Succession. From and after the Effective Time, the Surviving Company shall succeed, 
without other transfer, to all of the rights and property of DEAC, and will be subject to all of the debts and 
liabilities of DEAC. 

6. Further Assurances. From time to time as and when requested by the Surviving Company 
or by its successors and assigns, the last acting officers of DEAC, or the corresponding directors and officers 
of the Surviving Company, may, in the name of DEAC, execute and deliver all such proper deeds, 
assignments and other instruments, and take or cause to be taken all such further actions, as the Surviving 
Company may deem necessary or desirable in order to vest, perfect, or confirm in the Surviving Company 
title to and possession of all of the property, rights, privileges, immunities, powers and franchises of DEAC 
(and otherwise to carry out the purposes of this Agreement). 

7. Conversion of Securities. 

A. At the Effective Time, by virtue of the Merger and without any action on the part of any 
holder of ordinary shares of DEAC, each share of Class A common stock, par value 
US$0.0001, and each share of Class B common stock, par value US$0.0001, issued and 
outstanding in DEAC shall be cancelled and will be automatically converted into one share 
of Class A common stock, par value US$0.0001, in the Surviving Company. 

B. At the Effective Time, by virtue of the Merger and without any action on the part of any 
holder of DEAC Warrants, each DEAC Warrant (or portion thereof) that is outstanding 
immediately prior to the Effective Time shall, pursuant to and in accordance with Section 
4.4 of the Warrant Agreement, automatically and irrevocably be modified to provide that 
such DEAC Warrant (or portion thereof) shall no longer entitle the holder thereof to 
purchase the amount of share(s) of Class A common stock of DEAC set forth therein, and 
in substitution thereof, any such whole DEAC Warrant shall entitle the holder thereof to 
acquire one share of Class A common stock of the Surviving Company per DEAC 
Warrant. 

C. Upon the Effective Time, all issued and outstanding shares of DEAC shall be deemed and 
treated for all purposes as representing the issued and outstanding shares of the Surviving 
Company. 

For purposes of this Agreement, the following terms shall have the meanings set forth below: 

"Business Combination" means the transactions (other than the Merger) contemplated by that 
certain Business Combination Agreement dated as of December 22, 2019 (the "BCA") between 
DEAC, DraftKings, Inc. ("DK"), SBTech (Global) Limited ("SBT"), certain selling equityholders 
of SBT, DEAC NV Merger Corp. and DEAC Merger Sub Inc. 

"D£AC Warrant" means each warrant entitling the holder thereof to purchase one share of Class 
A common stock, par value US$0.0001, in DEAC on the terms and conditions set forth in the 
Warrant Agreement. 

"Warrant Agreement" means that certain warrant agreement, dated as of May 10, 2019, by and 
between DEAC and Continental Stock Transfer & Trust Company, a New York corporation, as 
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warrant agent, governing the DEAC Warrants. 

8. Share Certificates. Upon the Effective Time, each certificate (if any) representing issued 
and outstanding shares of DEAC shall be deemed and treated for all purposes as representing shares of the 
Surviving Company. 

9. Amendment. Subject to applicable law, this Agreement may be amended, modified or 
supplemented by written agreement of the parties hereto at any time prior to the Effective Time with respect 
to any of the items contained herein. 

10. Governing Law. This Agreement and all rights hereunder shall be interpreted and enforced 
in accordance with the laws of the State of Nevada, without regard to the conflicts of laws rules thereof. 

I I. Counterparts: Electronic Signatures. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and the 
same agreement. Delivery of an executed counterpart of a signature page to this Agreement by facsimile, 
scanned pages or electronic signature shall be effective as delivery of a manually executed counterpart to 
this Agreement. 

[Signature page follows] 
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5091692   8100 Authentication: 203821518
SR# 20212866448 Date: 08-02-21
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “DRAFTKINGS INC.”, 

FILED IN THIS OFFICE ON THE TWENTY-NINTH DAY OF DECEMBER, A.D. 

2011, AT 1:20 O`CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF INCORPORATION IS THE THIRTY-FIRST 

DAY OF DECEMBER, A.D. 2011.   
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5091692   8300 Authentication: 203819963
SR# 20212864756 Date: 08-02-21
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "DRAFTKINGS INC." IS DULY INCORPORATED 

UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND 

HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS OF THIS 

OFFICE SHOW, AS OF THE SECOND DAY OF AUGUST, A.D. 2021.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 
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6701849   8100 Authentication: 203821482
SR# 20212866447 Date: 08-02-21
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “CROWN GAMING 

INC.”, FILED IN THIS OFFICE ON THE NINTH DAY OF JANUARY, A.D. 

2018, AT 5:27 O`CLOCK P.M.    



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 05:27 PM 01/09/2018 
FILED 05:27 PM 01/09/2018 

SR 20180154647 - File Number 6701849 

CERTIFICATE OF INCORPORATION 

OF 

CROWN GAMING INC. 

The undersigned, a natural person (the "Sole incorporator"), for the purpose of organizing a 
corporation to conduct the business and promote the purposes hereinafter stated, under the provisions and 
subject to the requirements of the laws of the State of Delaware hereby certifies that: 

The name of this corporation is Crown Gaming Inc. 

H. 

The registered office of the corporation in the State of Delaware shall be 1209 Orange Street, City 
of Wilmington, County of New Castle, 19801 and the name of the registered agent of the corporation in 
the State of Delaware at such address is The Corporation Trust Company. 

The purpose of this corporation is to engage in any lawful act or activity for which a corporation 
may be organized under the Delaware General Corporation Law. 

Iv. 

This corporation is authorized to issue only one class of stock, to be designated Common Stock. The total 
number of shares of Common Stock presently authorized is 1,000, each having a par value of $0.0001. 

V. 

A. The management of the business and the conduct of the affairs of the corporation shall be 
vested in its Board of Directors. The number of directors which shall constitute the whole Board of 
Directors shall be fixed by the Board of Directors in the manner provided in the Bylaws. 

1. 
160468831 vi 
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6701849   8300 Authentication: 203819967
SR# 20212864760 Date: 08-02-21
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "CROWN GAMING INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE SECOND DAY OF AUGUST, A.D. 2021.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 



Exhibit 4.5g 



Mfr.), W, Symms_ Sea-reiary al St.,. 

Delaware
The First State

Page 1

                  

6964336   8100 Authentication: 203821466
SR# 20212866446 Date: 08-02-21
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “CROWN NY GAMING 

INC.”, FILED IN THIS OFFICE ON THE SIXTH DAY OF JULY, A.D. 

2018, AT 12:40 O`CLOCK P.M.    



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 12:40 PM 07/06::2018 
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  STATE OF NEW YORK  

     

  DEPARTMENT OF STATE  

     

  Certificate of Status 

     

 

I, ROSSANA ROSADO, Secretary of State of the State of New York and custodian of the records required 
by law to be filed in my office, do hereby certify that upon a diligent examination of the records of the Department of 
State, as of the date and time of this certificate, the following entity information is reflected: 

 

 
 
 

Entity Name: CROWN NY GAMING INC.

DOS ID Number: 5385570

Entity Type: FOREIGN BUSINESS CORPORATION

Entity Status: AUTHORIZED

Date of Initial Filing with DOS: 08/01/2018

Statement Status: CURRENT

Statement Due Date: 08/31/2022

I certify that the following is a list of documents on file in the Department of State for said entity: 

Document Type: APPLICATION OF AUTHORITY

Date of Filing: 08/01/2018

Entity Name: CROWN NY GAMING INC.

Document Type: CERTIFICATE OF CHANGE (BY AGENT)

Date of Filing: 01/28/2019

Document Type: CERTIFICATE OF CHANGE (BY AGENT)

Date of Filing: 01/28/2019

Document Type: BIENNIAL STATEMENT

Date of Filing: 08/17/2020

Effective Date: 08/01/2020

NY  NY 

NY  NY 
Page 1 of 2
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NY  NY 

NY  NY 

NY  NY 

NY  Above space is left blank intentionally.

No information is available from this office regarding the financial condition, business activity or practices of this entity.

 

 

  

  

WITNESS my hand and official seal of the Department 
of State, at the City of Albany, on August 02, 2021 at 
05:01 P.M.  

  

ROSSANA ROSADO, Secretary of State

 

By Brendan C. Hughes 

Executive Deputy Secretary of State 

  

  
Authentication Number: 100000182459 To Verify the authenticity of this document you may access theAuthentication Number: 100000182459 To Verify the authenticity of this document you may access theAuthentication Number: 100000182459 To Verify the authenticity of this document you may access theAuthentication Number: 100000182459 To Verify the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at Division of Corporation's Document Authentication Website at Division of Corporation's Document Authentication Website at Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.govhttp://ecorp.dos.ny.govhttp://ecorp.dos.ny.govhttp://ecorp.dos.ny.gov
Page 2 of 2
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I hereby certify that the annexed copy for CROWN NY GAMING INC., File 

Number 180801000224 has been compared with the original document in the 

custody of the Secretary of State and that the same is true copy of said original.

  STATE OF NEW YORK  

  DEPARTMENT OF STATE  

     

 
WITNESS my hand and official seal of the 
Department of State, at the City of Albany, 
on August 03, 2021.  
 

Brendan C. Hughes
Executive Deputy Secretary of State

   

   

   

   

   

   
Authentication Number: 100000184026 To Verify the authenticity of this document you may access theAuthentication Number: 100000184026 To Verify the authenticity of this document you may access theAuthentication Number: 100000184026 To Verify the authenticity of this document you may access theAuthentication Number: 100000184026 To Verify the authenticity of this document you may access the

Division of Corporation's Document Authentication Website at Division of Corporation's Document Authentication Website at Division of Corporation's Document Authentication Website at Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.govhttp://ecorp.dos.ny.govhttp://ecorp.dos.ny.govhttp://ecorp.dos.ny.gov



CTO7 

New York State 180801. 000 9 -D--A 
Department of State 

Division of Corporations, State Records 
and Uniform Commercial Code 

41 State Street 
Albany, NY 12231 

www.dos.state.ny.us 

(This form must be printed or typed in black ink) 

APPLICATION FOR AUTHORITY 
OF 

Crown NY Gaming Inc. 
(Insert corporate name) 

Under Section 1304 of the Business Corporation Law 

FIRST: The name of the corporation is: 
Crown NY Gaming Inc. 

If the name does not contain a required word or abbreviation indicating corporate character, the 
corporation agrees to add the word or abbreviation  to the end of its name for use in 
this state. 

(Do not complete this section unless the corporation's true name is not available pursuant to §301 
or §302 of the Business Corporation Law. ) The fictitious name under which the corporation 
will do business in New York is:  

SECOND: The jurisdiction in which the corporation was organized is. Delaware 

  The date of its incorporation is:  July 12, 2018 

THIRD: This corporation is formed to engage in any lawful act or activity for which a 
corporation may be organized under the Business Corporation Law, provided that it is not formed 
to engage in any act or activity requiring the consent or approval of any state official, department, 
board, agency or other body without such consent or approval first being obtained. 

FOURTH: The county within this state in which the office of the corporation is to be located 
is: New York County  (A county in New York State must be stated. Please note 
that the corporation is not required to have an actual physical office in this state.) 

DOS-1335 (Rev. 5/03) 

NY032 - 02/15/2012 Wolters Kluwer Online 

180801000224 



FIFTH: The secretary of state is designated as agent of the corporation upon whom process 
against the corporation may be served. The address to which the secretary of state shall mail a copy 
of any process accepted on behalf of the corporation is: 

c/o C T Corporation System 

III Eighth Avenue 

New York, New York 1001 1 

SIXTH: (optional): The name and street address within this state of the registered agent upon 
whom process against the corporation may be served is: 

C T Corporation System
I I 1 Eighth Avenue 

New York, New York 10011 

SEVENTH: (Check the statement that applies.) 

X The foreign corporation has not since its incorporation or since the date its 
authority to do business in New York was last surrendered, engaged in any 
activity in this state. 

The consent of the State Tax Commission, consenting to the filing of this applica-
tion, is attached. 

X 
(Signatui 

Tim Dent, Chief Financial Officer 

(Type or print name and title of signer) 

0'032 - 02/ 5'20'2 Wollcrs Kluwer 



Delaware 
The First State 

Page 1 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "CROWN NY GAMING INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE TWELFTH DAY OF JULY, A. D. 2018. 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL FRANCHISE TAXES 

HAVE BEEN ASSESSED TO DATE. 

6964336 8300 

SR# 20185625089 
You may verify this certificate online at corp.delaware.gov/authver.shtml 

!ballad, 

Authentication: 203050169 

Date: 07-12-18 
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APPLICATION FOR AUTHORITY 
OF 

Crown NY Gaming Inc. 

(Insert corporate name) 

Under Section 1304 of the Business Corporation Law 

Filed by: Stephanie Lavayen 

(Name) 

125 Summer Street, Suite 510 

(Mailing address) 

Boston, MA 02110 

(City, State and Zip code) STAIc.-
OF NEW YORK 

DEPARTMENT OF STATE 
FILED AUG 0 1 2018 
TAX $ 

BY: 

DRAWDOWN 
Cst Ref: 11093674JC 

•11110 

NY032 - 02/15/2012 Wolters Kluwer Online 
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "CROWN NY GAMING INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE SECOND DAY OF AUGUST, A.D. 2021.     

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE 

BEEN FILED TO DATE. 

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE 

BEEN PAID TO DATE. 
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FanDuel Response  DraftKings 

4.6 TABLE OF OWNERSHIP 
A full and complete ownership chart for the Applicant and its affiliates including 

percentage ownership interests in the Applicant by its respective direct and indirect 

owners, illustrating the ultimate beneficial owners. For a publicly held company, 

disclosure of owners may be limited to owners owning five percent or more of the 

publicly held company. 

Two ownership charts are attached hereto. 
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Crown NY Gaming Inc. - Ownership Chart

DraftKings Inc. (NV 
Corporation)

DraftKings Inc. 
(DE Corporation)

Crown Gaming 
Inc.

100% ownership

100% ownership

Crown NY 
Gaming Inc.

100% ownership

The Vanguard 
Group Inc.

6.1% Shareholder
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KINGS 

DraftKings Inc. 
Corporate Structure 

❑raftKings Inc. 
(NV) 

❑raftKings Inc. 
(DE) 

❑K UK 
Services Ltd. 

Crown Europe 
Malta Ltd. 

Crown DFS 
Malta Ltd. 

Crown VA 
Gaming LLC 

I 

DraftKings 
Australia PTY 

Ltd. 

Crown Gaming 
Malta Ltd. 

Crown MI 
Gaming LLC 

Crown Gaming 
Ireland 
Limited 

Crown IL 
Gaming LLC 

See Page 2 

❑K Player
Reserve LLC 

DK-FH Inc. 

I 

❑K Security 
Corporation 

Crown TN 
Gaming LLC 

Crown Gaming 
Inc. 

Crown NH 
Gaming LLC 

❑KDI LLC Crown ❑K 

CAN Ltd. 
GUS I LLC Crown DFS 

Inc. 

Vegas Sports 
Information 

Scarcity Labs 
Inc. 

GUS II LLC Crown PA 
❑FS Inc. 

Network, LLC 

Crown IN 
Gaming LLC 

Crown WV 
Gaming Inc. 

Crown CO 
Gaming LLC 

Crown MA 
Gaming LLC 

Crown IA 
Gaming LLC 

Crown PA 
Gaming Inc. 

Crown CT 
Gaming LLC 

1 
Crown WY 
Gaming LLC 

Crown NV Crown MS Crown NY Crown Gaming Crown AZ Crown NJ Crown WA 
Gaming Inc. Gaming Inc. Gaming Inc. RT LLC Gaming LLC Gaming Inc. Gaming LLC 

Crown OR 
Gaming LLC 

11



RAFT 
KINGS 

DraftKings Inc. 
Corporate Structure 

DraftKings Inc. I 
(NV) 

See Page 1 SBTech (Global) 
Limited 

SBTech Malta 
Limited 

SBTech US 
Inc. 

SBTech Subsidiary 
Bulgaria (branch) 

Lucrative Green 
Leaf Limited 

Gaming Tech 
Limited 

Blue Ribbon 
Software Ltd. 

Blue Ribbon 
Holding Limited 

Blue Ribbon 
Software Malta 

Limited 

SBTech 
(Gibraltar) 

Limited 

Software 
Co-Work 

Cyprus Limited 

Software 
Co-Work 

Sky Star 
Eight Limited 

22
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FanDuel Response  DraftKings 

4.7 ORGANIZATIONAL CHART 
An organizational chart of the Applicant including all key employees anticipated to be 

licensed as such pursuant to Appendix A: Draft Regulation Part 5330 of the 

Commission’s regulations, when adopted. 

A copy of the organizational chart including key employees is attached hereto. 
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Crown NY Gaming Inc. Organizational Chart

Paul Liberman
CEO, President/Director

Timothy Dent
CFO, Treasurer/Director

Stanton Dodge
Secretary



,u' | 2

Crown NY Gaming Inc. & Affiliated Entities - Key Employees

Jason Robins
CEO, DraftKings Inc.

*Key Employee

Jason Park
Chief Financial Officer, 

DraftKings Inc.

Paul Liberman
President, Global 

Technology & Product, 
DraftKings Inc.

Erik Bradbury
Chief Accounting 

Officer, DraftKings Inc.

Roy Pollitt
VP, Regulatory 

Operations, DraftKings 
Inc.

Travis Dunn
Chief Technology 

Officer, DraftKings Inc.

Brian Harris
CISCO, DraftKings Inc.

Karl Gambin
Senior Director, 

Regulatory Operations, 
DraftKings Inc.
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FanDuel Response  DraftKings 

4.8 NAMES, ADDRESSES AND EXPERIENCE OF DIRECTORS AND OFFICERS 
The name, address, and title of each Director or General Partner of the Applicant and 

each officer and proposed key employee of the Applicant, within the meaning of 

Appendix A: Draft Regulation Part 5330 and resumes or C.V.’s of all principals and 

known individuals who will perform executive management duties or oversight of the 

Applicant. 

Please see Exhibit 4.8a attached hereto. 
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DRAFTKINGS INC. BOARD OF DIRECTORS AND OFFICERS BIOs 

Jason Robins 

 

  

 

Chief Executive Officer Cofounder 

Jason Robins is Chief Executive Officer of DraftKings. Robins co-founded DraftKings in 2012 and oversees 
the company’s strategy and operations, while also driving funding and partnerships. Robins has built a 
reputation for expanding DraftKings’ reach across numerous platforms through wide-ranging, forward-
thinking partnerships. Under his leadership, DraftKings became the first DFS company to sign a league 
partnership, with Major League Baseball in 2013. Jason has led efforts at DraftKings to work with policy 
makers and regulators to pass smart legislation. Also under Jason’s leadership, DraftKings became the 
first company to launch an online and mobile sportsbook in New Jersey in 2018.  
 
Robins’ work has been recognized by the media and his peers, both nationally and locally in Boston. 
Recognition includes: Fortune’s “40 Under 40” list of the most influential people in business, appearing 
on that issue’s cover, Sports Business Journal’s “40 Under 40,” Boston Business Journal’s “Power 50: 
Game Changers,” and “40 Under 40,” among others. 
 
Robins attended Duke University, where he received his degree in economics and computer science. He 
resides with his wife and children in the greater Boston area. 
  



Paul Liberman 

 

  

 

President, Global Technology and Product Cofounder 

Paul Liberman is President of Global Technology and Product. Liberman co-founded DraftKings in 2012 
and maintains strategic leadership and global accountability for DraftKings’ technology platform, 
product, and IT functions. He has acted as CTO, CMO, and COO before moving into his current position 
as President, Global Technology and Product. 
 
Liberman’s data-driven mindset has been instrumental in catapulting DraftKings from a small Boston 
start-up to a global sports-tech entertainment enterprise. Under his leadership, Paul’s team has 
developed award-winning, stand-alone apps and products including DraftKings’ DK Live and Leagues, 
DraftKings Fantasy Sports app and, most recently, the DraftKings Sportsbook platform. Among his recent 
honors, Liberman was named to Boston Business Journal’s “40 Under 40” list of the most influential 
people in Boston. 
 
Liberman attended Worcester Polytechnic Institute where he received his degree in electrical 
engineering and computer science. He lives with his wife and twin sons in the Boston area. 
  



Matthew Kalish 

 

  

 

President, DraftKings North America Cofounder 

Matt Kalish is President of DraftKings North America. Kalish co-founded DraftKings in 2012 and is 
accountable for all North America revenue, bringing together all marketing, operations, and related 
analytics functions. Matt unifies leadership for all marketing functions as well as related analytics teams. 
He has acted as Chief Revenue Officer before transitioning into his role as President, DraftKings North 
America. 
 
Kalish, a lifelong fan of fantasy sports, sports betting, and strategy games, combined his experience in 
corporate analytics and e-commerce to become the “game master” of DraftKings. Due to Kalish’s 
foresight and guidance preparing for the overturn of PASPA, DraftKings Sportsbook was the first legal, 
online and mobile sports betting platform in New Jersey – the first state outside of Nevada to legalize 
sports betting. Kalish has been named to SBJ’s class of 2019 “Forty Under 40” for all of his excellence 
and innovation. 
 
Kalish has led his team to go beyond the industry standards by finding ways to improve DraftKings’ 
customers’ game experience by introducing more sports and ways to play, driving DraftKings towards 
offering the most comprehensive platform for skin-in-the-game sports fans available in the US. 
Moreover, Matt maintains a strong focus on DraftKings’ consumer protections to ensure the company 
maintains high standards of integrity and responsibility, and is continuously optimizing the protections 
in place, operating in the best interest of its customers and community. 
 
Kalish received his MBA from Boston College and holds degrees in economics and computer science 
from Columbia University. He lives in the greater Boston area and has two daughters. 
  



John Salter  

Director 

John is a Co-Founder and Partner of Raine. John is responsible for Raine’s interactive entertainment, real 
money gaming and digital media practice. Prior to Raine, John was Global Head of Digital Media at UBS 
Investment Bank where he had worked for over eight years in the Technology, Media and 
Telecommunications Group in San Francisco. Prior to UBS, John worked in the Internet and New Media 
group at Volpe, Brown, Whelan & Co. in San Francisco. 

While at Raine, John has led Raine’s investments in DraftKings (NASD: DKNG), Beachbody, Play Games 
24×7, Huuuge, Zumba Fitness and Jagex. He has led a variety of advisory assignments, including raising 
$3.0B for Epic Games in two transactions, DraftKings’ combination with Diamond Eagle and SBTech, the 
sale of Playtika (a unit of Caesars Interactive) to a consortium led by Shanghai Giant Network 
Technology, SoftBank’s sale of its majority stake in Supercell to Tencent, the sale of Double Down 
Interactive (a unit of International Game Technology) to an affiliate of DoubleU Games, Legendary 
Entertainment’s sale to Wanda, among other transactions. John is on the board of directors of 
DraftKings, Huuuge, Beachbody and Play Games24x7, all Raine portfolio companies. 

John has a B.A. from Stanford University. 

  



Woodrow Levin  

Director 
 
Woodrow H. Levin is the founder and has served as Chief Executive Officer of Extend, Inc. (“Extend”), 
which offers an API-first solution for merchants to offer extended warranties and protection plans, and 
3.0 Capital GP, LLC, which is a multi-strategy crypto asset hedge fund. Prior to founding Extend in 
November 2018 and 3.0 Capital GP, LLC in December 2017, Mr. Levin served as Vice President of growth 
at DocuSign, Inc., which allows organizations to digitally prepare, sign, act on, and manage agreements. 
In addition, Mr. Levin served as the founder and Chief Executive Officer of Estate Assist, Inc., from 
February 2014 to September 2015 (at which time it was acquired), which offers digital estate planning 
assistance and BringIt, Inc., from June 2009 to September 2012 (at which time it was acquired), which 
provides a virtual currency casino and arcade. Mr. Levin served as Director Emerging Business — Office 
of the CTO at International Game Technology, Inc., which manufactured and distributed slot machines 
and other gaming technology.  
 
Mr. Levin currently serves as a member of the board of directors of DraftKings (since December 2013) 
and of Extend (since November 2018). He received his J.D. from Chicago-Kent College of Law, Illinois 
Institute of Technology, and his B.A. from the University of Wisconsin. 

  



 

Steve Murray 

 

 

  

Director 

Steve Murray is a Managing Partner at Revolution Growth. Steve joined the Revolution Growth team as 
a partner in 2016 with over 25 years of experience with high growth technology businesses. He joined 
Revolution from Softbank where he worked effectively for nearly 20 years with some of the most 
important technology companies of our generation including Yahoo, Etrade, GeoCities, GSI Commerce, 
Alibaba, Fitbit, Kabbage and many others. 

He also was a partner and managing director at Softbank Capital where he coordinated and organized 
the operations of the team’s venture activities across multiple funds, geographies and investment 
agendas. 

Steve has served on the Board of Directors of both public and private companies and has extensive 
experience in fundraising, M&A, operations and all levels of corporate governance. He is currently on 
the boards of Revolution Growth 
companies BigCommerce, Convene, DraftKings, Glowforge, Interactions, and Tala. He is also a board 
observer at Tempus and Uptake. 
 

Steve started his career at the international accounting & consulting firm, Deloitte, and graduated from 
Boston College with a degree in Accounting. 

  



Hany Nada  

 

 

 

Director 
 
Hany M. Nada co-founded ACME Capital, a venture capital firm, in January 2019 and serves as one of the 
firm’s partners. Prior to co-founding ACME Capital, Mr. Nada co-founded GGV Capital LLC (formerly 
Granite Global Ventures, “GGV”), a venture capital firm, in 2000, and served as a Managing Director at 
the firm from 2000 until October 2016 and as a Venture Partner from November 2016 until October 
2018. Prior to co-founding GGV, Mr. Nada served as Managing Director and Senior Research Analyst at 
Piper Sandler & Co. f/k/a Piper Jaffray & Co, an investment banking firm, specializing in Internet 
software and e-infrastructure. Mr. Nada currently serves as a member of the board of directors of 
several companies, including Glu Mobile (NASDAQ: GLUU) (since April 2005), in which he sits on the 
audit committee, compensation committee and strategy committee; ArchByte (since December 2019); 
and DraftKings (since December 2013), and was previously on the board of directors of Vocera 
Communications, Inc. and Tudou, both publicly traded companies. In addition, Mr. Nada is an observer 
on the board of directors of Houzz, Inc, IonQ and Uhnder.  

Mr. Nada received his B.S. in Economics and his B.A. in Political Science from the University of 
Minnesota. 

  



Ryan Moore  

 

 

 

Director 
 
Ryan R. Moore is a co-founder of Accomplice Management, LLC, a venture capital firm he co-founded in 
January 2015, and a founding investor in several technology companies. He has served as a member of 
the board of directors for DraftKings since February of 2012. He currently sits on the board of several 
privately held companies. Mr. Moore began his career at SoftBank Capital Partners LP, a venture capital 
firm. Later, he was an investment team member of GrandBanks Capital, which invested primarily in early 
stage technology companies. He joined Atlas Advisors, Inc., the predecessor to Accomplice, which 
focuses its investments on early-stage companies, where he was a Partner from August 2011 to 
December of 2014.  

Mr. Moore received his A.B. in Economics from Princeton University. 

  



Marni Walden 

 

 

 

Director 
 
Marni M. Walden retired from Verizon Communications Inc. (“Verizon”), which provides wireless phone 
services, Internet access and digital television services, in February 2018, where she most recently 
served as a Strategic Advisor from January 2018 to February 2018, and prior to that, served as President 
and Executive Vice President of Global Media and Telematics from March 2016 to January 2018, in 
which she built new revenue streams for Verizon and guided strategy for Verizon Media and the 
Connected Vehicle business, and as President and Executive Vice President of Product Innovation from 
May 2014 to March 2016, in which she led global strategy, venture and technology teams across all lines 
of business for Verizon. During her tenure at Verizon, as the company’s top-ranking female executive, 
Ms. Walden teamed up with the Chief Executive Officer of AOL to create Oath Inc., which encompasses 
all of Verizon’s media and advertising businesses. Additionally, Ms. Walden played a key role in Verizon’s 
acquisition of Yahoo and Verizon’s merger with AOL. Ms. Walden’s prior experiences include working for 
other wireless service providers including AT&T Inc., McCaw Communications, LLC and General Cellular 
Corporation. In addition, she served as Chief Operating Officer, from January 2011 to May 2014, and 
separately as Chief Marketing Officer, from October 2010 to January 2011, of Verizon Wireless, Inc. 
(f/k/a Cellco Partnership), a wireless telecommunications carrier.  

Ms. Walden currently serves as a member of the board of directors of DraftKings (since October 2018); 
Globetouch Inc. d/b/a Airlinq Inc. (since February 2017), which develops & deploys large scale 
connected applications around smart mobility and ecosystem monetization; Persado Inc. (since June 
2018), which uses artificial intelligence to generate language for digital marketing; 4C Insights, Inc. (since 
April 2018),which provides a self-service intelligence platform for marketers; and Loon LLC (since 
January 2019), which partners with mobile network operators globally to expand the reach of their LTE 
service. She also serves as an advisor to various private companies, including Opensignal Limited, Spkr. 
Inc, and Life Impact Solutions, Inc. d/b/a Mobilize Solutions.  

Ms. Walden attended California State University, Chico, where she majored in English and minored in 
Communications. 

  



 

Harry E. Sloan 

  

 

Vice Chairman of the Board 
 
Harry Evans Sloan is a media investor, entrepreneur and studio executive and Vice Chairman of the 
Board. Mr. Sloan co-founded Flying Eagle (NASDAQ: FEAC), a special purpose acquisition vehicle, in 
2020, and serves as its Chief Executive Officer and Chairman. Additionally, Mr. Sloan co-founded Global 
Eagle Acquisition Corp., a special purpose acquisition vehicle, in 2011, serving as its Chairman and Chief 
Executive Officer through its business combination with Row 44, Inc. and Advanced Inflight Alliance AG 
in January 2013, and remains a director of the combined company, Global Eagle Entertainment Inc. 
(NASDAQ: ENT). He was also a founding investor in a number of other special purpose acquisition 
vehicles, including Silver Eagle Acquisition Corporation, in which he served as Chairman and Chief 
Executive Officer from April 2013 through its business combination with Videocon d2h Limited (Nasdaq: 
VDTH) in March 2015, Double Eagle Acquisition Corporation, Platinum Eagle Acquisition Corporation and 
DEAC. Mr. Sloan served on the board of directors of Videocon from May 2016 to April 2018. From 
October 2005 to August 2009, Mr. Sloan served as Chairman and Chief Executive Officer of Metro-
Goldwyn-Mayer, Inc. (“MGM”), a motion picture, television, home entertainment, and theatrical 
production and distribution company, and thereafter continued as non-executive chairman until 
December 2010. MGM filed for bankruptcy protection in 2010. Throughout his impressive 
entrepreneurial career, Mr. Sloan was responsible for the creation or sponsorship of three successful 
public companies in the media and entertainment industries: Lions Gate Entertainment Corp., an 
independent motion picture and television production company, New World Entertainment Ltd., an 
independent motion picture and television production company, and SBS Broadcasting, S.A., a European 
broadcasting group, operating commercial television, premium pay channels, radio stations and related 
print businesses in Western and Central and Eastern Europe, which he founded in 1990. Mr. Sloan began 
his career as an entertainment lawyer with Sloan, Kuppin and Ament, a law firm he founded. He 
currently serves on the University of California, Los Angeles Anderson School of Management Board of 
Visitors, the Executive Board of UCLA Theatre, Film and Television and the Harry and Florence Sloan 
Family Foundation.  

Mr. Sloan received his J.D. from Loyola Law School and his B.A. from the University of California, Los 
Angeles. 

  



Shalom Meckenzie  

 

 

Director 
 
Shalom Meckenzie is an entrepreneur who founded SBTech in July 2007 and served as a director until 
May 2014. He currently serves as a member of the board of directors of A.L. Skyshield Ltd (since May 
2014) which is a holding company for real estate property. Mr. Meckenzie also served as a member of 
the board of directors of Gaming Tech Ltd., from June 2003 until January 2018, which is a subsidiary of 
SBTech that provides general and administration, marketing support and research and development 
services. 

  



Jocelyn Moore 

 

 

 

Director 

Ms. Moore is currently a Venture Partner at Ozone X Ventures in New York and serves as the Executive-
in-Residence at The Gathering Spot in Atlanta.  With experience working across multiple disciplines, Ms. 
Moore advises CEOs, executive teams, and boards of directors on strategic communications, crisis and 
risk management, regulatory affairs, corporate social responsibility, operations, organizational change, 
and diversity.  

Previously, from June 2018 until April 2020, Ms. Moore was Executive Vice President of Communications 
and Public Affairs at the National Football League (“NFL”).  As the NFL’s Global Chief Communications 
Officer, she was a member of the executive leadership team and responsible for managing the league’s 
corporate affairs.  From July 2016 to June 2018, Ms. Moore was Senior Vice President of Public Policy and 
Government Affairs at the NFL. As Head of the NFL’s Washington, D.C. office, she led the league’s public 
policy agenda and managed the league’s political action committee. 

Prior to joining the NFL, from September 2015 until July 2016, Ms. Moore served as a Managing Director 
of The Glover Park Group, a leading national communications and government affairs consulting firm.  She 
also spent 15 years in various staff positions in the United States Senate, most recently as the Deputy Staff 
Director of the Senate Finance Committee. 

Ms. Moore is a member of the West Virginia University Health System Board of Directors, where she 
serves on the Quality & Patient Safety Committee.  She serves on the University of Florida Foundation 
National Board of Directors, where she is a member of the Audit Committee, as well as on the University 
of Florida Alumni Association Board of Directors, where she is a member of the Executive Committee.  Ms. 
Moore is also a member of the Board of Directors of International Social Service, USA, located in 
Baltimore, Maryland, and the DC Rape Crisis Center in Washington, D.C.  

Ms. Moore holds a B.A. in English and a M.Ed. in Student Personnel in Higher Education, both from the 
University of Florida. 

  



Valerie Mosley  

 

 

 

Director 
 
Ms. Mosley is the founder and Chief Executive Officer of Upward Wealth, a wealth-tech platform that 
helps hard working Americans grow their net worth. Ms. Mosley advises and invests in companies that 
add value to investors and society through Valmo Ventures.  

Previously, Ms. Mosley served in multiple roles at Wellington Management Company, LLP, a trillion dollar 
global money management firm, including as Senior Vice President, Partner, Portfolio Manager and 
Investment Strategist. During her 20-year tenure at Wellington Management, she directly managed 
billions of dollars for clients, served on a number of key Investment Committees, and also chaired the 
firm’s Industry Strategy Group, charged with taking a long-term perspective to identify headwinds and 
tailwinds impacting industries.  

Ms. Mosley began her career at Chase Manhattan Bank, where she was a Commercial Lending Officer for 
financial institutions.  She also worked in institutional corporate bond sales at Kidder Peabody and at P.G. 
Corbin Asset Management as its Chief Investment Officer before moving on to Wellington Management.  

Ms. Mosley currently serves on the Board of Directors of Eaton Vance’s family of mutual funds, where she 
is chair of the governance committee and a member of the investment committee and audit committee, 
Groupon, Inc., a Nasdaq-listed online marketplace company, where she is a member of the nominating 
committee, Envestnet, Inc., a NYSE-listed wealth management services and technology company, where 
she is a member of the nominating and governance committee and compliance and information security 
committee and Progress Investment Management Company, a privately held Fund of Funds.  Ms. Mosley 
also serves on New York State’s Common Retirement Pension Fund Investment Advisory Committee and 
the UAE Retiree Medical Benefits Trust’s Investment Risk Advisory Committee.  In addition, she also serves 
on the Board of New Profit, a philanthropic venture firm, and is a founding member of the American Red 
Cross of Massachusetts Bay Tiffany Circle Society of Women Leaders. 

Ms. Mosley holds a B.A. in History from Duke University and a M.B.A. from the Wharton School of Business 
at the University of Pennsylvania, with a specialty in finance.  

  



Jennifer Aguiar 

 

 

 

Chief Compliance Officer 

Jennifer Aguiar is the Chief Compliance Officer and member of the executive team at DraftKings. Aguiar 
joined DraftKings in 2016 as the Head of Compliance and Risk where she led the development of the 
internal DraftKings compliance and risk programs from the ground up, instilling a culture of compliance 
across the business. 
 
As Chief Compliance Officer, Aguiar is responsible for overseeing corporate compliance and enterprise 
risk management. Among other responsibilities, she will ensure DraftKings’ compliance with all U.S. and 
international licensing requirements related to daily fantasy sports, sports betting and iGaming. Aguiar is 
a Certified Anti-Money Laundering Specialist (CAMS), Certified Information Privacy Professional/US 
(CIPP/US), Certified Risk Professional (CRP) and Certified Regulatory Compliance Manager (CRCM). 
 
Aguiar graduated from Bridgewater State University where she received a BS in Management Science 
with a concentration in Marketing and a Math Minor. She currently serves on the executive and advisory 
boards of the Ricciardi College of Business at Bridgewater State University. 
  



Jason Park 

 

 

 

Chief Financial Officer 

Jason Park joined DraftKings as Chief Financial Officer in June 2019. Jason is responsible for Accounting, 
FP&A, Business Planning, and Investor Relations. In addition, Jason provides strategic guidance to CEO 
Jason Robins and the rest of the senior management team to help boost the company’s success as more 
states welcome sports betting and pass laws allowing for daily fantasy sports. 
 
Prior to DraftKings, Park worked at Bain Capital Private Equity where he was an Operating Partner and 
focused on technology investments. For more than 10 years, Park worked collaboratively with CEOs, 
CFOs, and management teams to develop and achieve value creation plans. Before Bain Capital, Jason 
spent eight years with McKinsey & Company. 
 
Park holds an MBA from the Wharton School at the University of Pennsylvania and a MAcc (Master of 
Accountancy) and a BBA from the University of Michigan. Park resides in the Boston area with his wife 
and 2 daughters. 
  



R. Stanton Dodge 

 

 

 

Chief Legal Officer 

R. Stanton Dodge joined DraftKings as chief legal officer in November 2017. In his position, Dodge 
oversees DraftKings’ legal, government affairs and communications teams, leading DraftKings’ future 
growth in passing smart legislation and is a key figure in positioning DraftKings to enter new markets 
and seize new business opportunities. 
 
Prior to DraftKings, Dodge worked at DISH Network for more than 20 years in positions of increasing 
responsibility in the legal department, most recently as executive vice president, general counsel and 
secretary of DISH, responsible for all legal and government affairs and corporate communications. 
 
Dodge received his degree in accounting from the University of Vermont, and his Juris Doctor, magna 
cum laude, from Suffolk University Law School. Dodge resides in Colorado with his wife and kids. 
  



Travis Dunn 

 

 

 

Chief Technology Officer 

Travis Dunn is the Chief Technology Officer at DraftKings. Travis joined DraftKings in January of 2014 as a 
Software Architect. In that role, he oversaw the technology transformation that enabled DraftKings to 
sustain rapid growth. As DraftKings grew, Travis led a variety of critical software departments from the 
core technology that supported the fantasy sports platform to the mobile development of the 
company’s iOS and Android Apps. 
 
Dunn now leads a rapidly growing engineering organization of more than 200 employees overseeing all 
technological resources including software engineering, data engineering, data science and site 
reliability while establishing the vision for the company’s future tech developments. Prior to joining 
DraftKings, Travis was a Senior Principal Software Engineer at Vistaprint where he was the technical lead 
responsible for pricing, channel marketing and CRM and lead the R&D team in establishing patterns for 
refactoring and retiring legacy code. 
 
Travis attended Western Washington University where he majored in English Literature. Dunn’s career 
started as a Data Analyst where he developed a passion for database work and software. After 
transitioning to software engineering, Travis quickly became an expert in .NET and grew his career 
rapidly. Dunn resides in southern New Hampshire. 
  



Graham Walters 

 

 

 

Chief People Officer 

Graham Walters is chief people officer at DraftKings. Walters has been integral to DraftKings’ growth 
and development as a people-centric organization. Graham began his career at DraftKings as the 
director of human resources in 2015 and has worked tirelessly to develop and upgrade the company’s 
people systems as DraftKings, Inc. continues to grow. 
 
Graham believes that centering company policies around employee happiness most effectively fosters 
employee productivity. Graham is responsible for driving DraftKings’ overall people strategies. He 
focuses on enhancing talent acquisition and employment branding; enabling employee and leadership 
growth and development, operational excellence through compensation, benefits, people analytics and 
systems; creating an exceptional employee experience through workplace and real estate; and building 
a competency around diversity, inclusion and belonging. 
 
Graham attended the Isenberg School of Management at UMass Amherst where he focused on 
operations management. He resides with his wife and kids in the Boston area. 
 

  



Ezra Kucharz 

 

 

 

Chief Business Officer 

Ezra Kucharz joined DraftKings as chief business officer in October 2017. In this role, Kucharz is 
responsible for DraftKings’ business and corporate development functions, business strategy, 
international growth, ad sales, strategic partnerships, live events and digital media, further solidifying 
the company’s position at the intersection of sports, tech and media. He is an award-winning innovator, 
leader and entrepreneur bringing transformational growth and scale to numerous organizations. 
 
Prior to DraftKings, Kucharz served as President of CBS Local Digital Media and Special Advisor to CBS 
CEO leading large scale organizations throughout his tenure. In this role, Kucharz oversaw online and 
mobile business across CBS Radio’s 115 stations nationwide and concert business and more than two 
dozen CBS Television stations. During his tenure, Kucharz’s leadership elevated CBS Local to the number 
one digital organization in broadcast TV and radio. Kucharz has also held several senior-level positions at 
NBC Universal, founded one of the first online digital sports media companies, Total Sports, and worked 
for NASA in their Space Shuttle and International Space Station Medical Operations divisions after 
serving as an Army Officer assigned to the Armor Branch. 
 
Kucharz holds degrees from Boston University, University of Houston and Duke University. Kucharz 
resides in New Jersey with his wife and kids. 
  



David Lebow 

 

 

 

Chief of Staff 

David Lebow is DraftKings chief of staff. Lebow has a track record of leadership and innovation in media 
and technology creating revenue and ebitda growth for some of the world’s largest media brands. A 
successful leader, David has created results and value by hiring great teams, creating transformative 
vision, and successfully executing business strategies. 
 
At Yellow Pages Holdings, he was chief revenue officer, responsible for the go to market strategy and 
revenue for a large-scale sales organization. YP’s revenue exceeded $2 billion, ebitda exceeded $450 
million, with 3,000 people on David’s team. David has also successfully led large organizations including 
AOL, iHeartRadio, and Internet Broadcasting, with roles ranging from CEO and CRO. He has worked in 
large at scale organized and founded startups. In January 2010, he was elected to the Ithaca College 
board of trustees, adding on vice chairman responsibilities in 2012. David sits on several boards, 
including TownSquare Media, which he joined in 2010. 
 
David graduated from the Ithaca College School of Communications with a degree in communications 
management. David lives in Westport, CT with his wife Betsey. 
  



Shay Berka 

  

 

 

Chief International Officer 

Shay Berka joined DraftKings as chief international officer in April 2020. Equipped with over 15 years of 
experience, Berka will be responsible for the overall international P&L, with an emphasis on 
international B2B customers, as well as managing and maintaining relationships with overseas partner 
organizations and projects as part of DraftKings’ larger global go-forward strategy. 
 
Prior to his transition as part of DraftKings’ business combination agreement with SBTech, Berka served 
as chief financial officer for the sports betting and iGaming platform solutions provider. Since 2012, 
Berka was charged with leading SBTech’s business strategy and management, overseeing external 
international expansion and the success of internal departments including finance, legal, human 
resources and commercials. Berka also holds experience as a chief financial officer in various 
investments and financing companies including Visa and Psagot. 
 
Berka is a certified public accountant. He gained his bachelor’s degree (BA) in accounting and economics 
from Tel Aviv University (with honors). 
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4.9 LOBBYIST REGISTRATION REQUIREMENT 
PML Section 1329 requires each lobbyist seeking to engage in lobbying activity on 

behalf of a client or a client’s interest before the Commission to first register with the 

secretary of the Commission. While this obligation falls to the lobbyist, Applicant 

identification of its lobbyists is requested. 

The following individuals could engage in lobbying activity with the Commission on 

behalf of DraftKings and will be registered with the secretary of the Commission if they 

have not already done so before engaging in any lobbying activity. 

Cordo & Company 

 John Cordo 

 Adam Richardson 

 Steve Harris 

 Nora Boyle 

 Amy Folger 

Orrick, Herrington & Sutcliffe, LLP 

 Bradley Fischer 

The Parkside Group 

 Evan Stavisky 

 Dan Katz 

 John Herring 

 Benjamin Kern 



FanDuel Response  DraftKings 

 Paul Thomas 

 Kathryn Dunn 

Riddett Associates 

 Ken Riddett 
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4.10 NAMES, ADDRESSES AND OWNERSHIP AND OTHER INTERESTS 
The name and business address of each person or entity who or that has a direct or 

indirect ownership or other proprietary interest (financial, voting or otherwise) in five 

percent or more in the Applicant. 

Name: Crown Gaming Inc. – 100% Ownership in Crown NY Gaming Inc. 

Address: 222 Berkeley Street, 5th Floor, Boston, MA 02116 

Name: DraftKings Inc. (Delaware Corporation) – 100% Ownership in Crown Gaming 

Inc. 

Address: 222 Berkeley Street, 5th Floor, Boston, MA 02116 

Name: DraftKings Inc. (Nevada Corporation) – 100% Ownership in DraftKings Inc. 

(Delaware Corporation 

Address: 222 Berkeley Street, 5th Floor, Boston, MA 02116 

Ownership over five percent: The Vanguard Group Inc. – 6.1% Ownership in 

DraftKings Inc. (Nevada Corporation) 

Address: 100 Vanguard Boulevard, Malvern, PA 19355 
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4.11 CONFLICTS OF INTEREST 
A description of any relationship or affiliation of the Applicant or any of the Applicant’s 

affiliates that currently exists or existed in the past five years with any member, 

employee, consultant, or agent of the Commission that is a conflict of interest or may be 

perceived as a conflict of interest during the RFA process. Further, if any such conflict 

should arise during the term of the RFA process, the Applicant shall notify immediately 

the Commission, in writing, of such conflict. 

The Commission shall make the final determination as to whether any activity 

constitutes a conflict of interest pursuant to this provision. The Commission’s decision 

shall be final; however, the Commission will not make any such decision without 

providing the Applicant with an opportunity to present comments. 

If an Applicant does not identify any direct or indirect conflict of interest, or perceived 

conflict of interest, at the time the Applicant submits the Applicant’s Application, the 

Applicant shall state that no conflict or perceived conflict of interest exists with respect 

to such Application. If the Applicant identifies a conflict of interest or perceived conflict of 

interest, the Applicant shall disclose the conflict and the steps the Applicant will take to 

resolve such conflict. 

DraftKings is not aware of any direct or indirect conflict of interest, or any perceived 

conflict of interests, with respect to this Application. 
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4.12 PUBLIC OFFICIALS 
Submit a list of names, titles, addresses and telephone numbers of any public officials 

or officers or employees of any governmental entity, and immediate family members of 

any such public officials, officers, or employees, to the extent known, who, directly or 

indirectly, own any financial interest in, have any beneficial interest in, are the creditors 

of, hold any debt instrument issued by, or hold or have an interest, direct or indirect, in 

any contractual or service relationship with the Applicant or their Affiliates. Also submit a 

statement listing all persons and entities not listed in the immediately preceding 

sentence who or that have any arrangement, written or oral, to receive any 

compensation from anyone in connection with the Application, the RFA process or the 

process of obtaining of a License from the State, describing the nature of the 

arrangement, the service to be provided and the amount of such compensation, 

whether actual or contingent. 

DraftKings is not currently aware of any public officials or officers or employees of any 

governmental entity, or immediate family members of any such public officials, officers 

or employees, who directly or indirectly own any financial interest in, have any beneficial 

interest in, are the creditors of, hold any debt instrument issued by, or hold or have any 

interest, direct or indirect, in any contractual or service relationship with DraftKings or its 

affiliates. DraftKings is a publicly traded stock on NASDAQ (ticker DKNG) and as of 

May 5, 2021, has 400,980,887 shares of Class A common stock outstanding. While 

DraftKings has actual knowledge of the largest institutional and individual shareholders, 

once shares are transferred out of Computershare (DraftKings’ transfer agent) and are 

held in “street name” (and subsequently sold), the Company does not have actual 

knowledge of the current owners. Without the specific names of holders to search, 

DraftKings is unable to verify if any of the aforementioned individuals currently holds 

DraftKings stock. Additionally, such a search of Computershare’s records would exclude 

anyone who has transferred out of Computershare to a broker or has received the 

shares through a secondary sale. With these caveats, to DraftKings’ knowledge, there 

are not any individuals that meet the definition set forth in section 4.12 of the RFA that 

have a direct or indirect interest in DraftKings.  

Orrick, Herrington & Sutcliffe LLP 

Orrick has a contractual arrangement to provide legal services and receive 

compensation from DraftKings in connection with this Application. Please see below for 

a list of Orrick attorneys and staff involved in the Application and their hourly billing 

rates. 
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● Jeremy Kudon, Partner, $ /hour 

● Scott Ward, Partner, $ 0/hour 

● Nick Green, Partner, $ /hour 

● Ben Aiken, Senior Associate, $ /hour 

● Brad Fischer, Managing Associate, $ /hour 

● Julie Pearlman, Managing Associate, $ /hour 

● Pat Gibbs, Associate, $ /hour 

● Ayala Magder, Law Clerk, $ /hour 

● Elizabeth Walker, Senior Paralegal, $ /hour 

● Mystic Rosa, Senior Paralegal, $ /hour 

● Indira Kinsella, Senior Paralegal, $ /hour 

● Sam Adler, Practice Assistant, $ /hour 

Frontier Economics Limited 

Frontier has a contractual arrangement to provide economic analysis services and 

receive compensation from DraftKings in connection with the Application. Please see 

below for a list of employees at Frontier involved in the Application and their hourly 

billing rates. 

● Thomas Bibby, Intern, £ /hr 

● Francesco Barcellona, Analyst, £ /hr 
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● Stephanie Calhoun, Analyst, £ /hr 

● Elisabetta Vitello, Consultant, /hr 

● Giacomo Cattoretti, Consultant, £ /hr 

● Michael Naylor Smith, Consultant, 0/hr 

● Kristine Dislere, Consultant, /hr 

● Mike Owen, Manager, £ /hr 

● Mark Johnson, Manager, £ /hr 

● Simon Gaysford, Director, /hr 

Brown Weinraub 

Brown Weinraub was retained by DraftKings to provide procurement advisory services 

in preparation of the Application. Please see below for a list of employees at Brown 

Weinraub that provided services. The firm was compensated a flat rate of $40,000 for 

their advisory services.  

● Mike Cassidy 

Others 

In addition, several outside vendors provided printing, copying, and shipping services in 

connection with the Application. Information for these companies can be provided at the 

Commission’s request. 
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4.13 CONTRACTS WITH THE STATE OF NEW YORK 
Submit a list of any current or previous contracts that the Applicant or its affiliates has 

had with, and any current or previous licenses that the Applicant has been issued by or 

under, any department or agency of the State. Include the contract or license name and 

number and a concise explanation of the nature of the contract or license. 

Temporary Permit for Interactive Fantasy Sports held by DraftKings Inc. granted on 

8/3/16 by the New York Gaming Commission 

Temporary Vendor License for sports wagering, license number G3090, granted on 

8/20/19 by the New York Gaming Commission, held by Crown NY Gaming Inc. 
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4.14 ORGANIZATIONAL DOCUMENTS 
Submit, as applicable, copies of the following documents that apply to the Applicant or 

the Applicant’s owners: 

A. certified copy of each relevant certificate of incorporation, articles of incorporation 

or corporate charter;  

B. by-laws as amended through the date of the Application; 

C. certified copy of its certificate of formation or articles of organization of a limited 

liability company; 

D. limited liability company agreement or operating agreement as amended through 

the date of the Application; 

E. certified copy of each relevant certificate of partnership; 

F. partnership agreement as amended through the date of the Application; 

G. certified copy of each relevant certificate of limited partnership; 

H. limited partnership agreement as amended through the date of the Application; 

I. other legal instruments of organization; 

J. joint venture agreement; 

K. trust agreement or instrument, each as amended through the date of the 

Application; 

L. voting trust or similar agreement; and 

M. stockholder, member or similar agreement. 

Please find responsive documents in the corresponding tabs in this section. 
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF INCORPORATION OF “CROWN GAMING 

INC.”, FILED IN THIS OFFICE ON THE NINTH DAY OF JANUARY, A.D. 

2018, AT 5:27 O`CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS.  



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 05:27 PNI 01/09/2018 
FILED 05:27 PM 01/09/2018 

SR 20180154647 - File Number 6701849 

CERTIFICATE OF INCORPORATION 

OF 

CROWN GAMING INC. 

The undersigned, a natural person (the "Sole incorporator"), for the purpose of organizing a 
corporation to conduct the business and promote the purposes hereinafter stated, under the provisions and 
subject to the requirements of the laws of the State of Delaware hereby certifies that: 

The name of this corporation is Crown Gaming Inc. 

H. 

The registered office of the corporation in the State of Delaware shall be 1209 Orange Street, City 
of Wilmington, County of New Castle, 19801 and the name of the registered agent of the corporation in 
the State of Delaware at such address is The Corporation Trust Company. 

The purpose of this corporation is to engage in any lawful act or activity for which a corporation 
may be organized under the Delaware General Corporation Law. 

Iv. 

This corporation is authorized to issue only one class of stock, to be designated Common Stock. The total 
number of shares of Common Stock presently authorized is 1,000, each having a par value of $0.0001. 

V. 

A. The management of the business and the conduct of the affairs of the corporation shall be 
vested in its Board of Directors. The number of directors which shall constitute the whole Board of 
Directors shall be fixed by the Board of Directors in the manner provided in the Bylaws. 

1. 
160468831 vi 
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I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "CROWN NY GAMING INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD 

STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS 

OF THIS OFFICE SHOW, AS OF THE TWELFTH DAY OF JULY, A.D. 2018.       

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL FRANCHISE TAXES 

HAVE BEEN ASSESSED TO DATE. 



State of Delaw are 
Secretary of State 

Division of Corporations 
Delivered 12:40 PM 07106/2018 
FILED 12:40 PM 07 06,2018 CERTIFICATE OF INCORPORATION 

SR 20185538023 - File Number 6964336 

OF 

CROWN NY GAMING INC. 

The undersigned, a natural person (the "Sole Incorporator"), for the purpose of organizing a 
corporation to conduct the business and promote the purposes hereinafter stated, under the provisions and 
subject to the requirements of the laws of the State of Delaware hereby certifies that: 

I. 

The name of this corporation is Crown NY Gaming Inc. 

IL 

The registered office of the corporation in the State of Delaware shall be 1209 Orange Street, City 
of Wilmington, County of New Castle, 19801 and the name of the registered agent of the corporation in the 
State of Delaware at such address is The Corporation Trust Company. 

The purpose of this corporation is to engage in any lawful act or activity for which a corporation 
may be organized under the Delaware General Corporation Law. 

N. 

This corporation is authorized to issue only one class of stock, to be designated Common Stock. 
The total number of shares of Common Stock presently authorized is 1,000, each having a par value of 
$0.0001. 

V. 

A. The management of the business and the conduct of the affairs of the corporation shad be 
vested in its Board of Directors. The number of directors which shall constitute the whole Board of 
Directors shall be fixed by the Board of Directors in the manner provided in the Bylaws. 

B. No person entitled to vote at an election for directors may cumulate votes to which such 
person is entitled unless required by applicable law at the time of such election. During such time or times 
that applicable law requires cumulative voting, every stockholder entitled to vote at an election for directors 
may cumulate such stockholder's votes and give one candidate a number of votes equal to the number of 
directors to be elected multiplied by the number of votes to which such stockholder's shares are otherwise 
entitled, or distribute the stockholder's votes on the same principle among as many candidates as such 
stockholder desires. No stockholder, however, shall be entitled to so cumulate such stockholder's votes 
unless (A) the names of such candidate or candidates have been placed in nomination prior to the voting 
and (B) the stockholder has given notice at the meeting, prior to the voting, of such stockholder's intention 
to cumulate such stockholder's votes. If any stockholder has given proper notice to cumulate votes, all 
stockholders may cumulate their votes for any candidates who have been properly placed in nomination. 

1. 



Under cumulative voting, the candidates receiving the highest number of votes, up to the number of 
directors to be elected, are elected. 

C. Subject to any limitations imposed by applicable law, the Board of Directors or any director 
may be removed from office at any time, with or without cause, by the affirmative vote of the holders of a 
majority of the voting power of all then-outstanding shares of capital stock of the corporation entitled to 
vote generally at an election of directors. 

Ti. The Board of Directors is expressly empowered to adopt, amend or repeal the Bylaws of 
the corporation. The stockholders shall also have power to adopt, amend or repeal the Bylaws of the 
corporation; provided, however, that, in addition to any vote of the holders of any class or series of stock 
of the corporation required by law or by this Certificate of Incorporation, such action by stockholders shall 
require the affirmative vote of the holders of at least a majority of the voting power of all of the then-
outstanding shares of the capital stock of the corporation entitled to vote generally in the election of 
directors, voting together as a single class. 

E. Unless and except to the extent that the bylaws of the corporation shall so require, the 
election of directors of the corporation need not be by written ballot. 

VI. 

A. The liability of the directors for monetary damages for breach of fiduciary duty as a director 
shall be eliminated to the fullest extent under applicable law. 

B. To the fullest extent permitted by applicable law, the corporation is authorized to provide 
indemnification of (and advancement of expenses to) directors, officers and agents of the corporation (and 
any other persons to which applicable law permits the corporation to provide indemnification) through 
Bylaw provisions, agreements with such agents or other persons, vote of stockholders or disinterested 
directors or otherwise in excess of the indemnification and advancement otherwise permitted by such 
applicable law. If applicable law is amended after approval by the stockholders of this Article VI to 
authorize corporate action further eliminating or limiting the personal liability of directors, then the liability 
of a director to the corporation shall be eliminated or limited to the fullest extent permitted by applicable 
law as so amended. 

C. Any repeal or modification of this Article VI shall only be prospective and shall not affect 
the rights or protections or increase the liability of any officer or director under this Article VI in effect at 
the time of the alleged occurrence of any act or omission to act giving rise to liability or indemnification. 

VIL 

The corporation reserves the right to amend, alter, change or repeal any provision contained in this 
Certificate of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred 
upon the stockholders herein are granted subject to this reservation. 

The name and the mailing address of the Sole Incorporator is as follows: 

William Preston Barclay 
do DraftKings Inc. 125 
Summer Street 

2. 



5th Floor 
Boston, MA 02110 

DC. 

Unless the corporation consents in writing to the selection of an alternative forum, the Court of 
Chancery in the State of Delaware shall be the sole and exclusive forum for any stockholder (including a 
beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the corporation, (ii) 
any action asserting a claim of breach of fiduciary duty owed by any director, officer or other employee of 
the corporation to the corporation or the corporation's stockholders, (iii) any action asserting a claim against 
the corporation, its directors, officers or employees arising pursuant to any provision of the Delaware 
General Corporation Law or the corporation's certificate of incorporation or bylaws or (iv) any action 
asserting a claim against the corporation, its directors, officers or employees governed by the internal affairs 
doctrine, except for, as to each of (i) through (iv) above, any claim as to which the Court of Chancery 
determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and 
the indispensable party does not consent to the personal jurisdiction of the Court of Chancery within ten 
days following such determination), which is vested in the exclusive jurisdiction of a court or forum other 
than the Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction. 
If any provision or provisions of this Article IX shall be held to be invalid, illegal or unenforceable as 
applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent 
permitted by law, the validity, legality and enforceability of such provisions in any other circumstance and 
of the remaining provisions of this Article IX (including, without limitation, each portion of any sentence 
of this Article IX containing any such provision held to be invalid, illegal or unenforceable that is not itself 
held to be invalid, illegal or unenforceable) and the application of such provision to other persons or entities 
and circumstances shall not in any way be affected or impaired thereby. 

(Remainder of this page intentionally left blank] 



IN WITNESS WHEREOF, this Certificate has been subscribed as of July 6, 2018 by the undersigned 
who affirms that the statements made herein are true and correct. 

WILLIAM LESTON BARCLAY 
Sole Incorporator 

SIGNATURE PAGE TO CROWN NY GAMING INC. 
CERTIFICATE OF INCORPORATION 
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BARBARA K. CEGAVSKE 
Secretary of State 
202 North Carson Street 
Carson City, Nevada 89701-4201 
(776)684.5708 
WebsIle: www.nvaos.gov 

vemv.nvslIverflume.gov

Filed on en Wm of IhntrAn Member 
EIMIMIOI94 'AS, As' K (2. / Film timber 
Se200615113 

Studio,/ prime Filcd On 

Solt Of Nalda 
2:00,00 A SI ,I123/1050 

Numtcr of Pates 
)6 

MOM SPACE AS FOR OFFICE USE ONLY 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 92A.205 

This filing completes the foaming: O Conversion O Exchange Egi Merger 

WPC OR MINT • OM DARK IRK ONLY • BO MMIIMELI0NT 

. Entity Information: 
Constituent Acquired 

of Merging) 

Entity Name:
' 
Diamond Eagle Acquisition Corp. 

• 
Juristholi0n: Delaware Entity Type:I:Corporation ..........____ . 

Unsure Yen one edify Leg acquired or mergog perms. Wenn eddttlonal page. 

2. Entity Information: 
(Resulting, Acquiring 
or Surviving) 

Entity Name: 

DEAC NV Merger Corp.   I J 

Jun:idle:Eon: Nevada 1 Entity Type':12_orporation _ 

3. Plan of Conversion, 
Exchange or Merger: 
(select one box) 

ci The entire plan of conversion, exchange or merger is attached to these articles. 

O The complete executed plan of conversion Is on file at the registered office or principal place 
of business of the resulting entity. The entire plan of exchange or merger is on file at the 
registered office of the acquiring corporation, limited4iability company or business trust, or at 
the records orrice address if a limited partnership, or other place of business of the acquiring 
entity (NRS 92A.200). 

O The complete executed plan of conversion for the resulting domestic fimited partnership is 
on file at the records office required by NRS 88.330. (Conversion only) 

4. Approval: 
(If more than one entity 
being acquired or 
merging please attach 
additional approval 
'nee.) 

Exchange/Merger: 
Owners approval (NRS 92A.200) (options a, b or c must be used for each entity) 
O A. Owners approval was not required from the: 

O Acquired/merging 

O Acquiring/surviving 
IE 8. The plan was approved by the required consent of the owners of: 

0 Acquired/merging 

O Acquiring/surviving 

O C. Approval of plan of exchange/merger for Nevada non-profit corporation (NRS 92A.160): 

Non-profit Corporations only. The plan of exchange/merger has been approved by the 
directors of the corporation and by each public officer or other person whose approval of 
the plan of merger is required by the articles of incorporation of the domestic corporation. 

O Acquired/merging 

o Acquiring/surviving 

I Diamond Eagle Acquisition Corp.

Name of acquired/merging entity 

1 
Name of acquiring/surviving entity 

5. Effective Date and 
TImo: (Optional) 

Date: lime: 

(must not be later Nan 90 days alter the certificate IS Sled) 

Corporation. tended partnership, km4ed-bittuSty kneed partnership. hinsted-babety company or business trust •3e 
R Wu.) Irns:IS 

Exhibit 3.1



BARBARA K. CEGAVSKE 
Secretary of Stale 
202 North Carson Street 
Canon City. Nevada 897014201 
(775) 64344708 
Website: www.nveos.gov 

wkwe.nveliverliume.gov ABOVE SPACE IS FOR OFFICE USE ONLY 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 92A.205 

This filing completes the following: ❑ Conversion ❑ Exchange El Merger 

TWA OR PRNT • USE OARK INK ONLY • 00 NOT HIONUGHT 

4. Approval 
Continued: 
(If more than one entity 
being acquired or 
merging please attach 
additional approval 
page ) 

4. Approval 
Continued: 
(If more than one entity 
being acquired or 
merging please attach 
additional approval 
Page.) 

Exchange/Merger: 
Owners approval (NRS 92A.200) (options a, b or c must be used for each entity) 

❑ A. Owners approval was not required trans the: 
❑ Acquired/merging 

❑ Acquiring/surviving 

Nj B. The plan was approved by the required consent of the owners of: 

❑ Acquired/merging 

Acquiring/surviving 

❑ C. Approval of plan of exchange for Nevada non-profit corporation (NRS 92A.160): 

Non-profit Corporations only: The plan of exchange/merger has been approved by the 
directors of the corporation end by each pubic officer or other person whose approval of 
the plan of merger is required by the articles of Incorporation of the domestic corporation. 

❑ Acquired/merging 

❑ Acquiring/surviving 

Name of acquired/merging entity 

1DEAC NV Merger Corp. 

Name of acquiting/survivirg entity 

Exchange/Merger: 
Owners approval (NRS 92A.200) (options a. b or c must be used for each entity) 
❑ A. Owners approval was not required from the: 

❑ Acquired/merging 

❑ Acquiring/surviving 

❑ 8. The plan was approved by the required consent of the owners of: 

❑ Acquired/merging 

❑ Acquiring/surviving 

❑ C. Approval of plan of exchange for Nevada non-profit corporation (NRS 920.160): 

Non-profit Corporations only: The plan of exchange/merger has been approved by the 
directors of the corporation and by each public officer or other person whose approval of 
the plan of merger is required by the articles of incorporation of the domestic corporation. 

❑ Acquired/merging 

❑ Acquiring/surviving 

Name of acquired/merging entity 

Name of acquiring/surviving entity 

• corporation, Muted partnership, limited-nabs, tinted partnership, t»ared•saba/y company or business trust. Papa Eat 
RNINO.I/V20111 
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BARBARA K. CEGAVSKE 
Secretary of Stale 
202 North Canon Street 
Canon City, Nevada 89701.4201 
(775)884.5708 
Weblike: nwnv.nvzos.gov 

www.nvallverflume v 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 91A.205 

6.Forward ing 
Address for Service 
of Process: 
(Conversion and Mergers 
only, if resulting/survning 
entity Is foreign) 

Name Cony 

Care of 

Address City State ZO/Postal Code 

7. Amendment, if any,to the articles or 
certificate of the 
surviving entity. (MRS 
92A.200): 
(Merger only) — 

The Articles of Incorporation of the surviving corporation shall be replaced in its 
entirety by the Amended and Restated Articles of Incorporation of DraftKings 
Inc. attached hereto as Exhibit A. 

t• Amended and restated articles may be attached as an eaht* or Integrated into the articles of merger. 
Please entitle them 'Restated' or -Amenoed and Restated: accordingly. The form to accompany restated 
articles prescribed by the secretary of state must accompany the amended endfor restated articles. 
Pursuant to NRS 92A 180 (merger of subsidiary into parent - Nevada parent owning 90% or more of 
subadary). the articles of merger may not =mum amendments to the constituent documents of the 
surviving entity except that the name of die surviving entry may be changed. 

8. Declaration: 
(Exchange and 
Merger only) 

Exchange: 
O The undersigned declares that a plan of exchange has been adopted by each ttionstituent entity 

(NRS 92A.200). 

Merger: (Seim:* one box) 

ill The undersigned declares that a plan of merger has been adopted by each constituent entity 
' ' (NRS 92A.200). 

mi The undersigned declares Oral a plan of merger has been adopted by the parent domestic 
I—, entity (NRS 92A.180). 

9. Signature 
Statement: (Required) —❑n Conversion:

A plan of conversion has been adopted by the constituent entity in comptance with the law of 
the jurisdiction governng the constituent entity. 

Signatures - must be signed by 
1 If Constituent entity is a Nevada entity an officer of each Nevada corporation. all general 
partners of each Nevada lined partnershp or Intectilatality Smiled partnership, a manager of 
each Nevada limited-kebab company with managers or ane member If there are no managers. a 
trustee of each Nevada business trust. a managing partner of a Nevada dmitedearynty pannership 
(a.k a general partnersh p governed by MRS chapter 87). 
2. II constituent entity is a foreign entity' must be signed by the corelituont entity in the manner 
provided by the law governing if

Name of constituent entlly 

Fenn will be returned if unsigned 
This form must be acconwertiod by appropriate lees. 

P•0• 3 OA 
Rebind 1/1V19 



BARBARA K CEOAVSKE 
Secretary of State 
202 North Carson Street 
Carson City. Nevada 897014201 
(776) 6844708 
Webshe: wirnv.nveotgov 

wonv.nvellverrium• v 

Articles of Conversion/Exchange/Merger 
NRS 92A.200 and 91A.205 

9. Signature 
Statement 
Continued: (Required) 

O Exchange: 
Signatures- Must be signed by. AA dew of each Meads corporatiOn: NI general partners 
of each Nevada Wiled partnership; M general partners of each Nevada Hrnindlebny 
Wilted PerthertNK A manager of each Nevada limited-41,M company with managers or a 
member d then we no Managers: A trustee of each Nevada business bunt (NRS P2A230) 

Unless otherwise prodded r the certificate or tryst or governing instrument of a business 
trust en exchange must be approved by a the trustees end beneficial owners of each 
business bust that is a constituent eft* In the exchange. 
The ends. of exchange rust be signed by each foreign connivent entity h the manner 
prodded by theta,* governing li (NRS 92A.23D). Additional signature blocks may be added 
to this page or es an attachment as needed. 

El Monier: 
S4gnatures -Must be signed by. An officer of each Nevada taporaton; MI general partners 
of each Nevada Untied partnership: Arl general partners of each Nevado rimited4iabtity 
limited pertnenNp: A manager of etch Nevada IlmIted-IlitdRy company with managers or 
one member If there ere no miniver. A trustee of each Nevada business trust (NRS 
92.4.230) 
The articles of merger must be signed by each foreign constituent nay h the manner 
provided by the law governing k (NRS 92A230) Add Monet signature blocks may be added 
to this page or as en attachment as needed. 

10. Signature(s): 
(Required) 

Diamond Eagle Acquisition Corp. 
Name of acquired/merging entity 

X 
Chid Executive Officer 

Signature (Exchanger/Auger) Illie Date 

Unlace ran 040 ON* biby •codnd Of ms40.09 pun died, *dale& pee* o 1 infeemerforr one, 5410 Lunn 

D e ger Corp. 
N of acquirin4 entity --...,, 

Secretary Y^ L' - Z L')

Signets a. ha r r ergot) Thla Data 

X 
MN  Signings of ConstAuent Entity (Conversion) oats

Please Include any required or optional Information In space below: 
(attach eddelonef peseta) if necessary) 

Form $‘11 be returned If unsigned. 
This tam must be accompanied by septuplets fees. 

PK, toll 
Re4•40 IMMO 
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BARBARA K. CEGAVSKE 
Secretary of State 
202 North Canon Street 
Canon City, Nevada 89701-4201 
(775) 664.5708 
WebsIto: wvny.nvsos.gov 

Profit Corporation: 
Certificate of Amendment (PURSUANT TO NRS 7$ 360 NI Wad) 

Certificate to Accompany Restated Articles or Amended and 
Restated Articles (PURSIONTTONRS 76.403) 

Officer's Statement (PURSUANT TO NRS 00.030) 

TYPE OR PRINT • USE DARK INK ONLY • 00 NOT HIGHLIGHT 

1. Entity Information: Name of entity as Oil file with the Nevada Secretary of Slate: 

IDEAL NV Merger Corp. 

Entity or Nevada Business Identification Number (NMI): E3504642019-1 

2. Restated or 
Amended and 
Restated Articles: 
(Select one) 

(If emending and 

E Certificate to Accompany Restated Articles or Amended and Restated Articles 
...3 Restated Articles - No amendments; articles are restated only and aro signed by 

officer of the corporation who has been authorized to execute the certificate by 
an 

resolution of the board of directors adopted on: 
The certificate correctly sets forth the text of the articles or certificate as amended 
to the date of the certificate. 

21. Amended and Restated Articles 
• Restated or Amended and Restated Articles must be Included with this Nino type. 

restating only, complete 
section 1.2 3, 5 and 6) 

3. Type of 
Amendment Filing 
Being Completed: 
(Select only one box) 

(II amending, complete 
section l, 3. 5 and 6.) 

l 1 Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.380 - Before 
Issuance of Stock) 

The undersigned declare that they constitute at least two-thirds of the 
following: 

(Chock cot/ one hot) .1..) incorporators O Ward of directors 
The undersigned affirmatively declare that to the date of this certificate. no stack 
of the corporation has been Issued 

xi Certificate of Amendment to Articles of Incorporation (Pursuant to NRS 78.385 and 
78.390 - After Issuance of Stock) 

The vote by which the stockholders hoking shares in the corporation entitling them 10 exercise 
at least a majority of the voting power, or such greater IN0P0rti0n Mete voting power as may 
be required In the case of a vole by classes or series, or as may be required by the pram loos 
of the articles of incorporation' have voted in favor of the amendment is Majority 

Officefs Statement (foreign qualified entities only) -
Name in home state, if wing a modified name In Nevada: 

t 
Jurisdiction of lomialJon: I I 
Changes to takes the following effect: 

J The entity name has been amended. I:Dissolution 
r • • The purpose of the entity has been amended. °Merger 

Tho authorized shares have been amended. °Conversion 
Other. (specify changes) 

• Officers Statement must be submitted with either a certified copy of ore certificate evidencing the filing 
of any document, amendatory or otherwise. relating to the original articles in the place of the CORnatIOM 
creation. 

This form must be accompanied by appropriate fees. P190 lot 
MINH. 1/1/1019 



BARBARA K. CEOAVSKE 
Secretary of State 
202 North Cason Street 
Carson City, Nevada 80701.4201 
(775) 0844708 
Webalte: www.nvios.gov 

Profit Corporation: 
Certificate of Amendment (PURSUANT TO NRS 78.380 6 78.705/79.300) 

Certificate to Accompany Restated Articles or Amended and 
Restated Articles (PURSUANT TO FIRS 78.403) 

Officer's Statement (PURSUANT TO MRS eaoso 

4. Effective Date and 
Time: (Optional) 

Date: Una: 

(must not be later than 9Odays after the certificate is bed) 

5. Information Being 
Changed: (Domestic 
corporations onty) 

Changes to takes the fallowing effect: 

x The entity name has been amended. 

The registered agent has been changed. (attach Certificate of Acceptance from new 

registered agent) 

x The purpose of the entity has been amended. 

x The authorized shares have been amended. 

x The directors, managers or general partners have been amended. 

IRS tax language has been added. 

K Articles have been added. 

x Articles have been deleted. 

x Other. 
The articles have been amended as follows: (provide article numbers, V avalreble) 

Articles I, II, III, IV, V, VI, VII, VIII, IX, X, XI end XII 

(attach additional page(s) if necessary) 

6. Signature: 
(Req.:Ired) X Chief Executive Officer 

9 Lure of O or Authorized Signer 71118 

Secretary ci--2o-9, 0 
synetu ()tor uthodzed signer tue 

'Iraq ndnwnt would alter or change any preference or any reteltse or other right ghten to 
eny clan or series of outstanding shares, then the amendment must be approved by the vote, In addition to 
the effmnatNe vote otherwise mound, of the holders of shares representing a majority of the voting power 
of each class or series effected by the amendment regardless to Irritations or restrictions on the voting 
ewer thereof. 
Please Include any required or optional Information in space below: 

(attach additional pege(e) it necessary) 

This form must be accompanied by appropriate fees. r12•2 ,r 2 
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OAROARAK CCOAVSXC 
Secretary of State 
202 North Carson Street 
Canon City, Knot 10701 4201 
(TI S) 444 .3M 
Witt** wane net» goy 

Profit Corporation: 
Certificate of Amondmont "et 'Am:. I TO YIS 73 )te 4 70 1.W74 

Cortificato to Accompany Rostatod Article's or Amondod and 
Rostatod Articlos ION"!...RANT T0MO 70 4O)) 

4. Effective Oat* and 
Time: (Oen.veq 

Officor's Statomont hit% tOO>:) 

Pate Tune 

vent not to later than 00 040 toe.' r ,. toetfuro is 0401 
S. Informal ton Using 
Changed: reha-.e.:c 
OnVe.4OOcO 0*, 

Ctusroos to slips Ito kat.x.ro erect 

x The arty namo has been amended.
The rtotstorod alert has boon changed. (attach COrt %ate of Acceptance from now 

?co:stored agent) 
it The putout of the entity has boon arroneod. 
x The autnarued snare,: have boon amended. 

5C The Chreeten• ,°04020°S or general Watts have bOen amended. 
IRS tax tarouago has boon WOW. 

X Metes MVO boon added. 
Modes have boon deletes 

Y. Other. 
Thu articles have boon amended as' aCrea: (provide arboSo numbers. If eeadablO) 
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF

DRAFTKINGS INC.
ARTICLE I

NAME
The name of the corporation is DraftKings Inc. (the “Corporation”).

ARTICLE II
REGISTERED OFFICE AND AGENT

The address of the Corporation’s registered office in the State of Nevada is 112 North Curry Street, Carson City, NV 87903. The name of the
Corporation’s resident agent at that address is Corporation Service Company. Either the registered office or the registered agent may be changed in
the manner permitted by law.

ARTICLE III
PURPOSE

The purpose for which this Corporation is organized is to engage in any lawful acts and activities for which corporations may be organized
under the laws of the State of Nevada and to exercise any powers permitted to corporations under the laws of the State of Nevada.

ARTICLE IV
CAPITAL STOCK

Section 1. Capital Stock
(a) Authorized Capital Stock. The total number of shares of capital stock which the Corporation is authorized to issue is 2,100,000,000

shares, of which 900,000,000 shares shall be shares of Class A Common Stock, par value $0.0001 per share (the “Class A Common Stock”),
900,000,000 shares shall be shares of Class B Common Stock, par value $0.0001 per share (the “Class B Common Stock”, and together with the Class
A Common Stock, the “Common Stock”), and 300,000,000 shares shall be shares of Preferred Stock, par value $0.0001 per share (the “Preferred
Stock”).

(b) Increase or Decrease in Authorized Capital Stock. The number of authorized shares of Preferred Stock and each class of Common Stock
may, without a class vote, be increased or decreased (but not below the number of shares thereof then outstanding) from time to time by the
affirmative vote of the holders of at least a majority of the voting power of the Corporation’s then outstanding capital stock, voting together as a
single class, unless a separate vote of any such holders is required pursuant to the terms of any certificate of designations for a series of Preferred
Stock, irrespective of the provisions of Sections 78.2055 and 78.207 of the Nevada Revised Statutes (the “NRS”) or any successor provision
thereof.



(c) Facts or Events Ascertainable outside of Articles of Incorporation. Any of the voting powers, designations, preferences, limitations,
restrictions and relative rights of any class or series of stock of the Corporation may be made dependent upon any fact or event which may be
ascertained outside the Articles of Incorporation if the manner in which a fact or event may operate upon the voting powers, designations,
preferences, limitations, restrictions and relative rights is stated in the articles of incorporation (including any duly filed certificate of designation
relating thereto), all to the full extent permitted by the NRS.

(d) No Cumulative Voting. Holders of a class or series of capital stock of the Corporation shall not be entitled to cumulate their votes in
any election of directors in which they are entitled to vote and shall not, unless specifically provided in a certificate of designations for such class
or series, be entitled to any preemptive rights to acquire shares of any class or series of capital stock of the Corporation.

Section 2. Preferred Stock.
The Board of Directors of the Corporation (the “Board of Directors”) is hereby authorized to provide, by resolution or resolutions adopted

by such Board of Directors and a certificate of designations filed pursuant to Section 78.1955 of the NRS, for the issuance of Preferred Stock from
time to time in one or more classes and/or series, to establish the number of shares of each such class or series, and to fix the voting powers,
designations, preferences, limitations, restrictions, relative rights and distinguishing designation of each such class or series, participating, optional
or other rights, if any, and the qualifications, limitations or restrictions thereof, of any of the shares of each such class or series, all to the full extent
permitted by Chapter 78 of the NRS, or any successor law(s) of the State of Nevada. Without limiting the generality of the foregoing, the Board of
Directors is authorized to provide that shares of a class or series of Preferred Stock:

(a) are entitled to cumulative, partially cumulative or noncumulative dividends or other distributions payable in cash, capital stock or
indebtedness of the Corporation or other property, at such times and in such amounts as are set forth in the certificate of designations establishing
such class or series or as are determined in a manner specified in such certificate of designations;

(b) are entitled to a preference with respect to payment of dividends over one or more other classes and/or series of capital stock of the
Corporation;

(c) are entitled to a preference with respect to any distribution of assets of the Corporation its liquidation, dissolution or winding up over
one or more other classes and/or series of capital stock of the Corporation in such amount as is set forth in the certificate of designations
establishing such class or series or as is determined in a manner specified in such certificate of designations;
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(d) are redeemable or exchangeable at the option of the Corporation and/or on a mandatory basis for cash, capital stock or indebtedness of
the Corporation or other property, at such times or upon the occurrence of such events, and at such prices, as are set forth in the resolutions of the
Board of Directors establishing such class or series or as are determined in a manner specified in such certificate of designations;

(e) are entitled to the benefits of such sinking fund, if any, as is required to be established by the Corporation for the redemption and/or
purchase of such shares by the resolutions of the Board of Directors establishing such class or series;

(f) are convertible at the option of the holders thereof into shares of any other class or series of capital stock of the Corporation, at such
times or upon the occurrence of such events, and upon such terms, as are set forth in the resolutions of the Board of Directors establishing such
class or series or as are determined in a manner specified in such certificate of designations;

(g) are exchangeable at the option of the holders thereof for cash, capital stock or indebtedness of the Corporation or other property, at
such times or upon the occurrence of such events, and at such prices, as are set forth in the resolutions of the Board of Directors establishing such
class or series or as are determined in a manner specified in such certificate of designations;

(h) are entitled to such voting rights, if any, as are specified in the resolutions of the Board of Directors establishing such class or series
(including, without limiting the generality of the foregoing, the right to elect one or more directors voting alone as a single class or series or
together with one or more other classes and/or series of Preferred Stock, if so specified by such certificate of designations) at all times or upon the
occurrence of specified events; and

(i) are subject to restrictions on the issuance of additional shares of Preferred Stock of such class or series or of any other class or series,
or on the reissuance of shares of Preferred Stock of such class or series or of any other class or series, or on increases or decreases in the number
of authorized shares of Preferred Stock of such class or series or of any other class or series.

Section 3. Common Stock. The holders of shares of Common Stock shall have such rights as are set forth in the NRS and, to the extent
permitted thereunder, such additional rights as are set forth below:

(a) Voting. Except as otherwise expressly provided by these Amended and Restated Articles of Incorporation (the “Amended and Restated
Articles”) or as provided by law, the holders of shares of Class A Common Stock and Class B Common Stock shall (i) at all times vote together as a
single class on all matters (including the election of directors) submitted to a vote or for the consent (if action by written consent of the
stockholders is not prohibited at such time under these Amended and Restated Articles) of the stockholders of the Corporation; (ii) be entitled to
notice of any stockholders’ meeting in accordance with the Bylaws of the Corporation; and (iii) be entitled to vote upon such matters and in such
manner as may be provided by applicable law. Except as otherwise expressly provided herein or required by applicable law, each holder of Class A
Common Stock shall have the right to one (1) vote per share of Class A Common Stock held of record by such holder and each holder of Class B
Common Stock shall have the right to ten (10) votes per share of Class B Common Stock held of record by such holder. Notwithstanding any other
provision of these Amended and Restated Articles to the contrary, so long as both shares of Class A Common Stock are outstanding and shares of
Class B Common Stock are outstanding, the Corporation shall not amend, alter or repeal any provision of these Amended and Restated Articles so
as to adversely affect the relative rights, preferences, qualifications, limitations or restrictions of either such class of Common Stock as compared to
those of the other class of Common Stock without the affirmative vote of the holders of a majority of the voting power of the outstanding shares of
each class of Common Stock whose relative rights, preferences, qualifications, limitations or restrictions are adversely affected.
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(b) Class B Common Stock.
(i) Issuance of Additional Shares. From and after the effective time of these Amended and Restated Articles (the “Effective

Time”), additional shares of Class B Common Stock may be issued only to, and registered in the name of, (A) Jason Robins (the “Founder”) and (B)
any entities, directly or indirectly, wholly-owned by (or in the case of a trust solely for the benefit of) the Founder (including all subsequent
successors, assigns and permitted transferees) (collectively, “Permitted Class B Owners”).

(ii) Mandatory Cancellation of Class B Common Stock. All outstanding shares of Class B Common Stock shall (A) automatically
and without further action on the part of the Corporation or any holder of Class B Common Stock be canceled for no consideration, and the
Corporation will take all actions necessary to retire such shares and such shares shall not be re-issued by the Corporation in the event that shares
of Class A Common Stock that are then held by the Permitted Class B Owners (including without limitation all shares of Class A Common Stock that
are the subject of unvested stock options or other equity awards held by the Founder) represent less than 33% of the Base Class A Shares (as
defined below); and (B) be subject to cancelation by the Corporation (without consideration) one year after the date that both of the following
conditions (the “Trigger Conditions”) apply (the “Founder Termination Anniversary Date”):

(1) the earliest to occur of (a) the Founder’s employment as Chief Executive Officer being terminated for Cause (as
defined below) or due to death or Permanent Disability (as defined below) and (b) the Founder resigns (other than for Good Reason (as
defined below)) as the Chief Executive Officer of the Corporation; and

(2) either (a) the Founder no longer serves as a member of the Board of Directors or (b) the Founder serves as a member
of the Board of Directors, but his service to the Corporation is not his primary business occupation;
provided, however, that if the Founder is reinstated as the Chief Executive Officer of the Corporation or is reelected or appointed to serve
as a member of the Board of Directors prior to the Founder Termination Anniversary Date (each a “Reset Event”), then the shares of Class
B Common Stock shall not be cancelled pursuant to this clause (B) unless and until the one-year anniversary of the date that both Trigger
Conditions are subsequently met (such date, the “Next Founder Termination Anniversary Date”); provided, further, that in the event of a
subsequent Reset Event, the Next Founder Termination Anniversary Date will extend until the one-year anniversary of the date that both
Trigger Conditions are subsequently met without a Reset Event occurring prior to such anniversary.
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For purposes of this Section 3,
“Base Class A Shares” shall mean the number of shares of Class A Common Stock held by the Permitted Class B Owners equal to

(i) the number of issued and outstanding shares of Class A Common Stock held by the Permitted Class B Owners as of immediately following the
Effective Time, plus (ii) all shares of Class A Common Stock that are the subject of unvested stock options or other equity awards held by the
Founder as of immediately following the Effective Time (“Founder Awards”), less (iii) any shares of Class A Common Stock that are subject to
Founder Awards that have performance-based vesting conditions that subsequently fail to vest; provided, however, that in the event of any
transfer of shares of Class A Common Stock held by the Permitted Class B Owners pursuant to divorce settlement, order or decree or domestic
relations settlement, order or decree, if any, the amount of Base Class A Shares determined under this definition shall be reduced by fifty percent
(50%) immediately prior to such transfer.

A termination for “Cause” shall occur thirty (30) days after written notice by the Corporation to the Founder of a termination for
Cause if the Founder shall have failed to cure or remedy such matter, if curable, within such thirty (30) day period. In the event that the basis for
Cause is not curable, then such thirty (30) day cure period shall not be required, and such termination shall be effective on the date the Corporation
delivers notice of such termination for Cause. “Cause” shall mean the Corporation’s termination of the Founder’s employment with the Corporation
or any of its subsidiaries as a result of: (i) fraud, embezzlement or any willful act of material dishonesty by the Founder in connection with or
relating to the Founder’s employment with the Corporation or any of its subsidiaries; (ii) theft or misappropriation of property, information or other
assets by the Founder in connection with the Founder’s employment with the Corporation or any of its subsidiaries which results in or could
reasonably be expected to result in material loss, damage or injury to the Corporation and its subsidiaries, their goodwill, business or reputation;
(iii) the Founder’s conviction, guilty plea, no contest plea, or similar plea for any felony or any crime that results in or could reasonably be expected
to result in material loss, damage or injury to the Corporation and its subsidiaries, their goodwill, business or reputation; (iv) the Founder’s use of
alcohol or drugs while working that materially interferes with the ability of Founder to perform the Founder’s material duties hereunder; (v) the
Founder’s material breach of a material Corporation policy, or material breach of a Corporation policy that results in or could reasonably be expected
to result in material loss, damage or injury to the Corporation and its subsidiaries, their goodwill, business or reputation; (vi) the Founder’s material
breach of any of his obligations under the employment agreement between the Founder and the Corporation, as in effect from time to time (the
“Founder Employment Agreement”); or (vii) the Founder’s repeated insubordination, or refusal (other than as a result of a Permanent Disability or
physical or mental illness) to carry out or follow specific reasonable and lawful instructions, duties or assignments given by the Board of Directors
which are consistent with Founder’s position with the Corporation; provided, that, for clauses (i) – (vii) above, the Corporation delivers written
notice to Founder of the condition giving rise to Cause within ninety (90) days after its initial occurrence. For avoidance of doubt, the Founder
being deemed an Unsuitable Person shall not independently constitute Cause (but any circumstances giving rise to the Founder being deemed an
Unsuitable Person shall constitute Cause to the extent such circumstances are grounds provided in clauses (i) – (vii) above).
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A resignation for “Good Reason” shall occur thirty (30) days after written notice by the Founder to the Corporation of an alleged
condition giving rise to a resignation for Good Reason if the Corporation shall have failed to cure or remedy such matter, if curable, within such
thirty (30) day period. In the event that the basis for Good Reason is not curable, then such thirty (30) day cure period shall not be required, and
such resignation shall be effective on the date the Founder delivers such notice. “Good Reason” shall mean the occurrence of any of the following
events, without the express written consent of the Founder: (i) the Corporation’s material breach of any of its obligations under the Founder
Employment Agreement; (ii) any material adverse change in the Founder’s duties or authority or responsibilities, or the assignment of duties or
responsibilities to the Founder materially inconsistent with his position; (iii) the Founder no longer serving as the Chief Executive Officer of the
Corporation; (iv) reduction in the Founder’s annual base salary or annual target bonuses / incentives (other than across-the-board reductions
affecting similarly situated senior executives of the Corporation or any of its subsidiaries); (v) the Corporation requires Founder to relocate to a
facility or location that increases Founder’s one-way commute by more than thirty-five (35) miles from the location at which Founder was working
immediately prior to the required relocation; or (vi) the failure of a successor to the Corporation to assume the Corporation’s obligations under this
Agreement; provided, that, for clauses (i) – (vi) above, Founder has given written notice to the Corporation of the condition giving rise to Good
Reason within ninety (90) days after its initial occurrence.

“Permanent Disability” shall mean a permanent and total disability such that the Founder is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment which would reasonably be expected to result in death
within twelve (12) months or which has lasted or would reasonably be expected to last for a continuous period of not less than twelve (12) months
as determined by a licensed medical practitioner.

(c) Dividends. Subject to applicable law and the rights, if any, of the holders of any outstanding class or series of Preferred Stock or any
class or series of stock having a preference over or the right to participate with the Class A Common Stock with respect to the payment of
dividends, the holders of Class A Common Stock shall be entitled, on a per share basis, to such dividends and other distributions of cash, property,
shares of capital stock or rights to acquire shares of capital stock of the Corporation as may be declared by the Board of Directors from time to time
with respect to Common Stock out of assets or funds of the Corporation legally available therefor. Dividends shall not be declared or paid on the
Class B Common Stock and holders of Class B Common Stock shall have no entitlement in respect of dividends thereon.
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(d) Liquidation, Dissolution, etc. In the event of a voluntary or involuntary liquidation, dissolution, distribution of assets or winding up of
the Corporation, the holders of Class A Common Stock shall be entitled, pro rata on a per share basis, to all assets of the Corporation of whatever
kind available for distribution to the holders of Common Stock, subject to the designations, preferences, limitations, restrictions and relative rights
of any other class or series of Preferred Stock. In the event of a voluntary or involuntary liquidation, dissolution, distribution of assets or winding
up of the Corporation, the holders of Class B Common Stock shall not be entitled to any assets of the Corporation of whatever kind available until
distribution has first been made to all holders of Class A Common Stock. For purposes of this paragraph, unless otherwise provided with respect to
any then outstanding series of Preferred Stock, the voluntary sale, conveyance, lease, exchange or transfer (for cash, shares of stock, securities or
other consideration) of all or substantially all of the assets of the Corporation or a consolidation or merger of the Corporation with one or more
other corporations (whether or not the Corporation is the corporation surviving such consolidation or merger) shall not be deemed to be a
liquidation, dissolution or winding up, either voluntary or involuntary.

(e) Subdivision or Combination. If the Corporation in any manner subdivides or combines the outstanding shares of one class of Common
Stock, the outstanding shares of the other class of Common Stock will be subdivided or combined in the same manner.

(f) No Preemptive or Subscription Rights. No holder of shares of Common Stock shall be entitled to preemptive or subscription rights.
Section 4. Power to Sell and Purchase Shares. Subject to the requirements of applicable law, the Corporation shall have the power to issue

and sell all or any part of any shares of any class of stock herein or hereafter authorized to such persons (provided that shares of Class B Common
Stock may be issued only to, and registered in the name of, the Permitted Class B Owners), and for such consideration, as the Board of Directors
shall from time to time, in its discretion, determine, whether or not greater consideration could be received upon the issuance or sale of the same
number of shares of another class, and as otherwise permitted by law. Subject to the requirements of applicable law, the Corporation shall have the
power to purchase all or any part of any shares of any class of stock herein or hereafter authorized from such persons, and for such consideration,
as the Board of Directors shall from time to time, in its discretion, determine, whether or not less consideration could be paid upon the purchase of
the same number of shares of another class, and as otherwise permitted by law.

Section 5. Transfers of Class B Common Stock.
(a) A holder of Class B Common Stock may not Transfer (as defined below) shares of Class B Common Stock, other than (i) to a Permitted

Class B Owner or (ii) upon divorce, as required by settlement, order or decree, or as required by a domestic relations settlement, order or decree (in
each case, a “Permitted Transfer”); provided that in each case, the Founder shall be deemed to retain the sole voting power to vote such transferred
Class B Common Stock.
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For purposes of this Section 5, “Transfer” of a share of Class B Common Stock shall mean, any sale, assignment, transfer, conveyance,
hypothecation or other transfer or disposition, whether direct or indirect, of such share or any legal or beneficial interest in such share, whether or
not for value and whether voluntary or involuntary or by operation of law (including by merger, consolidation or otherwise), including, without
limitation, a transfer of a share of Class B Common Stock to a broker or other nominee (regardless of whether there is a corresponding change in
beneficial ownership), or the transfer of, or entering into a binding agreement with respect to, Voting Control (as defined below) over such share by
proxy or otherwise (other than proxy(ies), voting instruction(s) or voting agreement(s) solicited on behalf of the Board of Directors).
Notwithstanding the foregoing, the pledge of shares of Class B Common Stock by a stockholder that creates a mere security interest in such shares
pursuant to a bona fide loan or indebtedness transaction for so long as such stockholder continues to exercise Voting Control over such pledged
shares; provided, however, that a foreclosure on such shares or other similar action by the pledgee shall constitute a “Transfer” unless such
foreclosure or similar action independently qualifies as a “Permitted Transfer” at such time shall not be considered a “Transfer” within the meaning
of this Article IV.

A “Transfer” shall also be deemed to have occurred with respect to a share of Class B Common Stock beneficially held by the transferor, if
there occurs any act or circumstance that causes such transfer to not be a Permitted Transfer.

For purposes of this Section 5, “Voting Control” shall mean, with respect to a share of Class B Common Stock, the power (whether
exclusive or shared) to vote or direct the voting of such share by proxy, voting agreement or otherwise.

(b) Any purported transfer of shares of Class B Common Stock in violation of this Section 5 shall be null and void. If, notwithstanding the
limitations set out in this Section 5, a person shall voluntarily or involuntarily, purportedly become or attempt to become, the purported owner (the
“Purported Owner”) of shares of Class B Common Stock in violation of these limitations, then the Purported Owner shall not obtain any rights in
and to such shares of Class B Common Stock and the purported transfer shall not be recognized by the Corporation’s transfer agent.

(c) Upon a determination by the Board of Directors that a person has attempted or is attempting to acquire shares of Class B Common
Stock, or has purportedly transferred or acquired shares of Class B Common Stock, in each case in violation of the limitations set out in this Section
5, the Board of Directors may take such action as it deems advisable to refuse to give effect to such attempted or purported transfer or acquisition
on the books and records of the Corporation, including without limitation, to institute proceedings to enjoin any such attempted or purported
transfer or acquisition, or reverse any entries or records reflecting such attempted or purported transfer or acquisition.

(d) The Board of Directors shall have all powers necessary to implement the limitations set out in this Section 5, including without
limitation, the power to prohibit transfer of any shares of Class B Common Stock in violation thereof.
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(e) All certificates or book-entries representing shares of Class B Common Stock shall bear a legend substantially in the following form (or
in such other form as the Board of Directors may determine):

THE SECURITIES REPRESENTED BY THIS [CERTIFICATE][BOOK-ENTRY] ARE SUBJECT TO THE RESTRICTIONS (INCLUDING
RESTRICTIONS ON TRANSFER) SET FORTH IN THE AMENDED AND RESTATED ARTICLES OF INCORPORATION (A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE CORPORATION AND SHALL BE PROVIDED FREE OF CHARGE TO ANY
STOCKHOLDER MAKING A REQUEST THEREFOR.
Section 6. Rights and Options. The Corporation has the authority to create and issue rights, warrants and options entitling the holders

thereof to acquire from the Corporation any shares of its capital stock of any class or classes, with such rights, warrants and options to be
evidenced by or in instrument(s) approved by the Board of Directors. The Board of Directors is empowered to set the exercise price, duration, times
for exercise and other terms and conditions of such rights, warrants or options; provided, however, that the consideration to be received for any
shares of capital stock issuable upon exercise thereof may not be less than the par value thereof.

ARTICLE V
BOARD OF DIRECTORS

Section 1. Powers of the Board. The business and affairs of the Corporation shall be managed by or under the direction of the Board of
Directors.

Section 2. Number of Directors. Subject to the rights, if any, of the holders of any outstanding class or series of Preferred Stock with
respect to the election of directors, the number of directors of the Corporation shall be fixed, and may be altered from time to time, exclusively by
resolution of the Board of Directors; provided that the initial number of directors of the Corporation shall be thirteen (13); provided, further, that
from and after the time that a Founder beneficially owns less than a majority of the voting power of all of the then-outstanding shares of capital
stock of the Corporation entitled to vote at an annual or special meeting duly noticed and called in accordance with these Amended and Restated
Articles (the “Voting Stock”), such number of directors may be modified by the affirmative vote of the holders of at least two-thirds of the voting
power of the Voting Stock.

Section 3. Removal; Vacancies. Subject to the rights, if any, of the holders of any class or series of Preferred Stock then outstanding and
the terms and conditions of the Stockholders Agreement, dated as of April 23, 2020, by and among the Corporation and the stockholders named
therein (the “Stockholders Agreement”), any individual director, or the entire Board of Directors, may be removed from by a vote of stockholders
representing not less than two-thirds of the voting power of the issued and outstanding stock entitled to vote at an annual or special meeting duly
noticed and called in accordance with these Amended and Restated Articles.

-9-



Except as otherwise required by law and subject to the rights, if any, of the holders of any class or series of Preferred Stock then
outstanding and the terms and conditions of the Stockholders Agreement, vacancies in the Board of Directors and newly created directorships
resulting from any increase in the authorized number of directors or from any other cause shall be filled by, and only by, a majority of the directors
then in office, even though less than a quorum. Any director appointed to fill a vacancy or a newly created directorship shall hold office until the
next annual meeting of stockholders and his or her successor is elected and qualified or until his or her earlier resignation or removal.

Section 4. Bylaws. The Board of Directors is expressly authorized to make, alter or repeal Bylaws of the Corporation. Notwithstanding the
foregoing, the Bylaws of the Corporation may be rescinded, altered, amended or repealed in any respect by the affirmative vote of the holders of (a)
a majority of the voting power of the Voting Stock while the Corporation is under Founder Control and (b) at least two-thirds of the voting power of
the Voting Stock from and after the time that the Corporation ceases to be under Founder Control.

For the purposes of these Amended and Restated Articles, “Founder Control” means that shares representing a majority of the voting
power of the Voting Stock is beneficially owned by the Founder.

Section 5. Elections of Directors. Elections of directors need not be by written ballot except and to the extent provided in the Bylaws of the
Corporation.

ARTICLE VI
MATTERS RELATING TO STOCKHOLDERS

Section 1. Action by Written Consent. Subject to the rights, if any, of the holders of any class or series of Preferred Stock then
outstanding, any action required or permitted to be taken by the stockholders of the Corporation may be effected by an action by written consent
in lieu of a meeting with the approval of the holders of outstanding capital stock having not less than the minimum voting power that would be
necessary to authorize or take such action at a meeting at which all shares of capital stock entitled to vote thereon were present and voted;
provided that from and after the time that a Founder beneficially owns less than a majority of the voting power of the Voting Stock, no action which
is required to be taken or which may be taken at any annual or special meeting of stockholders of the Corporation may be taken by written consent
without a meeting. Any alteration, amendment or repeal of this Section 1, Article VI shall require the affirmative vote of (a) a majority of the voting
power of the Voting Stock while the Corporation is under Founder Control and (b) at least two-thirds of the voting power of the Voting Stock from
and after the time that the Corporation ceases to be under Founder Control.

Section 2. Special Meeting of Stockholders. Subject to the rights, if any, of the holders of any class or series of Preferred Stock then
outstanding, special meetings of stockholders of the Corporation may be called at any time (a) by the Chairman of the Board of Directors or by the
Chief Executive Officer of the Corporation upon direction of the Board of Directors pursuant to a resolution adopted by a majority of the entire
Board of Directors or by the holders of a majority of the voting power of the Voting Stock while the Corporation is under Founder Control and (b) at
such time that the Corporation is not under Founder Control, only by the Chairman of the Board of Directors or by the Chief Executive Officer of the
Corporation upon direction of the Board of Directors pursuant to a resolution adopted by a majority of the entire Board of Directors, and may not
be called by any other person or persons.
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Section 3. Meeting Location. Meetings of stockholders may be held within or outside the State of Nevada, as the Bylaws of the
Corporation may provide. The books of the Corporation may be kept outside the State of Nevada at such place or places as may be designated from
time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE VII
LIABILITY

The Corporation is authorized to indemnify and to advance expenses to each current, former or prospective Director, officer, employee or
agent of the Corporation to the fullest extent permitted by Sections 78.7502 and 78.751 of the NRS, or any successor provision of Nevada law
allowing greater indemnification or advancement of expenses. To the fullest extent permitted by Section 78.138 of the NRS or any successor
provision of Nevada law, no Director or officer shall be personally liable to the Corporation or its stockholders or creditors for any damages as a
result of any act or failure to act in his or her capacity as a Director or officer. No amendment to, or modification or repeal of, this Article VII shall
adversely affect any right or protection of a Director or of any officer, employee or agent of the Corporation existing hereunder with respect to any
act or omission occurring prior to such amendment, modification or repeal.

ARTICLE VIII
TRANSACTIONS WITH STOCKHOLDERS, DIRECTORS AND OFFICERS

Section 1. Control Share Acquisition Exemption. The Corporation shall not be governed by the control share acquisition provisions of
Nevada law, Sections 78.378 through 78.3793 of the NRS or any successor provision, until immediately following the time at which the Founder
ceases to beneficially own shares of Common Stock representing at least 15% of the voting power of the Voting Stock, and the Corporation shall
thereafter be governed by Sections 78.378 through 78.3793 of the NRS, if and for so long as, Sections 78.378 through 78.3793 of the NRS shall apply
to the Corporation.

Section 2. Combinations With Interested Stockholders. The Corporation shall not be governed by the provisions of Sections 78.411
through 78.444 of the NRS, or any successor provision, until immediately following the time at which the Founder ceases to beneficially own shares
of Common Stock representing at least 15% of the voting power of the Voting Stock, and the Corporation shall thereafter be governed by Sections
78.411 through 78.444 of the NRS, if and for so long as, Sections 78.411 through 78.444 of the NRS shall apply to the Corporation.

-11-



ARTICLE IX
EXCLUSIVE FORUM

Unless the Corporation consents in writing to the selection of an alternative forum, the Eighth Judicial District Court of Clark County,
Nevada, shall, to the fullest extent permitted by law, be the exclusive forum for any or all actions, suits, proceedings, whether civil, administrative or
investigative or that asserts any claim or counterclaim (each, an “Action”), (a) brought in the name or right of the Corporation or on its behalf; (b)
asserting a claim for breach of any fiduciary duty owed by any director, officer, employee or agent of the Corporation to the Corporation or the
Corporation’s stockholders; (c) arising or asserting a claim pursuant to any provision of NRS Chapters 78 or 92A or any provision of the Amended
and Restated Articles or the Bylaws of the Corporation; (d) to interpret, apply, enforce or determine the validity of the Amended and Restated
Articles or the Bylaws of the Corporation; or (e) asserting a claim governed by the internal affairs doctrine. In the event that the Eighth Judicial
District Court of Clark County, Nevada does not have jurisdiction over any such Action, then any other state district court located in the State of
Nevada shall be the exclusive forum for such Action. In the event that no state district court in the State of Nevada has jurisdiction over any such
Action, then a federal court located within the State of Nevada shall be the exclusive forum for such Action. Any person or entity that acquires any
interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to all of the provisions of this Article IX.

To the extent that any such claims may be based upon federal law claims, Section 27 of the Exchange Act of 1934, as amended, or the rules
and regulations thereunder (the “Exchange Act’’) establishes exclusive jurisdiction with the federal courts over all suits brought to enforce any
duty or liability created by the Exchange Act.

ARTICLE X
AMENDMENT

Notwithstanding any other provisions of these Amended and Restated Articles or any provision of law which might otherwise permit a
lesser vote or no vote, but in addition to any affirmative vote of the holders of any particular class or series of the Voting Stock required by law or
by the Bylaws of the Corporation or by these Amended and Restated Articles (or by any certificate of designations hereto), any alteration,
amendment or repeal of Articles V, VI, VII, VIII, IX, X, XI or XII shall require the affirmative vote of (a) a majority of the voting power of the Voting
Stock while the Corporation is under Founder Control and (b) at least two-thirds of the voting power of the Voting Stock from and after the time that
the Corporation ceases to be under Founder Control.

The Corporation reserves the right to amend, alter, change, or repeal any provision contained in these Amended and Restated Articles but
only in the manner now or hereafter prescribed in these Amended and Restated Articles, the Corporation’s Bylaws or the NRS, and all rights herein
conferred upon stockholders are granted subject to such reservation.
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ARTICLE XI
CORPORATE OPPORTUNITIES

In anticipation that the Corporation and the Founder may engage in the same or similar business activities or lines of business and have
an interest in the same areas of corporate opportunities, and in recognition of the benefits to be derived by the Corporation through its continued
contractual, corporate and business relations with the Founder (including service of the Founder as a director of the Corporation), the provisions of
this Article XI are set forth to regulate and define the conduct of certain affairs of the Corporation as they may involve the Founder, and the
powers, rights, duties and liabilities of the Corporation and its officers, directors and stockholders in connection therewith. To the fullest extent
permitted by law, any person or entity that acquires any interest in shares of capital stock of the Corporation shall be deemed to have notice of and
consented to the provisions of this Article XI. Neither the alteration, amendment, addition to or repeal of this Article XI, nor the adoption of any
provision of these Amended and Restated Articles (including any certificate of designations relating to any series of Preferred Stock) inconsistent
with this Article XI, shall eliminate or reduce the effect of this Article XI in respect of any business opportunity first identified or any other matter
occurring, or any cause of action, suit or claim that, but for this Article XI, would accrue or arise, prior to such alteration, amendment, addition,
repeal or adoption.

Section 1. Right to Compete. To the fullest extent permitted by the laws of the State of Nevada, (a) the Corporation hereby renounces all
interest and expectancy that it otherwise would be entitled to have in, and all rights to be offered an opportunity to participate in, any business
opportunity that from time to time may be presented to (i) the Board of Directors or any Director, (ii) any stockholder, officer or agent of the
Corporation, or (iii) any affiliate of any person or entity identified in the preceding clause (i) or (ii), but in each case excluding any such person in
his or her capacity as an employee of the Corporation or its subsidiaries; (b) no holder of Class A Common Stock or Class B Common Stock and no
Director that is not an employee of the Corporation or its subsidiaries will have any duty to refrain from (i) engaging in a corporate opportunity in
the same or similar lines of business in which the Corporation or its subsidiaries from time to time is engaged or proposes to engage or (ii) otherwise
competing, directly or indirectly, with the Corporation or any of its subsidiaries; and (c) if any holder of Class A Common Stock or Class B Common
Stock or any Director that is not an employee of the Corporation or its subsidiaries acquires knowledge of a potential transaction or other business
opportunity which may be a corporate opportunity both for such holder of Class A Common Stock or Class B Common Stock or such Director or
any of their respective affiliates, on the one hand, and for the Corporation or its subsidiaries, on the other hand, such holder of Class A Common
Stock or Class B Common Stock or Director shall have no duty to communicate or offer such transaction or business opportunity to the
Corporation or its subsidiaries and such holder of Class A Common Stock or Class B Common Stock or Director may take any and all such
transactions or opportunities for itself or offer such transactions or opportunities to any other person or entity. The preceding sentence of this
Section 1, Article XI shall not apply to any potential transaction or business opportunity that is expressly offered to a Director, who is not an
employee of the Corporation or its subsidiaries, solely in his or her capacity as a Director.
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Section 2. Corporate Opportunities. To the fullest extent permitted by the laws of the State of Nevada, no potential transaction or business
opportunity may be deemed to be a potential corporate opportunity of the Corporation or its subsidiaries unless (a) the Corporation and its
subsidiaries would be permitted to undertake such transaction or opportunity in accordance with these Amended and Restated Articles, (b) the
Corporation and its subsidiaries at such time have sufficient financial resources to undertake such transaction or opportunity and (c) such
transaction or opportunity would be in the same or similar line of business in which the Corporation and its subsidiaries are then engaged or a line
of business that is reasonably related to, or a reasonable extension of, such line of business.

Section 3. Liability. No holder of Class A Common Stock or Class B Common Stock and no Director that is not an employee of the
Corporation or its subsidiaries will be liable to the Corporation or its subsidiaries or stockholders for breach of any duty (contractual or otherwise)
by reason of any activities or omissions of the types referred to in this Article XI.

ARTICLE XII
UNSUITABLE PERSONS

Section 1. Finding of Unsuitability.
(a) The Equity Interests owned or controlled by an Unsuitable Person or an Affiliate of an Unsuitable Person (as applicable) shall be

subject to mandatory sale and transfer on the terms and conditions set forth herein on the Transfer Date to either the Corporation or one or more
Third Party Transferees and in such number and class(es)/series of Equity Interests as determined by the Board of Directors in good faith
(following consultation with reputable outside gaming regulatory counsel) pursuant to a resolution adopted by the unanimous affirmative vote of
all of the disinterested members of the Board of Directors; provided that any such sale or transfer shall occur subject to the following and shall not
occur (and a Transfer Notice shall not be sent, and the Transfer Date shall be extended accordingly) until the later to occur of: (i) delivery to such
Person of a copy of a resolution duly adopted by the unanimous affirmative vote of all of the disinterested members of the Board of Directors at a
meeting thereof called and held for the purpose (after providing reasonable notice to such Person and a reasonable opportunity for such Person,
together with the counsel of such Person, to be heard before the Board of Directors at such meeting and to provide documents and written
arguments to the Board a reasonable length of time in advance of such meeting), finding that the Board of Directors has determined in good faith
(following consultation with reputable outside gaming regulatory counsel) that (A) such Person is an Unsuitable Person, and (B) it is necessary for
such Person or an Affiliate of such Person (as applicable) to sell and transfer such number and class(es)/series of Equity Interests in order for the
Corporation or any Affiliated Company to: (1) obtain, renew, maintain or prevent the loss, rejection, rescission, suspension, revocation or non-
renewal of a material Gaming License; (2) comply in any material respect with a material Gaming Law; (3) ensure that any material Gaming License
held or desired in good faith to be held by the Corporation or any Affiliated Company, or the Corporation’s or any Affiliated Company’s application
for, right to the use of, entitlement to, or ability to obtain or retain, any material Gaming License held or desired in good faith to be held by the
Corporation or any Affiliated Company, is not precluded, delayed, impeded, impaired, threatened or jeopardized in any material respect; or (4)
prevent the imposition of any materially burdensome terms or conditions on any material Gaming License held or desired in good faith to be held by
the Corporation or any Affiliated Company, and specifying the reasoning for such determinations in reasonable detail, and (ii) conclusion of the
arbitration process described below (if applicable); provided, further, that in the event that such Person reasonably believes that any of the above-
described determinations by the Board of Directors were not made in good faith and such disagreement cannot be settled amicably by such Person
and the Corporation, such disagreement with respect to whether the Board of Director’s determination(s) were made in good faith shall be finally,
exclusively and conclusively settled by mandatory arbitration conducted expeditiously in accordance with the American Arbitration Association
(“AAA”) rules, by a single independent arbitrator (to be chosen by mutual agreement of the Unsuitable Person and the Corporation, and if the
parties are unable to agree, to be chosen as provided in the AAA rules) in an arbitration process that shall take place in Boston, Massachusetts,
with each party bearing its own legal fees and expenses, unless otherwise determined by the arbitrator. For the avoidance of doubt, the only
question before the arbitrator shall be whether such determinations were made by the Board in good faith. For the further avoidance of doubt, at
the initial meeting described above with respect to whether a Person is an Unsuitable Person, the Board of Directors may defer making any such
determination in order to conduct further investigation into the matter, but in connection with any future meeting of the Board of Directors
regarding the matter, such Person shall be provided with reasonable notice and a reasonable opportunity for such Person, together with the
counsel of such Person, to be heard before the Board of Directors at such meeting and to provide documents and written arguments to the Board a
reasonable length of time in advance of such meeting. Following (x) the Board of Directors determining in good faith (following consultation with
reputable outside gaming regulatory counsel) and in accordance with the foregoing (including such determination being made pursuant to a
resolution of the Board of Directors adopted by a unanimous affirmative vote of all of the disinterested members of the Board of Directors), that
such Person is an Unsuitable Person and it is necessary for such Person or an Affiliate of such Person (as applicable) to sell and transfer a certain
number and class(es)/series of Equity Interests for any of the reasons set forth above, and (y) if applicable, the arbitrator determining that such
determinations were made in good faith by the Board of Directors, the Corporation shall deliver a Transfer Notice to the Unsuitable Person or its
Affiliate(s) (as applicable) and shall purchase and/or cause one or more Third Party Transferees to purchase such number and class(es)/series of
Equity Interests determined in good faith by the Board in accordance with the foregoing and specified in the Transfer Notice on the Transfer Date
and for the Purchase Price set forth in the Transfer Notice (which Purchase Price shall be determined in accordance with the definition of Purchase
Price in Article I); provided that an Unsuitable Person or its Affiliate(s) (as applicable) shall be permitted, during the forty five (45)-day period
commencing on the date of the Transfer Notice (or before a Transfer Notice is formally delivered), to effect and close a disposition of the number
and class(es)/series of Equity Interests specified in the Transfer Notice (or a portion of them) to a Person that the Board of Directors determines in
good faith (following consultation with reputable outside gaming regulatory counsel) is not an Unsuitable Person, on terms agreed between the
Unsuitable Person and such Person (an “Alternate Private Transaction”), it being agreed that in the event that the Board fails to make a
determination in good faith that such Person is not an Unsuitable Person within fifteen (15) days from the date on which the Corporation was
presented in writing with the identity of such Person and materials reasonably sufficient to make such determination, then the Unsuitable Person
shall be entitled to consummate the Alternate Private Transaction with such Person. In the case of a sale and transfer to the Corporation, from and
after the Transfer Date and subject only to the right to receive the Purchase Price for such Equity Interests, such Equity Interests shall, be deemed
no longer outstanding and such Unsuitable Person or any Affiliate of such Unsuitable Person shall cease to be a stockholder with respect to such
Equity Interests, and all rights of such Unsuitable Person or any Affiliate of such Unsuitable Person therein, other than the right to receive the
Purchase Price, shall cease.
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(b) In the case of an Alternate Private Transaction or a transfer to one or more Third Party Transferees otherwise determined by the Board
of Directors above, from and after the earlier to occur of: (i) the Transfer Date, in the case of a transfer to one or more such Third Party Transferees,
or (ii) consummation of an Alternate Private Transaction, subject only to the right to receive the Purchase Price for such Unsuitable Person’s Equity
Securities, all rights and entitlements of the Unsuitable Person or any such Affiliates of an Unsuitable Person as a stockholder of the Corporation
shall be terminated, including, without limitation, any such Person shall from such date no longer be entitled to: (i) receive any dividend, payment,
distribution or interest with regard to the applicable Equity Interests which has been declared following such date or of which the due payment date
according to the applicable declaration is following such date, other than the right to receive the Purchase Price, or (ii) to exercise, directly or
indirectly or through any proxy, trustee, or nominee, any voting or other right (including, without limitation, observer and information rights)
conferred by the underlying Equity Interests.

(c) The closing of a sale and transfer contemplated by clauses (a) and (b) above in this Article XII, other than an Alternate Private
Transaction (the “Closing”) shall take place at the principal office of the Corporation or via electronic exchange of documents on the Transfer Date.
At the Closing: (i) the Corporation or Third Party Transferee(s) (as applicable), shall deliver the aggregate applicable Purchase Price for the Equity
Interests being purchased by each of the foregoing by wire transfer of immediately available funds to the account specified in writing by the
Unsuitable Person or an Affiliate of such Unsuitable Person (as applicable) in the case of Third Party Transferees, by unsecured promissory note in
the case of the Corporation, or combination of both in the case of the Corporation in such proportion as the Corporation may determine in its sole
and absolute discretion and (ii) the Unsuitable Person or Affiliate of such Unsuitable Person (as applicable) shall deliver to the Corporation or each
such Third Party Transferee (if applicable), such stock powers, assignment instruments and other agreement as are necessary or appropriate to fully
convey all right, title and interest in and to the Equity Interests being purchased by each of the foregoing, free and clear of all liens and other
encumbrances (other than restrictions on transfer under these Amended and Restated Articles, the Bylaws of the Corporation, the Stockholders
Agreement and applicable federal and state securities laws) and to evidence the subordination of any promissory note if and only to the extent
required by any debt obligations of the Corporation (and to the minimum extent required pursuant to such subordination arrangement). Such stock
powers, assignment instruments and other agreements shall be in a form reasonably acceptable to the Corporation and shall include no
representations and warranties other than such representations and warranties as to title and ownership of the Equity Interests being sold, due
authorization, execution and delivery of relevant documents by the Unsuitable Person or any such Affiliates of such Unsuitable Person (as
applicable), and the enforceability of relevant obligations of such party under the relevant documents). Under any promissory note, an amount
equal to one-third of the principal amount and the interest accrued thereon shall be due and payable no later than three (3) months following the
Transfer Date, and the remaining principal amount of any such promissory note together with any unpaid interest accrued thereon shall be due and
payable no later than one (1) year following the Transfer Date; provided that in the event that the Corporation does not have funds available to
make the first payment, the Corporation and the Unsuitable Party agree to negotiate an alternate payment structure (including, without limitation,
whether or not the promissory note or payment obligation should be secured by assets of the Corporation) in good faith (except that in the event
that the Corporation and the Unsuitable Person are unable to reach an amicable solution as to such alternate payment structure, the original
payment schedule and terms set out in first part of this sentence shall remain in force, and the applicable amounts under the promissory note shall
be due and payable in accordance with the payment schedule set out above). The unpaid principal of any such promissory note shall bear interest
at the rate of five percent (5%) per annum, and such promissory note shall contain such other reasonable and customary terms and conditions as
the Corporation reasonably determines necessary or advisable, provided that they do not include any unduly burdensome or unreasonably
adverse terms to the Unsuitable Person or Affiliate of such Unsuitable Person (as applicable), it being agreed that such terms may include, without
limitation, prepayment at the maker’s option at any time without premium (other than the interest agreed herein) or penalty and subordination if and
only to the extent required by any debt obligations of the Corporation (and to the minimum extent required pursuant to such subordination
arrangement). The sale and transfer of the applicable Equity Interests shall be effected at the Closing upon delivery of the Purchase Price described
in this Section 1(c) without regard to the provision by the Unsuitable Person or Affiliate of such Unsuitable Person (as applicable) of the stock
powers, assignment instruments and other agreements described above (and subject to their terms described above) and the Corporation may in its
sole and absolute discretion execute and deliver such instruments or other documents described above necessary to effect such transfer under
such terms (including, without limitation, any stock powers, assignment instruments and other agreements) and deemed by the Corporation in its
sole and absolute discretion (acting in good faith) to be necessary or advisable in its name or in the name and on behalf of the Unsuitable Person or
any Affiliate of such Unsuitable Person (as applicable) to effect the sale and transfer; provided, however, that the Unsuitable Person or Affiliate of
such Unsuitable Person (as applicable) shall continue to have the obligation to the Corporation and the Third Party Transferees, as applicable, to
provide such stock powers, assignment instruments and other agreements.
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(d) To the extent that a sale and transfer to one or more Third Party Transferees is determined to be invalid or unenforceable for any
reason, the Corporation shall be permitted to redeem or repurchase the Equity Interests owned or controlled by an Unsuitable Person or an Affiliate
of an Unsuitable Person (as applicable) for the price and under the terms contemplated by this Article XII promptly following any such
determination.

Section 2. Indemnification. Any Unsuitable Person and any Affiliate of an Unsuitable Person that owns or controls Equity Interests shall
indemnify and hold harmless the Corporation and its Affiliated Companies for any and all losses, costs and expenses, including, without limitation,
attorneys’ costs, fees and expenses reasonably incurred by the Corporation and its Affiliated Companies as a result of, or arising out of, such
Unsuitable Person’s or Affiliate’s continuing ownership or control of Equity Interests following the Transfer Date in breach of this Article XII, the
neglect, refusal or other failure to comply in any material respect with the provisions of this Article XII, or failure to divest itself of any Equity
Interests when and in the specific manner required by the Gaming Laws or this Article XII and by acceptance of its Equity Interests any such
Unsuitable Person or Affiliate of an Unsuitable Person shall be deemed to have agreed to so indemnify the Corporation.

Section 3. Non-Exclusivity of Rights. The right of the Corporation to purchase or cause to be purchased Equity Interests pursuant to this
Article XII shall not be exclusive of any other rights the Corporation may have or hereafter acquire under any agreement, provision of these
Amended and Restated Articles or the Bylaws of the Corporation or otherwise. Notwithstanding the provisions of this Article XII, the Corporation,
the Unsuitable Person and any of its Affiliates shall have the right to propose that the parties, immediately upon or following the delivery of the
Transfer Notice, enter into an agreement or other arrangement (including, without limitation, based on any agreement that may be reached between
the applicable Gaming Authority and an Unsuitable Person or its Affiliates in this regard), including, without limitation, a divestiture trust or
divestiture plan, which will reduce or terminate an Unsuitable Person’s or its Affiliate’s ownership or control of all or a portion of its Equity Interests
over time and, in the event such an agreement or arrangement is reached, the terms of such agreement or arrangement as agreed by the Corporation,
such Unsuitable Person and any Affiliates of such Unsuitable Person (including, without limitation, as to the purchase price at which the Equity
Interests can be sold) shall apply and prevail over the terms of this Article XII.

Section 4. Further Actions. Nothing contained in this Article XII shall limit the authority of the Corporation to take such other action, to
the extent permitted by law, as it deems necessary or advisable (following consultation with reputable outside gaming regulatory counsel) to
protect the Corporation or its Affiliated Companies from the denial or threatened denial, loss or threatened loss or material delayed issuance or
threatened material delayed issuance of any material Gaming License of the Corporation or any of its Affiliated Companies, provided that any
forced disposal of Equity Interests shall be effected only in accordance with the terms of this Article XII. In addition, the Corporation may, to the
extent permitted by law, from time to time establish, modify, amend or rescind bylaws, regulations, and procedures of the Corporation to the extent
they are not inconsistent with the express provisions of this Article XII for the purpose of determining whether any Person is an Unsuitable Person
and for the orderly application, administration and implementation of the provisions of this Article XII, provided that the provisions of any such
bylaws, regulations and procedures shall not be more adverse in any material respect to the Stockholders (as defined in the Stockholders
Agreement) than the provisions of this Article XII. Such procedures and regulations shall be kept on file with the Secretary of the Corporation, the
secretary of its Affiliated Companies and with the transfer agent, if any, of the Corporation and any Affiliated Companies, and shall be made
available for inspection and, upon reasonable request, mailed to any record holder of Equity Interests. The Board of Directors shall have exclusive
authority and power to administer this Article XII and to exercise all rights and powers specifically granted to the Board of Directors or the
Corporation, or as may be necessary or advisable in the administration of this Article XII. Subject to the arbitration provisions set forth in Section
1(a) of this Article XII, all such actions which are done or made by the Board of Directors in compliance with the provisions of this Article XII and
applicable law shall be final, conclusive and binding on the Corporation and all other Persons; provided, however, the Board of Directors may
delegate all or any portion of its duties and powers under this Article XII to a committee of the Board of Directors as it deems necessary or
advisable.
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Section 5. Legend. The restrictions set forth in this Article XII shall be noted conspicuously on any certificate evidencing Equity Interests
in accordance with applicable law in such manner as may be determined by the Corporation in its sole and absolute discretion.

Section 6. Compliance with Gaming Laws. All Persons owning or controlling Equity Interests shall comply with all applicable Gaming Laws
which apply to them in their capacity as owners or controllers of the Equity Interests, including, without limitation, any provisions of such Gaming
Laws that require such Persons to file applications for Gaming Licenses with, and provide information to, the applicable Gaming Authorities in
respect of Gaming Licenses held or desired to be held by the Corporation or any Affiliated Companies, subject to any rights that such Persons may
have under such Gaming Laws to seek waivers or similar relief from the applicable Gaming Authorities with respect to such requirements to file
applications and provide information. Any transfer of Equity Interests may be subject to the prior approval of the Gaming Authorities and/or the
Corporation, and any purported transfer thereof in violation of such requirements shall be void ab initio.

Section 7. Definitions. The purposes of this Article XII, the following definitions apply.
“Affiliate” with respect to any Person, has the meaning ascribed to such term under Rule 12b-2 promulgated by the U.S. Securities and

Exchange Commission under the Securities Exchange Act of 1934, as amended.
“Affiliated Companies” means those partnerships, corporations, limited liability companies, trusts or other entities directly or indirectly

controlled by the Corporation including, without limitation, any subsidiary of the Corporation, or intermediary company (as those or similar terms
are defined under the Gaming Laws of any applicable Gaming Jurisdictions) controlled by the Corporation, in each case that is registered or licensed
under applicable Gaming Laws.
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“Equity Interest” means Common Stock or any other equity securities of the Corporation, or securities exchangeable or exercisable for, or
convertible into, such other equity securities of the Corporation.

“Gaming” or “Gaming Activities” means the conduct of gaming and gambling activities, race books and sports pools, or the use of gaming
devices, equipment and supplies in the operation of a casino, gambling simulcasting facility, card club or other similar enterprise, including, without
limitation, slot machines, gaming tables, cards, dice, gaming chips, player tracking systems, cashless wagering systems, mobile gaming systems,
inter-casino linked systems and related and associated equipment, supplies and systems.

“Gaming Authorities” means all international, national, foreign, domestic, federal, state, provincial, regional, local, tribal, municipal and
other regulatory and licensing bodies, instrumentalities, departments, commissions, authorities, boards, officials, tribunals and agencies with
authority over or responsibility for the regulation of Gaming within any Gaming Jurisdiction.

“Gaming Jurisdictions” means all jurisdictions, domestic and foreign, and their political subdivisions, in which Gaming Activities are or
may be lawfully conducted, and in which or from which the Corporation or any of its Affiliated Companies conducts, or reasonably expects to
conduct, Gaming Activities which are subject to Gaming Laws.

“Gaming Laws” means all laws, statutes and ordinances pursuant to which any Gaming Authority possesses regulatory, permit and
licensing authority over the conduct of Gaming Activities in which the Corporation or any of its Affiliated Companies engages, or the ownership or
control of an Interest in any such entity that conducts Gaming Activities, in any Gaming Jurisdiction, all orders, decrees, rules and regulations
promulgated thereunder, all written and unwritten policies of the Gaming Authorities with respect to the foregoing and all written and unwritten
interpretations by the Gaming Authorities of such laws, statutes, ordinances, orders, decrees, rules, regulations and policies.

“Gaming Licenses” shall mean all licenses, permits, certifications, approvals, orders, authorizations, registrations, findings of suitability,
franchises, exemptions, waivers, concessions and entitlements issued by any Gaming Authority necessary for or relating to the conduct of Gaming
Activities by the Corporation or any Affiliated Company or the ownership or control by any Person of an Interest in any of the foregoing entities,
to the extent that it conducts or reasonably expects in good faith to conduct Gaming Activities.

“Interest” means the capital stock or other securities of the Corporation or any Affiliated Company or any other interest or financial or
other stake therein, including, without limitation, the Equity Interests.
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“Person” means an individual, corporation, limited liability company, partnership, association, trust or other entity or organization,
including, without limitation, a government or political subdivision or an agency or instrumentality thereof.

“Purchase Price” means the fair value of the applicable Equity Interests based on the per share value of such Equity Interests as
determined by the Board of Directors in good faith (it being agreed that in case of shares of Class A Common Stock or shares of Preferred Stock of
the Corporation that are listed on a national securities exchange, such fair value per share shall be the average of the Volume Weighted Average
Share Price of such share for the twenty (20) consecutive trading days preceding the date on which the Transfer Notice in respect of such Equity
Interests is delivered by the Corporation to the Unsuitable Person or Affiliate of such Unsuitable Person (as applicable), if such information is
available).

“Third Party Transferees” means one or more third parties determined in accordance with the procedures set forth in Section 1(a) of Article
XII of these Amended and Restated Articles to purchase some or all of the Equity Interests to be sold and transferred in accordance with a Transfer
Notice and the terms of these Amended and Restated Articles.

“Transfer Date” means the date specified in the Transfer Notice as the date on which the Equity Interests owned or controlled by an
Unsuitable Person or an Affiliate of an Unsuitable Person (as applicable) are to be sold and transferred to the Corporation or one or more Third
Party Transferees in accordance with Article XII of these Amended and Restated Articles, which date shall be no less forty-six (46) days and no
later than seventy-five (75) days after the date of the Transfer Notice.

“Transfer Notice” means a notice of transfer delivered by the Corporation to an Unsuitable Person or an Affiliate of an Unsuitable Person
(as applicable) if the Board of Directors deems it necessary or advisable, to cause such Unsuitable Person’s or Affiliate’s (as applicable) Equity
Interests to be sold and transferred pursuant to Article XII of these Amended and Restated Articles. Each Transfer Notice shall set forth (i) the
Transfer Date, (ii) the number and class/series of Equity Interests to be sold and transferred, (iii) the Purchase Price with respect to each class/series
of such Equity Interests which will be determined in accordance with the terms of Article XII of these Amended and Restated Articles, (iv) the place
where any certificates for such Equity Interests shall be surrendered, and (v) any other reasonable requirements of surrender of the Equity Interests
imposed in good faith by the Corporation, including, without limitation, how certificates representing such Equity Interests are to be endorsed, if at
all.

“Unsuitable Person” means a Person who (i) fails or refuses to file an application (or fails or refuses, as an alternative, to otherwise
formally request from the relevant Gaming Authority a waiver or similar relief from filing such application) within thirty (30) days (or such shorter
period imposed by any Gaming Authority, including any extensions of that period granted by the relevant Gaming Authority, but in no event more
than such original thirty (30) days) after having been requested in writing and in good faith to file an application by the Corporation (based on
consultation with reputable outside gaming regulatory counsel), or has withdrawn or requested the withdrawal of a pending application (other than
for technical reasons with the intent to promptly file an amended application following such withdrawal), to be found suitable by any Gaming
Authority or for any Gaming License, in each case, when such finding of suitability or Gaming License is required by Gaming Laws or Gaming
Authorities for the purpose of obtaining a material Gaming License for, or compliance with material Gaming Laws by, the Corporation or any
Affiliated Company, (ii) is denied or disqualified from eligibility for any material Gaming License by any Gaming Authority, (iii) is determined by a
Gaming Authority in any material Gaming Jurisdiction to be unsuitable to own or control any Equity Interests, or be Affiliated, associated or
involved with a Person engaged in Gaming Activities, (iv) is determined by a Gaming Authority to have caused in whole or in part any material
Gaming License of the Corporation or any Affiliated Company to be lost, rejected, rescinded, suspended, revoked or not renewed by any Gaming
Authority, or to have caused in whole or in part the Corporation or any Affiliated Company to be threatened in writing by any Gaming Authority
with the loss, rejection, rescission, suspension, revocation or non-renewal of any material Gaming License (in each of (ii) through (iv) above, only if
such denial, disqualification or determination by a Gaming Authority is final and non-appealable), or (v) is reasonably likely to (A) preclude or
materially delay, impede, impair, threaten or jeopardize (1) any material Gaming License held or desired in good faith to be held by the Corporation or
any Affiliated Company or (2) the Corporation’s or any Affiliated Company’s application for, right to the use of, entitlement to, or ability to obtain or
retain, any material Gaming License held or desired in good faith to be held by the Corporation or any Affiliated Company, or (B) cause or otherwise
be reasonably likely to result in the imposition of any materially burdensome terms or conditions on any material Gaming License held or desired in
good faith to be held by the Corporation or any Affiliated Company.

“Volume Weighted Average Share Price” means the volume-weighted average share price of the Class A Common Stock (or, if applicable,
share of Preferred Stock of the Corporation) as displayed on the Corporation’s page on Bloomberg (or any successor service) in respect of the
period from 9:30 a.m. to 4:00 p.m., New York City time, on such trading day.
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You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"DEAC MERGER SUB INC.", A DELAWARE CORPORATION,

WITH AND INTO "DRAFTKINGS INC." UNDER THE NAME OF 

“DRAFTKINGS INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER 

THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS 

OFFICE ON THE TWENTY-THIRD DAY OF APRIL, A.D. 2020, AT 12:46 

O`CLOCK P.M.      



State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 12:46 PM 04/23/2020 
FILED 12:46 PM 04/23/2020 

SR 20203096553 - File Number 5091692 

STATE OF DELAWARE 
CERTIFICATE OF MERGER 

OF 
DEAC MERGER SUB INC. 

WITH AND INTO 
DRAFTKINGS INC. 

April 23, 2020 

Pursuant to Title 8, Section 251(c) of the Delaware General Corporation Law, the 
undersigned corporation executed the following Certificate of Merger: 

FIRST: The name of the surviving corporation is DraftKings Inc., a Delaware 
corporation (the "Surviving Corporation"), and the name of the corporation being merged into 
the Surviving Corporation is DEAC Merger Sub Inc., a Delaware corporation (the "Merging 
Corporation").

SECOND: The Business Combination Agreement (the "Business Combination 
Agreement") has been approved, adopted, executed and acknowledged by the Surviving 
Corporation and the Merging Corporation in accordance with Title 8, Section 251 of the 
Delaware General Corporation Law. 

THIRD: The name of the Surviving Corporation is DraftKings Inc., a Delaware 
corporation. 

FOURTH: The Business Combination Agreement is on file at 222 Berkeley St., 
Boston, MA 02116 at the offices of the Surviving Corporation. 

FIFTH: A copy of the Business Combination Agreement will be furnished by the 
Surviving Corporation on request, without cost, to any stockholder of any constituent 
corporation. 

SIXTH: The Certificate of Incorporation of the Surviving Corporation shall, by virtue 
of the merger, be amended and restated in its entirety to read as set forth in Exhibit A attached 
hereto, and as so amended and restated, shall be the Amended and Restated Certificate of 
Incorporation of the Surviving Corporation until thereafter amended. 

SEVENTH: The merger is to become effective upon the filing of this Certificate of 
Merger with the Secretary of State of the State of Delaware. 

'Signature on the following page] 
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Exhibit 3.2
DRAFTKINGS INC.

AMENDED AND RESTATED BYLAWS
(the “Corporation”)

ARTICLE I

Stockholders
1. Annual Meeting. The annual meeting of stockholders of the Corporation for the election of directors to succeed directors whose terms

expire and for the transaction of such other business as may properly come before such meeting shall be held each year at the place, date and time
determined by the Board of Directors of the Corporation (the “Board of Directors” or the “Board”). The Board of Directors may postpone,
reschedule or cancel any annual meeting of stockholders previously scheduled by the Board.

2. Special Meetings. Special meetings of the stockholders of the Corporation may be called only in the manner set forth in the Articles of
Incorporation of the Corporation (the “Articles of Incorporation”). The notice for every special meeting shall state the place (if any), date, hour and
purposes of the meeting. Except as otherwise required by law, only the purposes specified in the notice of the special meeting shall be considered
or dealt with at such special meeting. The Board of Directors may postpone, reschedule or cancel any special meeting of stockholders previously
scheduled by the Board.

3. Place of Meeting. Meetings of stockholders may be held at such place, either within or without the State of Nevada, as may be
designated in the notice of meeting. The Board of Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but
may instead be held solely by means of remote communications, including by webcast, in accordance with applicable law. The Board of Directors
may also, in its sole discretion, determine that stockholders and proxy holders may attend and participate by means of remote communications in a
stockholder meeting held at a designated place. As to any meeting where attendance and participation by remote communications authorized by
the Board of Directors in its sole discretion (including any meeting held solely by remote communications), and subject to such guidelines and
procedures as the Board of Directors may adopt for any meeting, stockholders and proxy holders not physically present at such meeting of the
stockholders shall be entitled to: (i) participate in any meeting of the stockholders; and (ii) be deemed present in person and vote at such meeting of
the stockholders whether such meeting is to be held at a designated place or solely by means of remote communications, provided that (A) the
Corporation shall implement reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of
remote communications is a stockholder or proxy holder, (B) the Corporation shall implement reasonable measures to provide stockholders and
proxy holders a reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an
opportunity to read or hear the proceedings substantially concurrently with such proceedings, and (C) if any stockholder or proxy holder votes or
takes other action at the meeting by means of remote communications, a record of such vote or other action shall be maintained by the Corporation.



4. Notice of Meetings. Except as otherwise provided by law or the Articles of Incorporation, written notice of each meeting of stockholders
shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such
meeting, such notice to specify the place, if any, date and time of the meeting, the means of remote communications, if any, by which stockholders
and proxy holders may be deemed to be present in person and vote at such meeting, and, in the case of a special meeting, the purpose or purposes
of the meeting. Without limiting the manner by which notice otherwise may be given to stockholders, any notice shall be effective if given by a form
of electronic transmission consented to (in a manner consistent with the Nevada Revised Statutes (the “NRS”)) by the stockholder to whom the
notice is given, and such notice shall be deemed to be given at the time, if delivered by electronic mail when directed to an electronic mail address at
which the stockholder has consented to receive notice, and if delivered by any other form of electronic transmission when directed to the
stockholder. Notice of the time, place, if any, and purpose of any meeting of stockholders may be waived (i) in writing signed by the person entitled
to notice thereof or (ii) by electronic transmission made by the person entitled to notice, either before or after such meeting. Notice will be waived
by any stockholder by his or her attendance thereat in person, by remote communications, or by proxy, except when the stockholder attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened. Any stockholder so waiving notice of such meeting shall be bound by the proceedings of any such meeting in all
respects as if due notice thereof had been given. For purposes of these Bylaws, “electronic transmission” means any form of communication, not
directly involving the physical transmission of paper, including the use of, or participation in, one or more electronic networks or databases
(including one or more distributed electronic networks or databases), that creates a record that may be retained, retrieved and reviewed by a
recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated process.

5. Quorum. The holders of a majority of the voting power of all shares of the Corporation’s capital stock issued, outstanding and entitled
to vote at a meeting, present in person, by means of remote communications, or represented by proxy, shall constitute a quorum. If, on any issue,
voting by the holders of classes or series is required by Chapter 78 or 92A of the NRS, the Articles of Incorporation or these amended and restated
bylaws (these “Bylaws”), the holders of at least a majority of the voting power, present in person, by means of remote communications, or
represented by proxy, within each such class or series is necessary to constitute a quorum of each such class or series. For purposes of the
foregoing, where a separate vote by class or classes is required for any matter, the holders of a majority of the outstanding shares of such class or
classes, present in person, by means of remote communications, or represented by proxy, shall constitute a quorum to take action with respect to
that vote on that matter. Two or more classes or series of stock shall be considered a single class if the holders thereof are entitled to vote together
as a single class at the meeting. The stockholders present at a duly constituted meeting may continue to transact business until adjournment
notwithstanding the withdrawal of enough stockholders to reduce the voting shares below a quorum.

6. Adjournments. Any meeting may be adjourned from time to time by the Chairperson of the Board of Directors or by the vote of the
holders of a majority of the votes properly cast upon the question, whether or not a quorum is present, to reconvene at the same or some other
place, and notice need not be given of any such adjourned meeting if the time, place, if any, thereof, and the means of remote communications, if
any, thereof are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Corporation may transact any business
which might have been transacted at the original meeting. If the adjournment is for more than sixty (60) days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the
meeting.
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7. Organization.
(a) Meetings of stockholders shall be presided over by the Chairperson of the Board of Directors, if any, or in the absence of the

Chairperson of the Board by the Vice Chairperson of the Board, if any, or in the absence of the Vice Chairperson of the Board by the Chief Executive
Officer or the President, or in the absence of the Chief Executive Officer and President by a Vice President, or in the absence of the foregoing
persons by a chairperson designated by the Board, or in the absence of such designation by a chairperson chosen at the meeting. The Secretary, or
in the absence of the Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the Secretary and any Assistant
Secretary the chairperson of the meeting may appoint any person to act as secretary of the meeting.

(b) The order of business at each such meeting shall be as determined by the chairperson of the meeting. The chairperson of the
meeting shall have the right and authority to prescribe such rules, regulations and procedures and to do all such acts and things as are necessary
or desirable for the proper conduct of the meeting, including, without limitation, the establishment of procedures for the maintenance of order and
safety, limitations on the time allotted to questions or comments on the affairs of the Corporation, restrictions on entry to such meeting after the
time prescribed for the commencement thereof and the opening and closing of the voting polls, for each item on which a vote is to be taken.

(c) The chairperson of the meeting may appoint one or more inspectors of elections. The inspector or inspectors may (i) ascertain
the number of shares outstanding and the voting power of each; (ii) determine the number of shares represented at a meeting and the validity of
proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges made to any determination made by the inspector(s); and (v) certify
the determination of the number of shares represented at the meeting and the count of all votes and ballots.

8. Voting and Proxies.
(a) Unless otherwise provided in Chapter 78 of the NRS, the Articles of Incorporation, or the resolution providing for the

issuance of preferred stock or series of common stock adopted by the Board of Directors pursuant to authority expressly vested in it by the
provisions of the Articles of Incorporation (if any such authority is so vested), each stockholder of record, or such stockholder’s duly authorized
proxy, shall be entitled to one (1) vote for each share of voting stock standing registered in such stockholder’s name at the close of business on the
record date. So long as the Articles of Incorporation provide for more or less than one vote for any share on any matter, every reference in these
Bylaws to a majority or other proportion of stock shall refer to such majority or other proportion of the votes of such stock.
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(b) All matters at any meeting at which a quorum is present, except the election of directors, shall be decided by the affirmative
vote of the holders of at least a majority in voting power of the outstanding shares of capital stock of the Corporation present in person or
represented by proxy at the meeting and entitled to vote on the subject matter in question, unless otherwise expressly provided by express
provision of the Articles of Incorporation, the rules or regulations of any stock exchange applicable to the Corporation, or any law or regulation
applicable to the Corporation or its securities, in which case such different or minimum vote shall be the applicable vote on the matter. The election
of directors shall be decided by the affirmative vote of the holders of at least a plurality of the votes of the outstanding shares of common stock
present in person or represented by proxy at the meeting and entitled to vote in an election of directors, unless otherwise expressly provided by the
Articles of Incorporation. The stockholders do not have the right to cumulate their votes for the election of directors. The Corporation shall not
directly or indirectly vote any share of its own stock; provided, however, that the Corporation may vote shares which it holds in a fiduciary
capacity to the extent permitted by law.

(c) Stockholders may vote either in person or by written proxy or express directly or by written proxy their consent or dissent to a
corporate action taken without a meeting. Each such proxy shall be valid until its expiration or revocation in a manner permitted by the laws of the
State of Nevada. A proxy may be irrevocable if it states that it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient to
support an irrevocable power. A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled
with an interest sufficient in law to support an irrevocable power, regardless of whether the interest with which it is coupled is an interest in the
stock itself or an interest in the Corporation generally. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and
voting in person or by filing an instrument in writing revoking the proxy or another duly executed proxy bearing a later date with the Secretary of
the Corporation. Proxies shall be filed with the secretary of the meeting, or of any adjournment thereof. Except as otherwise limited therein, proxies
shall entitle the persons authorized thereby to vote at any adjournment of such meeting.

9. Stockholder Lists. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the name of each stockholder; provided that such list shall not be required to
contain the electronic mail address or other electronic contact information of any stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days prior to the meeting, either (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during
ordinary business hours, at the principal place of business of the Corporation. If the meeting is to be held at a place, the list shall also be produced
and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting
is to be held solely by means of electronic communication or if attendance at and participation in the meeting is permitted by means of remote
communications, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on or a reasonably
acceptable electronic network, and the information required to access such list shall be provided with the notice of the meeting.
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10. Advance Notice of Stockholder Nominees for Director and Other Stockholder Proposals.
(a) The matters to be considered and brought before any annual or special meeting of stockholders of the Corporation shall be limited to

only such matters, including the nomination and election of directors, as shall be brought properly before such meeting in compliance with the
procedures set forth in this Section 10 of Article I and the Stockholders Agreement, dated as of April 23, 2020, by and among the Corporation and
the stockholders named therein (the “Stockholders Agreement”).

(b) For any matter to be brought properly before the annual meeting of stockholders, the matter must be (i) specified in the notice of the
annual meeting given by or at the direction of the Board of Directors (or a committee thereof), (ii) otherwise brought before the annual meeting by
or at the direction of the Board of Directors (or a committee thereof) or (iii) brought before the annual meeting by a stockholder who is a stockholder
of record of the Corporation on the date the notice provided for in this Section 10 of Article I is delivered to the Secretary of the Corporation, who is
entitled to vote at the annual meeting and who complies with the procedures set forth in this Section 10 of Article I.

In addition to any other requirements under applicable law and these Bylaws, even if such matter is already the subject of any notice to
the stockholders or public announcement by the Board of Directors, written notice (the “Stockholder Notice”) of any nomination or other proposal
must be timely and any proposal, other than a nomination, must constitute a proper matter for stockholder action.

To be timely, the Stockholder Notice must be delivered to the Secretary of the Corporation at the principal executive office of the
Corporation not less than 90 nor more than 120 days prior to the first anniversary date of the annual meeting for the preceding year (which, for
purposes of the Corporation’s first annual meeting of stockholders after its shares of common stock are first publicly traded, has occurred on April
23, 2020); provided, however, that if (and only if) the annual meeting is not scheduled to be held within a period that commences 30 days before
such anniversary date and ends within 60 days after such anniversary date (an annual meeting date outside such period being referred to herein as
an “Other Meeting Date”), the Stockholder Notice shall be given in the manner provided herein by the close of business on the later of (i) the date
90 days prior to such Other Meeting Date or (ii) the tenth day following the date such Other Meeting Date is first publicly announced or disclosed.

A Stockholder Notice must contain the following information:
(i) whether the stockholder is providing the notice at the request of a beneficial holder of shares, whether the stockholder,

any such beneficial holder or any nominee has any agreement, arrangement or understanding with, or has received any
financial assistance, funding or other consideration from, any other person with respect to the investment by the
stockholder or such beneficial holder in the Corporation or the matter the Stockholder Notice relates to, and the details
thereof, including the name of such other person (the stockholder, any beneficial holder on whose behalf the notice is
being delivered, any nominees listed in the notice and any persons with whom such agreement, arrangement or
understanding exists or from whom such assistance has been obtained are hereinafter collectively referred to as
“Interested Persons”);
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(ii) the name and address of all Interested Persons;
(iii) a complete listing of the record and beneficial ownership positions (including number or amount) of all equity securities

and debt instruments, whether held in the form of loans or capital market instruments, of the Corporation or any of its
subsidiaries held by all Interested Persons;

(iv) whether and the extent to which any hedging, derivative or other transaction is in place or has been entered into within
the prior six months preceding the date of delivery of the Stockholder Notice by or for the benefit of any Interested
Person with respect to the Corporation or its subsidiaries or any of their respective securities, debt instruments or credit
ratings, the effect or intent of which transaction is to give rise to gain or loss as a result of changes in the trading price
of such securities or debt instruments or changes in the credit ratings for the Corporation, its subsidiaries or any of their
respective securities or debt instruments (or, more generally, changes in the perceived creditworthiness of the
Corporation or its subsidiaries), or to increase or decrease the voting power of such Interested Person, and if so, a
summary of the material terms thereof;

(v) a representation that the stockholder is a holder of record of stock of the Corporation that would be entitled to vote at
the meeting and intends to appear in person or by proxy at the meeting to propose the matter set forth in the
Stockholder Notice;

(vi) a representation whether any Interested Person, will be or is part of a group that will (x) deliver a proxy statement or form
of proxy to holders of at least the percentage of the voting power of the Corporation’s outstanding capital stock
required to approve or adopt the proposal or elect the nominee or (y) otherwise solicit proxies or votes from
stockholders in support of such proposal or nomination;

(vii) a certification regarding whether the Interested Persons have complied with all applicable federal, state and other legal
requirements in connection with the acquisition of shares of capital stock or other securities of the Corporation; and

(viii)any other information relating to such Interested Persons required to be disclosed in a proxy statement or other filings
required to be made in connection with solicitations of proxies for, as applicable, the proposal or for the election of
directors in an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules and
regulations promulgated thereunder.
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As used herein, “beneficially owned” has the meaning provided in Rules 13d-3 and 13d-5 under the Exchange Act. The Stockholder Notice
shall be supplemented and updated from time to time to the extent necessary so that the information provided or required to be provided in such
notice shall be true and correct (x) as of the record date for determining the stockholders entitled to notice of the meeting and (y) as of the date that
is 15 days prior to the meeting or any adjournment or postponement thereof, provided that if the record date for determining the stockholders
entitled to vote at the meeting is less than 15 days prior to the meeting or any adjournment or postponement thereof, the information shall be
supplemented and updated as of such later date.

Any Stockholder Notice relating to the nomination of directors must also contain:
(i) the information regarding each nominee required by paragraphs (a), (e) and (f) of Item 401 of Regulation S-K adopted by

the Securities and Exchange Commission (or the corresponding provisions of any successor regulation);
(ii) each nominee’s signed consent to serve as a director of the Corporation if elected; and
(iii) whether each nominee is eligible for consideration as an independent director under the relevant standards

contemplated by Item 407(a) of Regulation S-K (or the corresponding provisions of any successor regulation).
The Corporation may also require any proposed nominee to furnish such other information, including completion of the Corporation’s

directors questionnaire, as it may reasonably require to determine whether the nominee would be considered “independent” as a director or as a
member of the audit committee of the Board of Directors under the various rules and standards applicable to the Corporation.

Any Stockholder Notice with respect to a matter other than the nomination of directors must contain (i) the text of the proposal to be
presented, including the text of any resolutions to be proposed for consideration by stockholders (and, in the event that such proposal is to amend
these Bylaws, the language of the proposed amendment) and (ii) a brief written statement of the reasons why such stockholder favors the proposal,
including any material interest in such proposal of any Interested Person.

Notwithstanding anything in this Section 10(b) of Article I to the contrary, in the event that the number of directors to be elected to the
Board of Directors is increased and either all of the nominees for director or the size of the increased Board of Directors is not publicly announced
or disclosed by the Corporation at least 100 days prior to the first anniversary of the preceding year’s annual meeting, a Stockholder Notice shall
also be considered timely hereunder, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to
the Secretary of the Corporation at the principal executive office of the Corporation not later than the close of business on the tenth day following
the first date all of such nominees or the size of the increased Board shall have been publicly announced or disclosed.
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(c) For any matter to be brought properly before a special meeting of stockholders, the matter must be set forth in the Corporation’s notice
of the meeting given by or at the direction of the Board of Directors. In the event that the Corporation calls a special meeting of stockholders for the
purpose of electing one or more persons to the Board of Directors, any stockholder may nominate a person or persons (as the case may be), for
election to such position(s) as specified in the Corporation’s notice of the meeting, if the Stockholder Notice required by Section 10(b) of Article I
hereof shall be delivered to the Secretary of the Corporation at the principal executive office of the Corporation not later than the close of business
on the tenth day following the day on which the date of the special meeting and the nominees proposed by the Board of Directors to be elected at
such meeting are publicly announced or disclosed.

(d) For purposes of this Section 10 of Article I, a matter shall be deemed to have been “publicly announced or disclosed” if such matter is
disclosed in a press release reported by the Dow Jones News Service, Associated Press or comparable national news service or in a document
publicly filed by the Corporation with the Securities and Exchange Commission.

(e) Only persons who are nominated in accordance with either the procedures set forth in this Section 10 of Article I or the terms and
conditions of the Stockholders Agreement, shall be eligible for election as directors of the Corporation. In no event shall the postponement or
adjournment of an annual meeting already publicly noticed, or any announcement of such postponement or adjournment, commence a new period
(or extend any time period) for the giving of notice as provided in this Section 10 of Article I. This Section 10 of Article I shall not apply to
stockholders proposals made pursuant to Rule 14a-8 under the Exchange Act. Nothing in these Bylaws shall be deemed to affect any rights of the
holders of any class or series of stock having a preference over shares of common stock of the Corporation as to dividends or upon liquidation to
elect directors under specified circumstances.

(f) The person presiding at any meeting of stockholders, in addition to making any other determinations that may be appropriate to the
conduct of the meeting, shall have the power and duty to determine whether notice of nominees and other matters proposed to be brought before a
meeting has been duly given in the manner provided in this Section 10 of Article I and, if not so given, shall direct and declare at the meeting that
such nominees and other matters are not properly before the meeting and shall not be considered. Notwithstanding the foregoing provisions of this
Section 10 of Article I, if the stockholder or a qualified representative of the stockholder does not appear at the annual or special meeting of
stockholders of the Corporation to present any such nomination, or make any such proposal, such nomination or proposal shall be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the Corporation.
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ARTICLE II

Directors
1. Powers. The business of the Corporation shall be managed by or under the direction of a Board of Directors who may exercise all the

powers of the Corporation except as otherwise provided by law, by the Articles of Incorporation or by these Bylaws. In the event of a vacancy in
the Board of Directors, the remaining Directors, except as otherwise provided by law, may exercise the powers of the full Board of Directors until the
vacancy is filled.

2. Election and Qualification. The total number of directors constituting the entire Board of Directors shall be fixed in the manner provided
in the Articles of Incorporation. Directors need not be stockholders.

3. Vacancies: Reduction of Board. Subject to the provisions of the Articles of Incorporation and the terms and conditions of the
Stockholders Agreement, a majority of the Directors then in office, whether less than a quorum or otherwise, or a sole remaining Director, may fill
vacancies in the Board of Directors occurring for any reason and newly created directorships resulting from any increase in the authorized number
of Directors.

4. Tenure. Except as otherwise provided by law, by the Articles of Incorporation or by these Bylaws, Directors shall hold office until the
next annual meeting of the stockholders and their successors are duly elected and qualified or until their earlier resignation or removal. Any
Director may resign by delivering his or her written resignation to the Board of Directors or to the Chief Executive Officer, President or Secretary of
the Corporation. Such resignation shall be effective upon receipt unless it is specified to be effective at some other time or upon the happening of
some other event.

5. Removal. A director may be removed from the Board of Directors by the stockholders of the Corporation only as provided in the Articles
of Incorporation and in accordance with the terms and conditions of the Stockholders Agreement.

6. Meetings. Regular meetings of the Board of Directors may be held without notice at such time, date and place (if any) as the Board of
Directors may from time to time determine. Special meetings of the Board of Directors may be called, in writing, by the Chairperson, the Chief
Executive Officer, the President, or two or more Directors (or the sole Director, if applicable), and designating the time, date and place (if any)
thereof. Directors may participate in meetings of the Board of Directors by means of conference telephone or similar communications equipment by
means of which all Directors participating in the meeting can hear each other, and participation in a meeting in accordance herewith shall constitute
presence in person at such meeting.

7. Notice of Meetings. Notice of the time, date and place (if any) of all special meetings of the Board of Directors shall be given to each
Director by the Secretary, or Assistant Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the officer or one of the
Directors calling the meeting. Notice shall be given to each Director in person or by telephone, including a voice messaging system or other system
or technology designed to record and communicate messages, facsimile, telegraph, or by electronic mail or other electronic means, during normal
business hours, at least twenty-four (24) hours in advance of the meeting, or by written notice mailed to his or her business or home address at
least forty-eight (48) hours in advance of the meeting. Notice need not be given to any Director if a written waiver of notice is executed by him
before or after the meeting, or if communication with such Director is unlawful, and will be waived by any director by attendance thereat, except
when the director attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened. A notice or waiver of notice of a meeting of the Board of Directors need not specify the
purposes of the meeting.
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8. Quorum. At any meeting of the Board of Directors, a majority of the Directors then in office shall constitute a quorum. Less than a
quorum may adjourn any meeting from time to time and the meeting may be held as adjourned without further notice.

9. Action at Meeting. At any meeting of the Board of Directors at which a quorum is present, a majority of the Directors present may take
any action on behalf of the Board of Directors, unless a larger number is required by law or by the Articles of Incorporation.

10. Action without a Meeting. Unless otherwise restricted by the Articles of Incorporation, any action required or permitted to be taken at
any meeting of the Board of Directors or committee thereof may be taken without a meeting if all members of the Board of Directors or committee
thereof consent thereto in writing or by electronic transmission, and such writings or electronic transmissions are filed with the records of the
meetings of the Board of Directors or committee thereof. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form. Such consent shall be treated as a vote of the Board of Directors or committee
thereof for all purposes.

11. Committees. The Board of Directors, by vote of a majority of the Directors then in office, may establish one or more committees, each
committee to consist of one or more Directors, and may delegate thereto some or all of its powers except those which by law or by the Articles of
Incorporation may not be delegated. Except as the Board of Directors may otherwise determine, any such committee may make rules for the conduct
of its business, but in the absence of such rules its business shall be conducted so far as possible in the same manner as is provided in these
Bylaws for the Board of Directors. In the absence of a provision by the Board or a provision in the rules of such committee to the contrary, a
majority of the entire authorized number of members of such committee shall constitute a quorum for the transaction of business, unless the
committee has only one or two members, in which case a quorum shall be one member, or unless a greater quorum is established by the Board. The
vote of a majority of the members present at a meeting of the committee at the time of such vote if a quorum is then present shall be the act of such
committee. All members of such committees shall hold their committee offices at the pleasure of the Board of Directors, and the Board of Directors
may abolish any committee at any time. Each such committee shall report its action to the Board of Directors who shall have power to rescind any
action of any committee without retroactive effect.

12. Compensation. Directors who are not salaried officers of the Corporation may receive a fixed sum per meeting attended or a fixed
annual sum, or both, and such other forms of reasonable compensation as may be determined by resolution of the Board of Directors. All directors
shall receive their expenses, if any, of attendance at meetings of the Board of Directors or any committee thereof. Any director may serve the
Corporation in any other capacity and receive proper compensation therefor. If the Board of Directors establishes the compensation of directors
pursuant to this Section 12, such compensation is presumed to be fair to the Corporation unless proven unfair by a preponderance of the evidence.
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13. Chairperson. The Chairperson of the Board, if one is elected, shall preside, when present, at all meetings of the stockholders and of the
Board of Directors. The Chairperson of the Board of Directors shall have such other powers and perform such other duties as the Board of
Directors may from time to time designate.

14. Protection of Confidential Information; Recusal from Meetings. Each director acknowledges that as part of his or her service to the
Corporation, and the exercise of his or her fiduciary duties on behalf of the Corporation, the director may receive confidential information of the
Corporation (and its customers, strategic partners, vendors and suppliers). This confidential information includes, without limitation, nonpublic
financial information, business and market strategy reports and presentations, pricing information, research and development activities, plans and
strategies (including reports and presentations to the Board of Directors), invention disclosures, patentable and unpatentable inventions, technical
specifications and information, and other scientific data, laboratory notebooks, unpublished patent or invention disclosures blueprints, biological
and chemical compounds and properties, scientific reports, technical specifications and data, whether in hard copy or electronic media. Each
director shall not use or disclose such confidential information for any purpose other than to promote and serve the best interests of the
Corporation and its stockholders.

ARTICLE III

Officers
1. Enumeration. The officers of the Corporation shall consist of a Chief Executive Officer, a President, a Treasurer, a Secretary, and such

other officers, including one or more Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of Directors may determine.
2. Election. The Chief Executive Officer, President, Treasurer and Secretary shall be elected by the Board of Directors. Other officers may be

chosen by the Board of Directors at such meeting or at any other meeting.
3. Qualification. No officer need be a stockholder or Director. Any two or more offices may be held by the same person.
4. Tenure. Except as otherwise provided by the Articles of Incorporation, each of the officers of the Corporation shall hold his or her office

until his or her successor is duly elected and qualified or until his earlier resignation or removal. Any officer may resign by delivering his or her
written resignation to the Corporation, and such resignation shall be effective upon receipt unless it is specified to be effective at some other time
or upon the happening of some other event.

5. Removal. The Board of Directors may remove any officer with or without cause by a vote of a majority of the entire number of Directors
then in office.
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6. Vacancies. Any vacancy in any office may be filled for the unexpired portion of the term by the Board of Directors.
7. Chief Executive Officer. The Board of Directors may elect a chief executive officer who, subject to the direction of the Board of Directors,

shall have the ultimate responsibility for the management and control of the business and affairs of the Corporation, and shall perform such other
duties and have such other powers which are delegated to him or her by the Board of Directors, these Bylaws or as may be provided by law.

8. President and Vice Presidents. The President shall be the chief operating officer of the Corporation and shall have general charge of its
business operations, subject to the direction of the Board of Directors. The Board of Directors shall have the authority to appoint a temporary
presiding officer to serve at any meeting of the stockholders or Board of Directors if the President is unable to do so for any reason.

Any Vice President shall have such powers and shall perform such duties as the Board of Directors may from time to time designate. In the
absence of the President or in the event of his or her inability or refusal to act, the Vice President (or in the event there be more than one Vice
President, the Vice Presidents in the order designated by the Directors, or in the absence of any designation, then in the order of their election) shall
perform the duties of the President, and when so acting, shall have all the powers and responsible of and be subject to all the restrictions upon the
President.

9. Treasurer and Assistant Treasurers. The Treasurer shall, subject to the direction of the Board of Directors, have general charge of the
financial affairs of the Corporation and shall cause to be kept accurate books of account. The Treasurer shall have custody of all funds, securities,
and valuable documents of the Corporation, except as the Board of Directors may otherwise provide.

Any Assistant Treasurer shall have such powers and perform such duties as the Board of Directors may from time to time designate.
10. Secretary and Assistant Secretaries. The Secretary shall record the proceedings of all meetings of the stockholders and the Board of

Directors in books kept for that purpose. In his or her absence from any such meeting an Assistant Secretary, or if he or she is absent, a temporary
secretary chosen at the meeting, shall record the proceedings thereof.

The Secretary shall have charge of the stock ledger (which may, however, be kept by any transfer or other agent of the Corporation) and
shall have such other duties and powers as may be designated from time to time by the Board of Directors, Chief Executive Officer or the President.

Any Assistant Secretary shall have such powers and perform such duties as the Board of Directors may from time to time designate.
11. Other Powers and Duties. Subject to these Bylaws, each officer of the Corporation shall have in addition to the duties and powers

specifically set forth in these Bylaws, such duties and powers as are customarily incident to his or her office, and such duties and powers as may
be designated from time to time by the Board of Directors.
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ARTICLE IV

Capital Stock
1. Certificates of Stock and Uncertificated Shares. Unless the Board of Directors has provided by resolution that some or all of any or all

classes or series of stock of the Corporation shall be uncertificated shares, each stockholder shall be entitled to a certificate of stock of the
Corporation in such form as may from time to time be prescribed by the Board of Directors. Any such resolution shall not apply to shares
represented by a certificate until such certificate is surrendered to the Corporation. Such certificate shall be signed by the Chairperson or Vice-
Chairperson of the Board of Directors or the Chief Executive Officer, President or a Vice President and by the Treasurer or an Assistant Treasurer or
the Secretary or an Assistant Secretary. Such signatures may be facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed on such certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is
issued, it may be issued by the Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the time of its issue.
Every certificate for shares of stock which are subject to any restriction on transfer and every certificate issued when the Corporation is authorized
to issue more than one class or series of stock shall contain such legend with respect thereto as is required by law. The Corporation shall, at the
option of the Board of Directors or as otherwise stated in the Articles of Incorporation, be permitted to issue fractional shares.

2. Record Holders. Except as may otherwise be required by law, by the Articles of Incorporation or by these Bylaws, the Corporation shall
be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of
dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition of such stock, until the shares have
been transferred on the books of the Corporation in accordance with the requirements of these Bylaws. It shall be the duty of each stockholder to
notify the Corporation of his or her post office address.

3. Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of
stockholders or any adjournment thereof, or to consent to corporate action in writing without a meeting, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock
or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not precede the date on which it
is established, and which shall not be more than sixty (60) nor less than ten (10) days before the date of such meeting, more than ten (10) days after
the date on which the resolution fixing the record date for stockholder consent without a meeting is established, nor more than sixty (60) days prior
to any other action. In such case only stockholders of record on such record date shall be so entitled notwithstanding any transfer of stock on the
books of the Corporation after the record date.

If no record date is fixed, (a) the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall
be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day
next preceding the day on which the meeting is held, (b) the record date for determining stockholders entitled to consent to corporate action in
writing without a meeting, when no prior action by the Board of Directors is necessary, shall be the first date on which a signed written consent
setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office in this state, to its principal
place of business, or to an officer or agent of the Corporation having custody of the book in which proceedings of meetings of stockholders are
recorded, and (c) the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto.

-13-



4. Replacement of Certificates. In case of the alleged loss, destruction or mutilation of a certificate of stock, a duplicate certificate may be
issued in place thereof, upon such terms as the Board of Directors may prescribe, and the Corporation may require the owner of the lost, stolen or
destroyed certificate, or such owner’s legal representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be
made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated
shares.

ARTICLE V

Indemnification
1. Indemnification of Directors and Officers. The Corporation shall, to the fullest extent permitted by Nevada law, indemnify any person

who is or was a director or officer of the Corporation or is or was a director or officer of the Corporation serving at the Corporation's request as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other entity (each such person, an “Indemnitee”)
against expenses, including without limitation attorneys’ fees, costs, expenses, judgments, fines, and amounts paid in settlement (collectively,
“Expenses”), actually and reasonably incurred by the Indemnitee in connection with any threatened, pending, or completed action, suit, or
proceeding, whether civil, criminal, administrative, or investigative, whether or not an action, suit or proceeding by or in the right of the
Corporation, to which the Indemnitee is, was, or is threatened to be made a party by reason of being an Indemnitee.

2. Indemnification Against Expenses. The Expenses of Indemnitees must be paid or reimbursed by the Corporation or through insurance
purchased and maintained by the Corporation or through other financial arrangements made by the Corporation, as they are incurred and in
advance of the final disposition of the action, suit, proceeding or claim described in Section 1 of this Article V, to the fullest extent permitted by
Nevada law.

3. Indemnification of Employees and Other Persons. The Corporation may, by action of its Board of Directors and to the extent provided in
such action, indemnify employees and other persons as though they were Indemnitees.

4. Insurance. The Corporation may purchase and maintain insurance or make other financial arrangements on behalf of any Indemnitee for
any liability asserted against him or her and liability and expenses incurred by him or her in his or her capacity as a director, officer, employee,
member, managing member or agent, or arising out of his or her status as such, whether or not the Corporation has the authority to indemnify him or
her against such liability and expenses.
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5. Non-Exclusivity of Indemnification Rights. The rights of indemnification set out in this Article V shall be in addition to and not exclusive
of any other rights to which any Indemnitee may be entitled under the Articles of Incorporation, Bylaws, any other agreement with the Corporation,
any action taken by the stockholders or disinterested directors of the Corporation, or otherwise. The indemnification provided under this Article V
shall inure to the benefit of the heirs, executors, and administrators of an Indemnitee.

6. Amendment. The provisions of this Article V may be amended as provided in Article VI; provided, however, no amendment or repeal of
such provisions which adversely affects the rights of a director or officer under this Article V with respect to his or her acts or omissions prior to
such amendment or repeal, shall apply to him without his or her consent.

ARTICLE VI

Miscellaneous Provisions
1. Fiscal Year. Except as otherwise determined by the Board of Directors, the fiscal year of the Corporation shall end on December 31st of

each year.
2. Seal. The Board of Directors shall have power to adopt and alter the seal of the Corporation.
3. Notices and Waivers Thereof. Except as otherwise provided by law, the Articles of Incorporation or these Bylaws, whenever by law or

under the provisions of the Articles of Incorporation or these Bylaws notice is required to be given to any Director or stockholder, it will not be
construed to require personal notice, but such notice may be given in writing, by mail or courier service, addressed to such Director or stockholder,
at the address of such Director or stockholder as it appears on the records of the Corporation, with postage thereon prepaid, and such notice will
be deemed to be given at the time when the same is deposited in the United States mail or upon delivery, if given by courier service. Notice to
Directors or stockholders may also be given by telephone, telegram, facsimile, electronic mail, electronic transmission or similar medium of
communication or as otherwise may be permitted by these Bylaws. If such notice is delivered to a Director or stockholder by electronic mail, such
notice shall be deemed given when directed to the electronic mail address provided by such Director or stockholder, and if such notice is delivered
by any other electronic transmission, such notice shall be deemed given when directed to such Director or stockholder.

Whenever any notice is required to be given by law or under the provisions of the Articles of Incorporation or these Bylaws, a waiver
thereof, in writing, signed by the person or persons entitled to such notice, or a waiver by electronic transmission by the person entitled to such
notice, whether before or after the time of the event for which notice is to be given, will be deemed equivalent to such notice. Attendance of a
person at a meeting will constitute a waiver of notice of such meeting, except when the person attends a meeting for the sole and express purpose
of objecting, at the time of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
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4. Execution of Instruments. All deeds, leases, transfers, contracts, bonds, notes and other obligations authorized to be executed by an
officer of the Corporation in its behalf shall be signed by the Chief Executive Officer, President, Treasurer or Secretary, or by any other officer of the
Corporation designated by the Board of Directors or Chief Executive Officer, except as the Board of Directors may generally or in particular cases
otherwise determine.

5. Voting of Securities. Unless otherwise provided by the Board of Directors, the Chief Executive Officer, President, Treasurer or Secretary
may waive notice of and act on behalf of this Corporation, or appoint another person or persons to act as proxy or attorney in fact for this
Corporation with or without discretionary power and/or power of substitution, at any meeting of stockholders or shareholders of any other
corporation or organization, any of whose securities are held by this Corporation.

6. Resident Agent. The Board of Directors may appoint a resident agent in any jurisdiction upon whom legal process may be served in any
action or proceeding against the Corporation.

7. Corporate Records. The original or attested copies of the Articles of Incorporation, these Bylaws and the records of all meetings of the
incorporator, stockholders and the Board of Directors and the stock and transfer records, which shall contain the names of all stockholders, their
record addresses and the amount of stock held by each, shall be kept at the principal office of the Corporation, at the office of its counsel, or at an
office of its transfer agent. The books of the Corporation may be kept at such place or places within or without the State of Nevada at such place or
places as may be designated from time to time by the Board of Directors or in these Bylaws.

8. Articles of Incorporation. All references in these Bylaws to the Articles of Incorporation shall be deemed to refer to the Articles of
Incorporation of the Corporation, as amended and in effect from time to time.

9. Amendments. These Bylaws may be amended or repealed or additional Bylaws adopted by the stockholders or by the Board of
Directors; provided that (a) the Board of Directors may not amend or repeal this Section 9 of Article VI or any provision of these Bylaws which by
law, by the Articles of Incorporation or by these Bylaws requires action by the stockholders, and (b) any amendment or repeal of these Bylaws by
the Board of Directors and any Bylaw adopted by the Board of Directors may be amended or repealed by the stockholders.

10. Conflicts. In the event of any conflict between these Bylaws or any stockholders, voting, investor rights or other agreement to which
the Corporation and the holders of shares of any class or series of capital stock of the Corporation are a party, then such agreement shall govern. In
the event of any conflict between these Bylaws and the Articles of Incorporation, the Articles of Incorporation shall govern.

* * * * * * * * * * * * * * * *
Adopted by the Board of Directors: April 23, 2020.
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DRAFTKINGS INC. 

AMENDED AND RESTATED BYLAWS 

(the “Corporation”) 

ARTICLE I 
 

Stockholders 

1. Annual Meeting.  The annual meeting of stockholders shall be held each year at the 
place, date and time determined by the Board of Directors or the President.  The purposes for 
which the annual meeting is to be held, in addition to those prescribed by law, by the Certificate 
of Incorporation (as may be amended or restated from time to time, the “Certificate of 
Incorporation”) or by these Bylaws, may be specified by the Board of Directors or the President.  
If no annual meeting has been held in any fiscal year, a special meeting in lieu thereof may be held 
or there may be action by written consent of the stockholders on matters to be voted on at the 
annual meeting, and such special meeting or written consent shall have for the purposes of these 
Bylaws or otherwise all the force and effect of an annual meeting. 

2. Special Meetings.  Special meetings of stockholders may be called by the President 
or by the Board of Directors, or by the holder or holders of twenty percent (20%) or more of any 
class (or series of a class) of capital stock of the Corporation.  Special meetings shall be called by 
the Secretary, or in case of death, absence, incapacity or refusal of the Secretary, by any other 
officer, upon written application of one or more stockholders who hold at least a majority in 
interest of the capital stock entitled to vote at such meeting.  The call for the meeting shall state 
the place (if any), date, hour and purposes of the meeting.  Only the purposes specified in the notice 
of special meeting shall be considered or dealt with at such special meeting. 

3. Place of Meeting.  Meetings of stockholders may be held at such place, either within 
or without the State of Delaware, as may be determined by the Board of Directors.  The Board of 
Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but 
may instead be held solely by means of remote communication.  The Board of Directors may also, 
in its sole discretion, determine that stockholders and proxy holders may attend and participate by 
means of remote communication in a stockholder meeting held at a designated place. As to any 
meeting where attendance and participation by remote communication authorized by the Board of 
Directors in its sole discretion (including any meeting held solely by remote communication), and 
subject to such guidelines and procedures as the Board of Directors may adopt for any meeting, 
stockholders and proxy holders not physically present at such meeting of the stockholders shall be 
entitled to: (i) participate in any meeting of the stockholders; and (ii) be deemed present in person 
and vote at such meeting of the stockholders whether such meeting is to be held at a designated 
place or solely by means of remote communication, provided that (A) the Corporation shall 
implement reasonable measures to verify that each person deemed present and permitted to vote 
at the meeting by means of remote communication is a stockholder or proxy holder, (B) the 
Corporation shall implement reasonable measures to provide stockholders and proxy holders a 
reasonable opportunity to participate in the meeting and to vote on matters submitted to the 
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stockholders, including an opportunity to read or hear the proceedings substantially concurrently 
with such proceedings, and (C) if any stockholder or proxy holder votes or takes other action at 
the meeting by means of remote communication, a record of such vote or other action shall be 
maintained by the Corporation. 

4. Notice of Meetings.  Except as otherwise provided by law or the Certificate of 
Incorporation, notice given in writing or by electronic transmission of each meeting of 
stockholders shall be given not less than ten (10) nor more than sixty (60) days before the date of 
the meeting to each stockholder entitled to vote at such meeting, such notice to specify the place, 
if any, date and hour and purpose or purposes of the meeting and the means of remote 
communications, if any, by which stockholders and proxy holders may be deemed to be present in 
person and vote at such meeting.  Without limiting the manner by which notice otherwise may be 
given to stockholders, any notice shall be effective if given by a form of electronic transmission 
consented to (in a manner consistent with the Delaware General Corporation Law (the “DGCL”)) 
by the stockholder to whom the notice is given, and such notice shall be deemed to be given at the 
time, if delivered by electronic mail when directed to an electronic mail address at which the 
stockholder has consented to receive notice, and if delivered by any other form of electronic 
transmission when directed to the stockholder.  Notice of the time, place, if any, and purpose of 
any meeting of stockholders may be waived (i) in writing signed by the person entitled to notice 
thereof or (ii) by electronic transmission made by the person entitled to notice, either before or 
after such meeting.  Notice will be waived by any stockholder by his attendance thereat in person, 
by remote communication, or by proxy, except when the stockholder attends a meeting for the 
express purpose of objecting, at the beginning of the meeting, to the transaction of any business 
because the meeting is not lawfully called or convened.  Any stockholder so waiving notice of 
such meeting shall be bound by the proceedings of any such meeting in all respects as if due notice 
thereof had been given. 

5. Quorum.  The holders of a majority of the voting power of all shares of capital stock 
issued, outstanding and entitled to vote at a meeting shall constitute a quorum.  Any meeting may 
be adjourned from time to time by the holders of a majority of the votes properly cast upon the 
question, whether or not a quorum is present.  The stockholders present at a duly constituted 
meeting may continue to transact business until adjournment notwithstanding the withdrawal of 
enough stockholders to reduce the voting shares below a quorum. 

6. Voting and Proxies.  Stockholders shall have one vote for each share of stock 
entitled to vote owned by them of record according to the books of the Corporation unless 
otherwise provided by law or by the Certificate of Incorporation.  Stockholders may vote either in 
person or by written proxy or express directly or by written proxy their consent or dissent to a 
corporate action taken without a meeting, but no proxy shall be voted or acted upon after three 
years from its date, unless the proxy provides for a longer period or is irrevocable and coupled 
with an interest.  Proxies shall be filed with the secretary of the meeting, or of any adjournment 
thereof.  Except as otherwise limited therein, proxies shall entitle the persons authorized thereby 
to vote at any adjournment of such meeting. 

7. Action at a Meeting. When a quorum is present, any matter before the meeting shall 
be decided by vote of the holders of a majority of the voting power of the shares of stock voting 
on such matter except where a larger vote is required by law, by the Certificate of Incorporation 
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or by these Bylaws.  Any election of Directors by stockholders shall be determined by a plurality 
of the votes cast, except where a larger vote or different vote is required by law, by the Certificate 
of Incorporation or by these Bylaws.  The Corporation shall not directly or indirectly vote any 
share of its own stock; provided, however, that the Corporation may vote shares which it holds in 
a fiduciary capacity to the extent permitted by law. 

8. Action without a Meeting.  Unless otherwise restricted by the Certificate of 
Incorporation or these Bylaws, any action required or permitted by law to be taken at any annual 
or special meeting of stockholders may be taken without a meeting, without prior notice and 
without a vote (a) if a consent or consents thereto in writing setting forth the action so taken, shall 
be signed by the holders of all of the outstanding shares of stock having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a meeting at which all 
shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by 
delivery to its registered office, by hand or by certified mail, return receipt requested or to the 
Corporation’s principal place of business or to the officer of the Corporation having custody of the 
minute book or (b) by electronic transmission setting forth the action so taken made by the holders 
of all of the outstanding shares of stock having not less than the minimum number of votes that 
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote 
thereon were present and voted.  Every written consent or electronic transmission shall bear the 
date of signature or proper identity of the stockholder, respectively, and no written consent or 
electronic transmission shall be effective unless, within sixty (60) days of the earliest dated consent 
or electronic transmission delivered pursuant to these Bylaws, written consents signed, or 
electronic transmissions made, by a sufficient number of stockholders entitled to take action are 
delivered to the Corporation in the manner set forth in these Bylaws.  Prompt notice of the taking 
of corporate action without a meeting by less than unanimous written consent or electronic 
transmission shall be given to those stockholders who have not consented in writing. 

9. Stockholder Lists.  The officer who has charge of the stock ledger of the 
Corporation shall prepare and make, at least ten (10) days before every meeting of stockholders, a 
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and 
showing the address of each stockholder and the number of shares registered in the name of each 
stockholder; provided that such list shall not be required to contain the electronic mail address or 
other electronic contact information of any stockholder.  Such list shall be open to the examination 
of any stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days 
prior to the meeting, either (i) on a reasonably accessible electronic network, provided that the 
information required to gain access to such list is provided with the notice of the meeting, or (ii) 
during ordinary business hours, at the principal place of business of the Corporation.  If the meeting 
is to be held at a place, the list shall also be produced and kept at the time and place of the meeting 
during the whole time thereof, and may be inspected by any stockholder who is present.  If the 
meeting is to be held solely by means of electronic communication or if attendance at and 
participation in the meeting is permitted by means of remote communication, then the list shall 
also be open to the examination of any stockholder during the whole time of the meeting on or a 
reasonably acceptable electronic network, and the information required to access such list shall be 
provided with the notice of the meeting. 
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ARTICLE II 
 

Directors 

1. Powers.  The business of the Corporation shall be managed by or under the direction 
of a Board of Directors who may exercise all the powers of the Corporation except as otherwise 
provided by law, by the Certificate of Incorporation or by these Bylaws.  In the event of a vacancy 
in the Board of Directors, the remaining Directors, except as otherwise provided by law, may 
exercise the powers of the full Board of Directors until the vacancy is filled. 

2. Election and Qualification.  Unless otherwise provided in the Certificate of 
Incorporation, the number of Directors which shall constitute the whole Board  
of Directors shall be fixed from time to time by resolution of the Board of Directors or by the 
stockholders at an annual meeting of the stockholders.  Directors need not be stockholders. 

3. Vacancies: Reduction of Board.  Subject to the provisions of the Certificate of 
Incorporation and any stockholders agreement to which the Corporation is a party, a majority of 
the Directors then in office, although less than a quorum, or a sole remaining Director, may fill 
vacancies in the Board of Directors occurring for any reason and newly created directorships 
resulting from any increase in the authorized number of Directors. 

4. Tenure.  Except as otherwise provided by law, by the Certificate of Incorporation 
or by these Bylaws, Directors shall hold office until their successors are duly elected and qualified 
or until their earlier resignation or removal.  Any Director may resign by delivering his written 
resignation to the Corporation.  Such resignation shall be effective upon receipt unless it is 
specified to be effective at some other time or upon the happening of some other event. 

5. Removal.  Subject to the provisions of the Certificate of Incorporation and any 
stockholders agreement to which the Corporation is a party, to the extent permitted by law, a 
Director may be removed from office with or without cause by vote of the holders of a majority 
of the shares of stock entitled to vote in the election of such Director. 

6. Meetings.  Regular meetings of the Board of Directors may be held without notice 
at such time, date and place (if any) as the Board of Directors may from time to time determine.  
Special meetings of the Board of Directors may be called, in writing, by the President, the Chief 
Executive Officer, or two or more Directors (or the sole Director, if applicable), and designating 
the time, date and place (if any) thereof.  Directors may participate in meetings of the Board of 
Directors by means of conference telephone or similar communications equipment by means of 
which all Directors participating in the meeting can hear each other, and participation in a meeting 
in accordance herewith shall constitute presence in person at such meeting. 

7. Notice of Meetings.  Notice of the time, date and place (if any) of all special 
meetings of the Board of Directors shall be given to each Director by the Secretary, or Assistant 
Secretary, or in case of the death, absence, incapacity or refusal of such persons, by the officer or 
one of the Directors calling the meeting.  Notice shall be given to each Director in person or by 
telephone, including a voice messaging system or other system or technology designed to record 
and communicate messages, facsimile, telegraph, or by electronic mail or other electronic means, 
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during normal business hours, at least twenty-four (24) hours in advance of the meeting, or by 
written notice mailed to his business or home address at least forty-eight (48) hours in advance of 
the meeting.  Notice need not be given to any Director if a written waiver of notice is executed by 
him before or after the meeting, or if communication with such Director is unlawful, and will be 
waived by any director by attendance thereat, except when the director attends the meeting for the 
express purpose of objecting, at the beginning of the meeting, to the transaction of any business 
because the meeting is not lawfully called or convened.  A notice or waiver of notice of a meeting 
of the Board of Directors need not specify the purposes of the meeting. 

8. Quorum.  At any meeting of the Board of Directors, a majority of the Directors then 
in office shall constitute a quorum.  Less than a quorum may adjourn any meeting from time to 
time and the meeting may be held as adjourned without further notice. 

9. Action at Meeting.  At any meeting of the Board of Directors at which a quorum is 
present, a majority of the Directors present may take any action on behalf of the Board of Directors, 
unless a larger number is required by law, by the Certificate of Incorporation or by these Bylaws. 

10. Action without a Meeting.  Unless otherwise restricted by the Certificate of 
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the 
Board of Directors or committee thereof may be taken without a meeting if all members of the 
Board of Directors or committee thereof consent thereto in writing or by electronic transmission, 
and such writings or electronic transmissions are filed with the records of the meetings of the Board 
of Directors or committee thereof.  Such filing shall be in paper form if the minutes are maintained 
in paper form and shall be in electronic form if the minutes are maintained in electronic form.  
Such consent shall be treated as a vote of the Board of Directors or committee thereof for all 
purposes. 

11. Committees.  The Board of Directors, by vote of a majority of the Directors then in 
office, may establish one or more committees, each committee to consist of one or more Directors, 
and may delegate thereto some or all of its powers except those which by law, by the Certificate 
of Incorporation, or by these Bylaws may not be delegated.  Except as the Board of Directors may 
otherwise determine, any such committee may make rules for the conduct of its business, but in 
the absence of such rules its business shall be conducted so far as possible in the same manner as 
is provided in these Bylaws for the Board of Directors.  All members of such committees shall 
hold their committee offices at the pleasure of the Board of Directors, and the Board may abolish 
any committee at any time.  Each such committee shall report its action to the Board of Directors 
who shall have power to rescind any action of any committee without retroactive effect. 

12. Protection of Confidential Information; Recusal from Meetings.  Each director 
acknowledges that as part of his or her service to the Corporation, and the exercise of his or her 
fiduciary duties on behalf of the Corporation, the director may receive confidential information of 
the Corporation (and its customers, strategic partners, vendors and suppliers).  This confidential 
information includes, without limitation, nonpublic financial information, business and market 
strategy reports and presentations, pricing information, research and development activities, plans 
and strategies (including reports and presentations to the Board of Directors), invention 
disclosures, patentable and unpatentable inventions, technical specifications and information, and 
other scientific data, laboratory notebooks, unpublished patent or invention disclosures blueprints, 
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biological and chemical compounds and properties, scientific reports, technical specifications and 
data, whether in hard copy or electronic media.   Each director shall not use or disclose such 
confidential information for any purpose other than to promote and serve the best interests of the 
Corporation and its stockholders.  The executive officers and the Board of Directors may limit or 
restrict the information to be provided to any director in order to protect sensitive or competitive 
information.  A majority of the disinterested members of the Board of Directors shall have the 
right to exclude any director from portions of meetings of the Board of Directors (or any 
Committee) or omit to provide the director with certain information if such members of the Board 
of Directors believe in good faith and with the exercise of due care that such exclusion or omission 
is necessary (a) in order to preserve the Corporation’s attorney-client privilege, (b) in order to 
fulfill the Corporation’s obligations with respect to confidential or proprietary information of third 
parties, or to protect the confidentiality of unpatentable information or competitive business 
information of the Corporation (or its customers, strategic partners, vendors and suppliers), or (c) 
because such meeting or information would include information, analyses or discussions which 
could pose a potential conflict of interest for the director or his or her affiliated organization or 
entity and the prospects of the Corporation. 

 

ARTICLE III 
 

Officers 

1. Enumeration.  The officers of the Corporation shall consist of a President, a 
Treasurer, a Secretary, and such other officers, including one or more Vice Presidents, Assistant 
Treasurers and Assistant Secretaries, as the Board of Directors may determine. 

2. Election.  The President, Treasurer and Secretary shall be elected bi-annually by 
the Board of Directors at their first meeting following the annual meeting of stockholders.  Other 
officers may be chosen by the Board of Directors at such meeting or at any other meeting. 

3. Qualification.  No officer need be a stockholder or Director.  Any two or more 
offices may be held by the same person. 

4. Tenure.  Except as otherwise provided by the Certificate of Incorporation or by 
these Bylaws, each of the officers of the Corporation shall hold his office until his successor is 
duly elected and qualified or until his earlier resignation or removal.  Any officer may resign by 
delivering his written resignation to the Corporation, and such resignation shall be effective upon 
receipt unless it is specified to be effective at some other time or upon the happening of some other 
event. 

5. Removal.  The Board of Directors may remove any officer with or without cause 
by a vote of a majority of the entire number of Directors then in office. 

6. Vacancies.  Any vacancy in any office may be filled for the unexpired portion of 
the term by the Board of Directors. 

7. Chairman.  The Chairman of the Board, if one is elected, shall preside, when 
present, at all meetings of the stockholders and of the Board of Directors.  The Chairman of the 
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Board shall have such other powers and perform such other duties as the Board of Directors may 
from time to time designate. 

8. President and Vice Presidents.  The President shall be the chief operating officer of 
the Corporation and shall have general charge of its business operations, subject to the direction 
of the Board of Directors.  The President shall preside, when present, at all meetings of 
stockholders and the Board of Directors.  The Board of Directors shall have the authority to appoint 
a temporary presiding officer to serve at any meeting of the stockholders or Board of Directors if 
the President is unable to do so for any reason. 

Any Vice President shall have such powers and shall perform such duties as the Board of 
Directors may from time to time designate.  In the absence of the President or in the event of his 
inability or refusal to act, the Vice President (or in the event there be more than one Vice President, 
the Vice Presidents in the order designated by the Directors, or in the absence of any designation, 
then in the order of their election) shall perform the duties of the President, and when so acting, 
shall have all the powers and responsible of and be subject to all the restrictions upon the President. 

9. Treasurer and Assistant Treasurers.  The Treasurer shall, subject to the direction of 
the Board of Directors, have general charge of the financial affairs of the Corporation and shall 
cause to be kept accurate books of account. The Treasurer shall have custody of all funds, 
securities, and valuable documents of the Corporation, except as the Board of Directors may 
otherwise provide. 

Any Assistant Treasurer shall have such powers and perform such duties as the Board of 
Directors may from time to time designate. 

10. Secretary and Assistant Secretaries.  The Secretary shall record the proceedings of 
all meetings of the stockholders and the Board of Directors in books kept for that purpose.  In his 
absence from any such meeting an Assistant Secretary, or if he is absent, a temporary secretary 
chosen at the meeting, shall record the proceedings thereof. 

The Secretary shall have charge of the stock ledger (which may, however, be kept by any 
transfer or other agent of the Corporation) and shall have such other duties and powers as may be 
designated from time to time by the Board of Directors or the President. 

Any Assistant Secretary shall have such powers and perform such duties as the Board of 
Directors may from time to time designate. 

11. Other Powers and Duties.  Subject to these Bylaws, each officer of the Corporation 
shall have in addition to the duties and powers specifically set forth in these Bylaws, such duties 
and powers as are customarily incident to his office, and such duties and powers as may be 
designated from time to time by the Board of Directors. 

ARTICLE IV 
 

Capital Stock 
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1. Certificates of Stock.  Unless the Board of Directors has provided by resolution that 
some or all of any or all classes or series of stock of the Corporation shall be uncertificated shares, 
each stockholder shall be entitled to a certificate of stock of the Corporation in such form as may 
from time to time be prescribed by the Board of Directors.  Such certificate shall be signed by the 
Chairperson or Vice-Chairperson of the Board of Directors or the President or a Vice President 
and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary.  Such 
signatures may be facsimile.  In case any officer, transfer agent or registrar who has signed or 
whose facsimile signature has been placed on such certificate shall have ceased to be such officer, 
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation 
with the same effect as if he were such officer, transfer agent or registrar at the time of its issue.  
Every certificate for shares of stock which are subject to any restriction on transfer and every 
certificate issued when the Corporation is authorized to issue more than one class or series of stock 
shall contain such legend with respect thereto as is required by law.  The Corporation shall, at the 
option of the Board of Directors or as otherwise stated in the Certificate of Incorporation, be 
permitted to issue fractional shares. 

2. Transfers.  

(a) No holder of Restricted Shares may sell, transfer, assign, pledge, or 
otherwise dispose of or encumber any of such Restricted Shares or any right or interest therein, 
whether voluntarily or by operation of law, or by gift or otherwise (each, a “Transfer”) without the 
prior written consent of the Corporation, upon duly authorized action of its Board of 
Directors.  The Corporation may grant or withhold consent for any legitimate corporate purpose, 
as determined by the Board of Directors, and the Corporation need not grant or withhold consent 
on a consistent basis or to similarly situated holders. Examples of the basis for the Corporation to 
withhold its consent include, without limitation, (i) if such Transfer to individuals, companies or 
any other form of entity identified by the Corporation as a potential competitor or considered by 
the Corporation to be unfriendly; or (ii) if such Transfer increases the risk of the Corporation 
having a class of security held of record by 2,000 or more persons, or 500 or more persons who 
are not accredited investors (as such term is defined by the SEC), as described in Section 12(g) of 
the Securities Exchange Act of 1934, as amended (the “1934 Act”) and any related regulations, or 
otherwise requiring the Corporation to register any class of securities under the 1934 Act; or (iii) 
if such Transfer would result in the loss of any federal or state securities law exemption relied 
upon by the Corporation in connection with the initial issuance of such shares or the issuance of 
any other securities; or (iv) if such Transfer is facilitated in any manner by any public posting, 
message board, trading portal, internet site, or similar method of communication, including 
without limitation any trading portal or internet site intended to facilitate secondary transfers of 
securities; or (v) if such Transfer is to be effected in a brokered transaction; or (vi) if such Transfer 
represents a Transfer of less than all of the shares then held by the stockholder and its affiliates or 
is to be made to more than a single transferee.   As used herein, the term “Restricted Shares” means 
all shares of common stock of the Corporation, other than (and specifically excluding) any shares 
of common stock issued or issuable upon the conversion of the preferred stock of the Corporation. 

(b) If a stockholder desires to Transfer any Restricted Shares, then the 
stockholder shall first give written notice thereof to the Corporation.  The notice shall name the 
proposed transferee and state the number of Restricted Shares to be transferred, the proposed 
consideration, and all other terms and conditions of the proposed transfer. 
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(c) Any Transfer, or purported Transfer, of Restricted Shares not made in strict 
compliance with this Section shall be null and void, shall not be recorded on the books of the 
Corporation and shall not be recognized by the Corporation.  

(d) The foregoing restriction on Transfer shall apply to the maximum extent 
permitted by the DGCL, and (without limiting the foregoing) shall apply (without the requirement 
of any further action) to: (i) any Restricted Shares issued after the date of adoption of these Bylaws 
by the Board of Directors (the “Adoption Date”), and (ii) any shares of common stock of the 
Corporation issued before the Adoption Date if, at any time after the Adoption Date, a holder of 
such shares agrees in writing that such shares are subject to the terms of this Section 2 of Article 
IV. 

(e) The foregoing restriction on Transfer shall terminate upon the date 
securities of the Corporation are first offered to the public pursuant to a registration statement filed 
with, and declared effective by, the SEC under the Securities Act of 1933, as amended. 

(f) The certificates representing shares subject to the foregoing Transfer 
restrictions shall bear on their face the following legend so long as the foregoing Transfer 
restrictions are in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO 
A TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE 
CORPORATION.” 

(g) Subject to the foregoing restrictions on transfer, shares of stock may be 
transferred on the books of the Corporation by the surrender to the Corporation or its transfer agent 
of the certificate therefor properly endorsed or accompanied by a written assignment or power of 
attorney properly executed, with transfer stamps (if necessary) affixed, and with such proof of the 
authenticity of signature as the Corporation or its transfer agent may reasonably require. 

3. Record Holders.  Except as may otherwise be required by law, by the Certificate of 
Incorporation or by these Bylaws, the Corporation shall be entitled to treat the record holder of 
stock as shown on its books as the owner of such stock for all purposes, including the payment of 
dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other 
disposition of such stock, until the shares have been transferred on the books of the Corporation in 
accordance with the requirements of these Bylaws.  It shall be the duty of each stockholder to 
notify the Corporation of his post office address. 

4. Record Date.  In order that the Corporation may determine the stockholders entitled 
to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to consent to 
corporate action in writing without a meeting, or entitled to receive payment of any dividend or 
other distribution or allotment of any rights, or entitled to exercise any rights in respect of any 
change, conversion or exchange of stock or for the purpose of any other lawful action, the Board 
of Directors may fix, in advance, a record date, which shall not precede the date on which it is 
established, and which shall not be more than sixty (60) nor less than ten (10) days before the date 
of such meeting, more than ten (10) days after the date on which the resolution fixing the record 
date for stockholder consent without a meeting is established, nor more than sixty (60) days prior 
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to any other action.  In such case only stockholders of record on such record date shall be so entitled 
notwithstanding any transfer of stock on the books of the Corporation after the record date. 

If no record date is fixed, (a) the record date for determining stockholders entitled to notice 
of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding 
the day on which notice is given, or, if notice is waived, at the close of business on the day next 
preceding the day on which the meeting is held, (b) the record date for determining stockholders 
entitled to consent to corporate action in writing without a meeting, when no prior action by the 
Board of Directors is necessary, shall be the first date on which a signed written consent setting 
forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its 
registered office in this state, to its principal place of business, or to an officer or agent of the 
Corporation having custody of the book in which proceedings of meetings of stockholders are 
recorded, and (c) the record date for determining stockholders for any other purpose shall be at the 
close of business on the day on which the Board of Directors adopts the resolution relating thereto. 

5. Replacement of Certificates.  In case of the alleged loss, destruction or mutilation 
of a certificate of stock, a duplicate certificate may be issued in place thereof, upon such terms as 
the Board of Directors may prescribe. 

ARTICLE V 
 

Indemnification 

1. Indemnification of Directors and Officers.  The Corporation shall indemnify, to the 
fullest extent permitted by the DGCL, any person who was or is a party or is threatened to be made 
a party to or is otherwise involved in any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative, investigative or otherwise, and whether by or 
in the right of the Corporation, its stockholders, a third party or otherwise (a “Proceeding”), by 
reason of the fact that he is or was a Director or officer of the Corporation, or is or was a Director 
or officer of the Corporation serving at its request as a director, officer, employee or agent of 
another corporation, partnership, joint venture, trust or other enterprise, against all expense 
(including, but not limited to, attorneys’ fees), liability, loss, judgments, fines, excise taxes, 
penalties and amounts paid in settlement actually and reasonably incurred by him in connection 
with such Proceeding, including expenses incurred in seeking such indemnification.  In addition, 
the Corporation shall grant such indemnification to each of its Directors and officers with respect 
to any matter in a Proceeding as to which his liability is limited pursuant to the Certificate of 
Incorporation of the Corporation. However, such indemnification shall exclude (i) indemnification 
with respect to any improper personal benefit which a Director or officer is determined to have 
received and of the expenses of defending against an improper personal benefit claim unless the 
Director or officer is successful on the merits in said defense, and (ii) indemnification of present 
or former officers, directors, employees or agents of a constituent corporation absorbed in a merger 
or consolidation transaction with this Corporation with respect to their activities prior to said 
transaction, unless specifically authorized by the Board of Directors or stockholders of this 
Corporation.  Such indemnification shall include prompt payment of expenses reasonably incurred 
by a Director or officer in defending a Proceeding in advance of the final disposition of such 
Proceeding, upon receipt of an undertaking by or on behalf of the Director or officer to repay such 
amounts if it shall ultimately be determined that he is not entitled to be indemnified by the 
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Corporation under this Article V, which undertaking shall be an unsecured general obligation of 
the Director or officer and may be accepted without regard to his or her ability to make repayment. 

2. Indemnification of Employees and Agents.  The Corporation may, to the extent 
authorized from time to time by the Board of Directors, grant rights to indemnification and to an 
advancement of expenses, pursuant to the provisions of this Article V, to any person who was or 
is a party or is threatened to be made a party to or is otherwise involved in any Proceeding by 
reason of the fact that he is or was an employee or agent of the Corporation or is or was serving at 
the request of the Corporation, as a director, officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise. 

3. Nature of Indemnification Rights.  The indemnification rights provided in this 
Article V shall be a contract right and shall not be deemed exclusive of any other rights to which 
any person, whether or not entitled to be indemnified hereunder, may be entitled by law or under 
any  bylaw, agreement, vote of stockholders or Directors or otherwise, both as to action in his 
official capacity and as to action in another capacity while holding such office, and shall continue 
as to a person who has ceased to be a Director, officer, employee or agent and inure to the benefit 
of the heirs, executors and administrators of such a person.  A Director or officer shall be entitled 
to the benefit of any amendment of the DGCL which enlarges indemnification rights hereunder, 
but any such amendment which adversely affects indemnification rights with respect to prior 
activities shall not apply to him without his consent unless otherwise required by law.  Each person 
who is or becomes a Director or officer of the Corporation shall be deemed to have served or to 
have continued to serve in such capacity in reliance upon the indemnity provided for in this Article 
V. 

4. Amendment.  The provisions of this Article V may be amended as provided in 
Article VI; provided, however, no amendment or repeal of such provisions which adversely affects 
the rights of a Director or officer under this Article V with respect to his acts or omissions prior to 
such amendment or repeal, shall apply to him without his consent. 

ARTICLE VI 
 

Miscellaneous Provisions 

1. Fiscal Year.  Except as otherwise determined by the Board of Directors, the fiscal 
year of the Corporation shall end on December 31st of each year. 

2. Seal.  The Board of Directors shall have power to adopt and alter the seal of the 
Corporation. 

3. Notices and Waivers Thereof.  Except as otherwise provided by law, the Certificate 
of Incorporation or these Bylaws, whenever by law or under the provisions of the Certificate of 
Incorporation or these Bylaws notice is required to be given to any Director or stockholder, it will 
not be construed to require personal notice, but such notice may be given in writing, by mail or 
courier service, addressed to such Director or stockholder, at the address of such Director or 
stockholder as it appears on the records of the Company, with postage thereon prepaid, and such 
notice will be deemed to be given at the time when the same is deposited in the United States mail 
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or upon delivery, if given by courier service.  Notice to Directors or stockholders may also be 
given by telephone, telegram, facsimile, electronic mail, electronic transmission or similar medium 
of communication or as otherwise may be permitted by these Bylaws.  If such notice is delivered 
to a Director or stockholder by electronic mail, such notice shall be deemed given when directed 
to the electronic mail address provided by such Director or stockholder, and if such notice is 
delivered by any other electronic transmission, such notice shall be deemed given when directed 
to such Director or stockholder. 

Whenever any notice is required to be given by law or under the provisions of the 
Certificate of Incorporation or these Bylaws, a waiver thereof, in writing, signed by the person or 
persons entitled to such notice, or a waiver by electronic transmission by the person entitled to 
such notice, whether before or after the time of the event for which notice is to be given, will be 
deemed equivalent to such notice.  Attendance of a person at a meeting will constitute a waiver of 
notice of such meeting, except when the person attends a meeting for the sole and express purpose 
of objecting, at the time of the meeting, to the transaction of any business because the meeting is 
not lawfully called or convened. 

4. Execution of Instruments.  All deeds, leases, transfers, contracts, bonds, notes and 
other obligations authorized to be executed by an officer of the Corporation in its behalf shall be 
signed by the President or Treasurer, or by any other officer of the Corporation designated by the 
Board of Directors, except as the Board of Directors may generally or in particular cases otherwise 
determine. 

5. Voting of Securities.  Unless otherwise provided by the Board of Directors, the 
President or Treasurer may waive notice of and act on behalf of this Corporation, or appoint 
another person or persons to act as proxy or attorney in fact for this Corporation with or without 
discretionary power and/or power of substitution, at any meeting of stockholders or shareholders 
of any other corporation or organization, any of whose securities are held by this Corporation. 

6. Resident Agent.  The Board of Directors may appoint a resident agent in any 
jurisdiction upon whom legal process may be served in any action or proceeding against the 
Corporation. 

7. Corporate Records.  The original or attested copies of the Certificate of 
Incorporation, Bylaws and records of all meetings of the incorporator, stockholders and the Board 
of Directors and the stock and transfer records, which shall contain the names of all stockholders, 
their record addresses and the amount of stock held by each, shall be kept at the principal office of 
the Corporation, at the office of its counsel, or at an office of its transfer agent. 

8. Certificate of Incorporation.  All references in these Bylaws to the Certificate of 
Incorporation shall be deemed to refer to the Certificate of Incorporation of the Corporation, as 
amended and in effect from time to time. 

9. Amendments.  These Bylaws may be amended or repealed or additional Bylaws 
adopted by the stockholders or by the Board of Directors; provided that (a) the Board of Directors 
may not amend or repeal Article V or this Section 9 of Article VI or any provision of these Bylaws 
which by law, by the Certificate of Incorporation or by these Bylaws requires action by the 
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stockholders, and (b) any amendment or repeal of these Bylaws by the Board of Directors and any 
Bylaw adopted by the Board of Directors may be amended or repealed by the stockholders. 

10. Conflicts.  In the event of any conflict between these Bylaws or any stockholders, 
voting, investor rights or other agreement to which the Corporation and the holders of shares of 
any class or series of capital stock of the Corporation are a party, then such agreement shall govern.  
In the event of any conflict between these Bylaws and the Certificate of Incorporation, the 
Certificate of Incorporation shall govern. 

* * * * * * * * * * * * * * * * 

 
Adopted by the Board of Directors:  April 18, 2018 
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ARTICLE I 
 

OFFICES 

Section 1. Registered Office.  The registered office of the corporation in the State of 
Delaware shall be 1209 Orange Street, City of Wilmington, County of New Castle, 19801 or in such other 
location as the Board of Directors may from time to time determine or the business of the corporation 
may require.  

Section 2. Other Offices.  The corporation shall also have and maintain an office or 
principal place of business at such place as may be fixed by the Board of Directors, and may also have 
offices at such other places, both within and without the State of Delaware, as the Board of Directors may 
from time to time determine or the business of the corporation may require. 

ARTICLE II 
 

CORPORATE SEAL 

Section 3. Corporate Seal.  The Board of Directors may adopt a corporate seal.  Said seal 
may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. 

ARTICLE III 
 

STOCKHOLDERS’ MEETINGS 

Section 4. Place of Meetings.  Meetings of the stockholders of the corporation may be held 
at such place, either within or without the State of Delaware, as may be determined from time to time by 
the Board of Directors.  The Board of Directors may, in its sole discretion, determine that the meeting 
shall not be held at any place, but may instead be held solely by means of remote communication as 
provided under the Delaware General Corporation Law (“DGCL”). 

Section 5. Annual Meeting. 

(a) The annual meeting of the stockholders of the corporation, for the purpose of 
election of directors and for such other business as may lawfully come before it, shall be held on such 
date and at such time as may be designated from time to time by the Board of Directors.  Nominations of 
persons for election to the Board of Directors of the corporation and the proposal of business to be 
considered by the stockholders may be made at an annual meeting of stockholders:  (i) pursuant to the 
corporation’s notice of meeting of stockholders; (ii) by or at the direction of the Board of Directors; or 
(iii) by any stockholder of the corporation who was a stockholder of record at the time of giving of notice 
provided for in the following paragraph, who is entitled to vote at the meeting and who complied with the 
notice procedures set forth in this Section. 

(b) At an annual meeting of the stockholders, only such business shall be conducted 
as shall have been properly brought before the meeting.  For nominations or other business to be properly 
brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph (a) of this Section, 
(i) the stockholder must have given timely notice thereof in writing to the Secretary of the corporation, (ii) 
such other business must be a proper matter for stockholder action under the DGCL and applicable law, 
(iii) if the stockholder, or the beneficial owner on whose behalf any such proposal or nomination is made, 
has provided the corporation with a Solicitation Notice (as defined in this paragraph), such stockholder or 
beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of proxy to 
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holders of at least the percentage of the corporation’s voting shares required under applicable law to carry 
any such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and 
form of proxy to holders of a percentage of the corporation’s voting shares reasonably believed by such 
stockholder or beneficial owner to be sufficient to elect the nominee or nominees proposed to be 
nominated by such stockholder, and must, in either case, have included in such materials the Solicitation 
Notice, and (iv) if no Solicitation Notice relating thereto has been timely provided pursuant to this 
Section, the stockholder or beneficial owner proposing such business or nomination must not have 
solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice under 
this Section.  To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal 
executive offices of the corporation not later than the close of business on the 90th day nor earlier than the 
close of business on the 120th day prior to the first anniversary of the preceding year’s annual meeting; 
provided, however, that in the event that the date of the annual meeting is advanced more than 30 days 
prior to or delayed by more than 30 days after the anniversary of the preceding year’s annual meeting, 
notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 
120th day prior to such annual meeting and not later than the close of business on the later of the 90th day 
prior to such annual meeting or the 10th day following the day on which public announcement of the date 
of such meeting is first made.  In no event shall the public announcement of an adjournment of an annual 
meeting commence a new time period for the giving of a stockholder’s notice as described above.  Such 
stockholder’s notice shall set forth:  (A) as to each person whom the stockholder proposed to nominate for 
election or reelection as a director all information relating to such person that is required to be disclosed 
in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each 
case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “1934 
Act”), and Rule 14a-4(d) thereunder (including such person’s written consent to being named in the proxy 
statement as a nominee and to serving as a director if elected); (B) as to any other business that the 
stockholder proposes to bring before the meeting, a brief description of the business desired to be brought 
before the meeting, the reasons for conducting such business at the meeting and any material interest in 
such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; 
and (C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the 
nomination or proposal is made (i) the name and address of such stockholder, as they appear on the 
corporation’s books, and of such beneficial owner, (ii) the class and number of shares of the corporation 
that are owned beneficially and of record by such stockholder and such beneficial owner, and (iii) 
whether either such stockholder or beneficial owner intends to deliver a proxy statement and form of 
proxy to holders of, in the case of the proposal, at least the percentage of the corporation’s voting shares 
required under applicable law to carry the proposal or, in the case of a nomination or nominations, a 
sufficient number of holders of the corporation’s voting shares to elect such nominee or nominees (an 
affirmative statement of such intent, a “Solicitation Notice”). 

(c) Notwithstanding anything in the second sentence of paragraph (b) of this Section 
to the contrary, in the event that the number of directors to be elected to the Board of Directors of the 
corporation is increased and there is no public announcement naming all of the nominees for director or 
specifying the size of the increased Board of Directors made by the corporation at least 100 days prior to 
the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this 
Section shall also be considered timely, but only with respect to nominees for any new positions created 
by such increase, if it shall be delivered to the Secretary at the principal executive offices of the 
corporation not later than the close of business on the 10th day following the day on which such public 
announcement is first made by the corporation. 

(d) Only such persons who are nominated in accordance with the procedures set 
forth in this Section (or elected or appointed pursuant to Article IV of these Bylaws) shall be eligible to 
serve as directors and only such business shall be conducted at a meeting of stockholders as shall have 
been brought before the meeting in accordance with the procedures set forth in this Section.  Except as 
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otherwise provided by law, the Chairman of the meeting shall have the power and duty to determine 
whether a nomination or any business proposed to be brought before the meeting was made, or proposed, 
as the case may be, in accordance with the procedures set forth in these Bylaws and, if any proposed 
nomination or business is not in compliance with these Bylaws, to declare that such defective proposal or 
nomination shall not be presented for stockholder action at the meeting and shall be disregarded. 

(e) Notwithstanding the foregoing provisions of this Section, in order to include 
information with respect to a stockholder proposal in the proxy statement and form of proxy for a 
stockholders’ meeting, stockholders must provide notice as required by the regulations promulgated under 
the 1934 Act.  Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request 
inclusion of proposals in the corporation proxy statement pursuant to Rule 14a-8 under the 1934 Act. 

(f) For purposes of this Section, “public announcement” shall mean disclosure in a 
press release reported by the Dow Jones News Service, Associated Press or comparable national news 
service or in a document publicly filed by the corporation with the Securities and Exchange Commission 
(the “SEC”) pursuant to Section 13, 14 or 15(d) of the 1934 Act. 

Section 6. Special Meetings. 

(a) Special meetings of the stockholders of the corporation may be called, for any 
purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive Officer, 
(iii) the Board of Directors pursuant to a resolution adopted by directors representing a quorum of the 
Board of Directors or (iv) by the holders of shares entitled to cast not less than 20% of the votes at the 
meeting, and shall be held at such place, on such date, and at such time as the Board of Directors shall fix. 

(b) If a special meeting is properly called by any person or persons other than the 
Board of Directors, the request shall be in writing, specifying the general nature of the business proposed 
to be transacted, and shall be delivered personally or sent by certified or registered mail, return receipt 
requested, or by telegraphic or other facsimile transmission to the Chairman of the Board of Directors, the 
Chief Executive Officer, or the Secretary of the corporation.  No business may be transacted at such 
special meeting otherwise than specified in such notice.  The Board of Directors shall determine the time 
and place of such special meeting, which shall be held not less than 35 nor more than 120 days after the 
date of the receipt of the request.  Upon determination of the time and place of the meeting, the officer 
receiving the request shall cause notice to be given to the stockholders entitled to vote, in accordance with 
the provisions of Section 7 of these Bylaws.  Nothing contained in this paragraph (b) shall be construed as 
limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board of 
Directors may be held. 

Section 7. Notice of Meetings.  Except as otherwise provided by law, notice, given in 
writing or by electronic transmission, of each meeting of stockholders shall be given not less than 10 nor 
more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting, 
such notice to specify the place, if any, date and hour, in the case of special meetings, the purpose or 
purposes of the meeting, and the means of remote communications, if any, by which stockholders and 
proxyholders may be deemed to be present in person and vote at any such meeting.  If mailed, notice is 
given when deposited in the United States mail, postage prepaid, directed to the stockholder at such 
stockholder’s address as it appears on the records of the corporation.  Notice of the time, place, if any, and 
purpose of any meeting of stockholders may be waived in writing, signed by the person entitled to notice 
thereof or by electronic transmission by such person, either before or after such meeting, and will be 
waived by any stockholder by his or her attendance thereat in person, by remote communication, if 
applicable, or by proxy, except when the stockholder attends a meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
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lawfully called or convened.  Any stockholder so waiving notice of such meeting shall be bound by the 
proceedings of any such meeting in all respects as if due notice thereof had been given. 

Section 8. Quorum.  At all meetings of stockholders, except as otherwise provided by 
statute, the Certificate of Incorporation or these Bylaws, the presence, in person, by remote 
communication, if applicable, or by proxy duly authorized, of the holders of a majority of the outstanding 
shares of stock entitled to vote shall constitute a quorum for the transaction of business.  In the absence of 
a quorum, any meeting of stockholders may be adjourned, from time to time, either by the chairman of 
the meeting or by vote of the holders of a majority of the shares represented thereat, but no other business 
shall be transacted at such meeting.  The stockholders present at a duly called or convened meeting, at 
which a quorum is present, may continue to transact business until adjournment, notwithstanding the 
withdrawal of enough stockholders to leave less than a quorum.  Except as otherwise provided by statute, 
the Certificate of Incorporation or these Bylaws, in all matters other than the election of directors, the 
affirmative vote of a majority of shares present in person, by remote communication, if applicable, or 
represented by proxy duly authorized at the meeting and entitled to vote generally on the subject matter 
shall be the act of the stockholders.  Except as otherwise provided by statute, the Certificate of 
Incorporation or these Bylaws, directors shall be elected by a plurality of the votes of the shares present in 
person, by remote communication, if applicable, or represented by proxy duly authorized at the meeting 
and entitled to vote generally on the election of directors.  Where a separate vote by a class or classes or 
series is required, except where otherwise provided by statute, the Certificate of Incorporation or these 
Bylaws, a majority of the outstanding shares of such class or classes or series, present in person, by 
remote communication, if applicable, or represented by proxy duly authorized, shall constitute a quorum 
entitled to take action with respect to that vote on that matter.  Except as otherwise provided by statute, 
the Certificate of Incorporation or these Bylaws, the affirmative vote of the majority (plurality, in the case 
of the election of directors) of shares of such class or classes or series present in person, by remote 
communication, if applicable, or represented by proxy at the meeting shall be the act of such class or 
classes or series.  

Section 9. Adjournment and Notice of Adjourned Meetings.  Any meeting of 
stockholders, whether annual or special, may be adjourned from time to time either by the chairman of the 
meeting or by the vote of a majority of the shares present in person, by remote communication, if 
applicable, or represented by proxy.  When a meeting is adjourned to another time or place, if any, notice 
need not be given of the adjourned meeting if the time and place, if any, thereof are announced at the 
meeting at which the adjournment is taken.  At the adjourned meeting, the corporation may transact any 
business that might have been transacted at the original meeting pursuant to the Certificate of 
Incorporation, these Bylaws or applicable law.  If the adjournment is for more than 30 days or if after the 
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall 
be given to each stockholder of record entitled to vote at the meeting. 

Section 10. Voting Rights.  For the purpose of determining those stockholders entitled to 
vote at any meeting of the stockholders, except as otherwise provided by law, only persons in whose 
names shares stand on the stock records of the corporation on the record date, as provided in Section 12 of 
these Bylaws, shall be entitled to vote at any meeting of stockholders.  Every person entitled to vote or 
execute consents shall have the right to do so either in person, by remote communication, if applicable, or 
by an agent or agents authorized by a proxy granted in accordance with Delaware law.  An agent so 
appointed need not be a stockholder.  No proxy shall be voted after three years from its date of creation 
unless the proxy provides for a longer period. 

Section 11. Joint Owners of Stock.  If shares or other securities having voting power stand 
of record in the names of two or more persons, whether fiduciaries, members of a partnership, joint 
tenants, tenants in common, tenants by the entirety, or otherwise, or if two or more persons have the same 
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fiduciary relationship respecting the same shares, unless the Secretary is given written notice to the 
contrary and is furnished with a copy of the instrument or order appointing them or creating the 
relationship wherein it is so provided, their acts with respect to voting (including giving consent pursuant 
to Section 13) shall have the following effect:  (a) if only one votes, his or her act binds all; (b) if more 
than one votes, the act of the majority so voting binds all; (c) if more than one votes, but the vote is 
evenly split on any particular matter, each faction may vote the securities in question proportionally, or 
may apply to the Delaware Court of Chancery for relief as provided in the DGCL, Section 217(b).  If the 
instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a majority or 
even-split for the purpose of subsection (c) shall be a majority or even-split in interest. 

Section 12. List of Stockholders.  The Secretary shall prepare and make, at least 10 days 
before every meeting of stockholders, a complete list of the stockholders entitled to vote at said meeting, 
arranged in alphabetical order, showing the address of each stockholder and the number of shares 
registered in the name of each stockholder.  Such list shall be open to the examination of any stockholder, 
for any purpose germane to the meeting, on a reasonably accessible electronic network, provided that the 
information required to gain access to such list is provided with the notice of the meeting, or during 
ordinary business hours, at the principal place of business of the corporation.  In the event that the 
corporation determines to make the list available on an electronic network, the corporation may take 
reasonable steps to ensure that such information is available only to stockholders of the corporation.  The 
list shall be open to examination of any stockholder during the time of the meeting as provided by law. 

Section 13. Action Without Meeting. 

(a) Unless otherwise provided in the Certificate of Incorporation, any action required 
by statute to be taken at any annual or special meeting of the stockholders, or any action that may be 
taken at any annual or special meeting of the stockholders, may be taken without a meeting, without prior 
notice and without a vote, if a consent in writing, or by electronic transmission setting forth the action so 
taken, shall be signed by the holders of outstanding stock having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to 
vote thereon were present and voted. 

(b) Every written consent or electronic transmission shall bear the date of signature 
of each stockholder who signs the consent, and no written consent or electronic transmission shall be 
effective to take the corporate action referred to therein unless, within 60 days of the earliest dated 
consent delivered to the corporation in the manner herein required, written consents or electronic 
transmissions signed by a sufficient number of stockholders to take action are delivered to the corporation 
by delivery to its registered office in the State of Delaware, its principal place of business or an officer or 
agent of the corporation having custody of the book in which proceedings of meetings of stockholders are 
recorded.  Delivery made to a corporation’s registered office shall be by hand or by certified or registered 
mail, return receipt requested. 

(c) Prompt notice of the taking of the corporate action without a meeting by less than 
unanimous written consent shall be given to those stockholders who have not consented in writing or by 
electronic transmission and who, if the action had been taken at a meeting, would have been entitled to 
notice of the meeting if the record date for such meeting had been the date that written consents signed by 
a sufficient number of stockholders to take action were delivered to the corporation as provided in Section 
228(c) of the DGCL.  If the action to which the stockholders consent is such as would have required the 
filing of a certificate under any section of the DGCL if such action had been voted on by stockholders at a 
meeting thereof, then the certificate filed under such section shall state, in lieu of any statement required 
by such section concerning any vote of stockholders, that written consent has been given in accordance 
with Section 228 of the DGCL. 
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(d) An electronic mail, facsimile or other electronic transmission consenting to an 
action to be taken and transmitted by a stockholder or proxyholder, shall be deemed to be written, signed 
and dated for the purposes of this Section, provided that any such electronic mail, facsimile or other 
electronic transmission sets forth or is delivered with information from which the corporation can 
determine (i) that the electronic mail, facsimile or other electronic transmission was transmitted by the 
stockholder or proxyholder or by a person or persons authorized to act for the stockholder and (ii) the date 
on which such stockholder or proxyholder or authorized person or persons transmitted such electronic 
mail, facsimile or electronic transmission.  The date on which such electronic mail, facsimile or electronic 
transmission is transmitted shall be deemed to be the date on which such consent was signed.  No consent 
given by electronic mail, facsimile or other electronic transmission shall be deemed to have been 
delivered until such consent is reproduced in paper form and until such paper form shall be delivered to 
the corporation by delivery to its registered office in the state of Delaware, its principal place of business 
or an officer or agent of the corporation having custody of the book in which proceedings of meetings of 
stockholders are recorded.  Delivery made to a corporation’s registered office shall be made by hand or by 
certified or registered mail, return receipt requested.  Notwithstanding the foregoing limitations on 
delivery, consents given by electronic mail, facsimile or other electronic transmission may be otherwise 
delivered to the principal place of business of the corporation or to an officer or agent of the corporation 
having custody of the book in which proceedings of meetings of stockholders are recorded if, to the extent 
and in the manner provided by resolution of the board of directors of the corporation.  Any copy, 
facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the 
original writing for any and all purposes for which the original writing could be used, provided that such 
copy, facsimile or other reproduction shall be a complete reproduction of the entire original writing. 

Section 14. Organization. 

(a) At every meeting of stockholders, the Chairman of the Board of Directors, or, if a 
Chairman has not been appointed or is absent, the Chief Executive Officer, or, if the Chief Executive 
Officer is absent, a chairman of the meeting chosen by a majority in interest of the stockholders entitled to 
vote, present in person or by proxy, shall act as chairman.  The Secretary, or, in his or her absence, an 
Assistant Secretary directed to do so by the Chief Executive Officer, shall act as secretary of the meeting. 

(b) The Board of Directors shall be entitled to make such rules or regulations for the 
conduct of meetings of stockholders as it shall deem necessary, appropriate or convenient.  Subject to 
such rules and regulations of the Board of Directors, if any, the chairman of the meeting shall have the 
right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the 
judgment of such chairman, are necessary, appropriate or convenient for the proper conduct of the 
meeting, including, without limitation, establishing an agenda or order of business for the meeting, rules 
and procedures for maintaining order at the meeting and the safety of those present, limitations on 
participation in such meeting to stockholders of record of the corporation and their duly authorized and 
constituted proxies and such other persons as the chairman shall permit, restrictions on entry to the 
meeting after the time fixed for the commencement thereof, limitations on the time allotted to questions 
or comments by participants and regulation of the opening and closing of the polls for balloting on 
matters that are to be voted on by ballot.  The date and time of the opening and closing of the polls for 
each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.  
Unless and to the extent determined by the Board of Directors or the chairman of the meeting, meetings 
of stockholders shall not be required to be held in accordance with rules of parliamentary procedure. 
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ARTICLE IV 
 

DIRECTORS 

Section 15. Number and Term of Office.  The authorized number of directors of the 
corporation shall be fixed by the Board of Directors from time to time.  Directors need not be 
stockholders unless so required by the Certificate of Incorporation.  If for any cause, the directors shall 
not have been elected at an annual meeting, they may be elected as soon thereafter as convenient. 

Section 16. Powers.  The business and affairs of the corporation shall be managed by or 
under the direction of the Board of Directors, except as otherwise provided by statute or by the Certificate 
of Incorporation. 

Section 17. Term of Directors.  Subject to the rights of the holders of any series of Preferred 
Stock to elect additional directors under specified circumstances, directors shall be elected at each annual 
meeting of stockholders to serve until the next annual meeting of stockholders and his or her successor is 
duly elected and qualified or until his or her death, resignation or removal.  No decrease in the number of 
directors constituting the Board of Directors shall shorten the term of any incumbent director. 

Section 18. Vacancies.  Unless otherwise provided in the Certificate of Incorporation, and 
subject to the rights of the holders of any series of Preferred Stock, any vacancies on the Board of 
Directors resulting from death, resignation, disqualification, removal or other causes and any newly 
created directorships resulting from any increase in the number of directors shall, unless the Board of 
Directors determines by resolution that any such vacancies or newly created directorships shall be filled 
by stockholders, be filled only by the affirmative vote of a majority of the directors then in office, even 
though less than a quorum of the Board of Directors, or by a sole remaining director; provided, however, 
that whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more 
directors by the provisions of the Certificate of Incorporation, vacancies and newly created directorships 
of such class or classes or series shall, unless the Board of Directors determines by resolution that any 
such vacancies or newly created directorships shall be filled by stockholders, be filled by a majority of the 
directors elected by such class or classes or series thereof then in office, or by a sole remaining director so 
elected.  Any director elected in accordance with the preceding sentence shall hold office for the 
remainder of the full term of the director for which the vacancy was created or occurred and until such 
director’s successor shall have been elected and qualified.  A vacancy in the Board of Directors shall be 
deemed to exist under this Bylaw in the case of the death, removal or resignation of any director. 

Section 19. Resignation.  Any director may resign at any time by delivering his or her notice 
in writing or by electronic transmission to the Secretary, such resignation to specify whether it will be 
effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board of Directors.  If 
no such specification is made, it shall be deemed effective at the pleasure of the Board of Directors.  
When one or more directors shall resign from the Board of Directors, effective at a future date, a majority 
of the directors then in office, including those who have so resigned, shall have power to fill such vacancy 
or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, 
and each Director so chosen shall hold office for the unexpired portion of the term of the Director whose 
place shall be vacated and until his or her successor shall have been duly elected and qualified. 

Section 20. Removal.  Subject to any limitations imposed by applicable law, the Board of 
Directors or any director may be removed from office at any time (i) with cause by the affirmative vote of 
the holders of a majority of the voting power of all then-outstanding shares of capital stock of the 
corporation entitled to vote generally at an election of directors or (ii) without cause by the affirmative 
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vote of the holders of a majority of the voting power of all then-outstanding shares of capital stock of the 
corporation, entitled to elect such director. 

Section 21. Meetings 

(a) Regular Meetings.  Unless otherwise restricted by the Certificate of 
Incorporation, regular meetings of the Board of Directors may be held at any time or date and at any place 
within or without the State of Delaware that has been designated by the Board of Directors and publicized 
among all directors, either orally or in writing, including a voice-messaging system or other system 
designated to record and communicate messages, facsimile, or by electronic mail or other electronic 
means.  No further notice shall be required for a regular meeting of the Board of Directors. 

(b) Special Meetings.  Unless otherwise restricted by the Certificate of 
Incorporation, special meetings of the Board of Directors may be held at any time and place within or 
without the State of Delaware whenever called by the Chairman of the Board, the Chief Executive Officer 
(if a director), the President (if a director) or any director. 

(c) Meetings by Electronic Communications Equipment.  Any member of the 
Board of Directors, or of any committee thereof, may participate in a meeting by means of conference 
telephone or other communications equipment by means of which all persons participating in the meeting 
can hear each other, and participation in a meeting by such means shall constitute presence in person at 
such meeting. 

(d) Notice of Special Meetings.  Notice of the time and place of all special meetings 
of the Board of Directors shall be orally or in writing, by telephone, including a voice messaging system 
or other system or technology designed to record and communicate messages, facsimile, telegraph or 
telex, or by electronic mail or other electronic means, during normal business hours, at least 24 hours 
before the date and time of the meeting. If notice is sent by US mail, it shall be sent by first class mail, 
postage prepaid at least three days before the date of the meeting.  Notice of any meeting may be waived 
in writing or by electronic transmission at any time before or after the meeting and will be waived by any 
director by attendance thereat, except when the director attends the meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. 

(e) Waiver of Notice.  The transaction of all business at any meeting of the Board of 
Directors, or any committee thereof, however called or noticed, or wherever held, shall be as valid as 
though had at a meeting duly held after regular call and notice, if a quorum be present and if, either before 
or after the meeting, each of the directors not present who did not receive notice shall sign a written 
waiver of notice or shall waive notice by electronic transmission.  All such waivers shall be filed with the 
corporate records or made a part of the minutes of the meeting. 

Section 22. Quorum and Voting. 

(a) Unless the Certificate of Incorporation requires a greater number, a quorum of 
the Board of Directors shall consist of a majority of the total number of directors then serving; provided, 
however, that such number shall never be less than 1/3 of the total number of directors except that when 
one director is authorized, then one director shall constitute a quorum.  At any meeting, whether a quorum 
be present or otherwise, a majority of the directors present may adjourn from time to time until the time 
fixed for the next regular meeting of the Board of Directors, without notice other than by announcement 
at the meeting.  If the Certificate of Incorporation provides that one or more directors shall have more or 
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less than one vote per director on any matter, every reference in this Section to a majority or other 
proportion of the directors shall refer to a majority or other proportion of the votes of the directors. 

(b) At each meeting of the Board of Directors at which a quorum is present, all 
questions and business shall be determined by the affirmative vote of a majority of the directors present, 
unless a different vote be required by law, the Certificate of Incorporation or these Bylaws. 

Section 23. Action Without Meeting.  Unless otherwise restricted by the Certificate of 
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board 
of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of 
Directors or committee, as the case may be, consent thereto in writing or by electronic transmission, and 
such writing or writings or transmission or transmissions are filed with the minutes of proceedings of the 
Board of Directors or committee.  Such filing shall be in paper form if the minutes are maintained in 
paper form and shall be in electronic form if the minutes are maintained in electronic form. 

Section 24. Fees and Compensation.  Directors shall be entitled to such compensation for 
their services as may be approved by the Board of Directors, including, if so approved, by resolution of 
the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or 
special meeting of the Board of Directors and at any meeting of a committee of the Board of Directors.  
Nothing herein contained shall be construed to preclude any director from serving the corporation in any 
other capacity as an officer, agent, employee, or otherwise and receiving compensation therefor. 

Section 25. Committees. 

(a) Executive Committee.  The Board of Directors may appoint an Executive 
Committee to consist of one or more members of the Board of Directors.  The Executive Committee, to 
the extent permitted by law and provided in the resolution of the Board of Directors, shall have and may 
exercise all the powers and authority of the Board of Directors in the management of the business and 
affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers that 
may require it; but no such committee shall have the power or authority in reference to (i) approving or 
adopting, or recommending to the stockholders, any action or matter expressly required by the DGCL to 
be submitted to stockholders for approval, or (ii) adopting, amending or repealing any bylaw of the 
corporation. 

(b) Other Committees.  The Board of Directors may, from time to time, appoint 
such other committees as may be permitted by law.  Such other committees appointed by the Board of 
Directors shall consist of one or more members of the Board of Directors and shall have such powers and 
perform such duties as may be prescribed by the resolution or resolutions creating such committees, but in 
no event shall any such committee have the powers denied to the Executive Committee in these Bylaws. 

(c) Term.  The Board of Directors, subject to any requirements of any outstanding 
series of Preferred Stock and the provisions of paragraphs (a) or (b) of this Section may at any time 
increase or decrease the number of members of a committee or terminate the existence of a committee.  
The membership of a committee member shall terminate on the date of his or her death or voluntary 
resignation from the committee or from the Board of Directors.  The Board of Directors may at any time 
for any reason remove any individual committee member and the Board of Directors may fill any 
committee vacancy created by death, resignation, removal or increase in the number of members of the 
committee.  The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee, and, in 
addition, in the absence or disqualification of any member of a committee, the member or members 
thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a 
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quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the 
place of any such absent or disqualified member. 

(d) Meetings.  Unless the Board of Directors shall otherwise provide, regular 
meetings of the Executive Committee or any other committee appointed pursuant to this Section shall be 
held at such times and places as are determined by the Board of Directors, or by any such committee, and 
when notice thereof has been given to each member of such committee, no further notice of such regular 
meetings need be given thereafter.  Special meetings of any such committee may be held at any place that 
has been determined from time to time by such committee, and may be called by any director who is a 
member of such committee, upon notice to the members of such committee of the time and place of such 
special meeting given in the manner provided for the giving of notice to members of the Board of 
Directors of the time and place of special meetings of the Board of Directors.  Notice of any special 
meeting of any committee may be waived in writing at any time before or after the meeting and will be 
waived by any director by attendance thereat, except when the director attends such special meeting for 
the express purpose of objecting, at the beginning of the meeting, to the transaction of any business 
because the meeting is not lawfully called or convened.  Unless otherwise provided by the Board of 
Directors in the resolutions authorizing the creation of the committee, a majority of the authorized number 
of members of any such committee shall constitute a quorum for the transaction of business, and the act 
of a majority of those present at any meeting at which a quorum is present shall be the act of such 
committee. 

Section 26. Organization.  At every meeting of the directors, the Chairman of the Board of 
Directors, or, if a Chairman has not been appointed or is absent, the Chief Executive Officer (if a 
director), or if the Chief Executive Officer is not a director or is absent, the President (if a director), or if 
the President is not a director or is absent, the most senior Vice President (if a director) or, in the absence 
of any such person, a chairman of the meeting chosen by a majority of the directors present, shall preside 
over the meeting.  The Secretary, or in his or her absence, any Assistant Secretary directed to do so by the 
Chief Executive Officer or President, shall act as secretary of the meeting. 

ARTICLE V 
 

OFFICERS 

Section 27. Officers Designated.  The officers of the corporation shall include, if and when 
designated by the Board of Directors, the Chief Executive Officer, the President, one or more Vice 
Presidents, the Secretary, the Chief Financial Officer, the Treasurer and the Controller, all of whom shall 
be elected at the annual organizational meeting of the Board of Directors.  The Board of Directors may 
also appoint one or more Assistant Secretaries, Assistant Treasurers, Assistant Controllers and such other 
officers and agents with such powers and duties as it shall deem necessary.  The Board of Directors may 
assign such additional titles to one or more of the officers as it shall deem appropriate.  Any one person 
may hold any number of offices of the corporation at any one time unless specifically prohibited 
therefrom by law.  The salaries and other compensation of the officers of the corporation shall be fixed by 
or in the manner designated by the Board of Directors. 

Section 28. Tenure and Duties of Officers. 

(a) General.  All officers shall hold office at the pleasure of the Board of Directors 
and until their successors shall have been duly elected and qualified, unless sooner removed.  Any officer 
elected or appointed by the Board of Directors may be removed at any time by the Board of Directors.  If 
the office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of 
Directors, or by the Chief Executive Officer or other officer if so authorized by the Board of Directors. 
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(b) Duties of Chairman of the Board of Directors.  The Chairman of the Board of 
Directors, when present, shall preside at all meetings of the stockholders and the Board of Directors.  The 
Chairman of the Board of Directors shall perform other duties commonly incident to the office and shall 
also perform such other duties and have such other powers as the Board of Directors shall designate from 
time to time.  If there is no Chief Executive Officer and no President, then the Chairman of the Board of 
Directors shall also serve as the Chief Executive Officer of the corporation and shall have the powers and 
duties prescribed in paragraph (c) of this Section. 

(c) Duties of Chief Executive Officer.  The Chief Executive Officer shall preside at 
all meetings of the stockholders and (if a director) at all meetings of the Board of Directors, unless the 
Chairman of the Board of Directors has been appointed and is present.  The Chief Executive Officer shall 
be the chief executive officer of the corporation and shall, subject to the control of the Board of Directors, 
have general supervision, direction and control of the business and officers of the corporation.  The Chief 
Executive Officer shall perform other duties commonly incident to the office and shall also perform such 
other duties and have such other powers as the Board of Directors shall designate from time to time. 

(d) Duties of President.  In the absence or disability of the Chief Executive Officer 
or if the office of Chief Executive Officer is vacant, the President shall preside at all meetings of the 
stockholders and (if a director) at all meetings of the Board of Directors, unless the Chairman of the 
Board of Directors has been appointed and is present.  If the office of Chief Executive Officer is vacant, 
the President shall be the chief executive officer of the corporation and shall, subject to the control of the 
Board of Directors, have general supervision, direction and control of the business and officers of the 
corporation. The President shall perform other duties commonly incident to the office and shall also 
perform such other duties and have such other powers as the Board of Directors shall designate from time 
to time. 

(e) Duties of Vice Presidents.  The Vice Presidents may assume and perform the 
duties of the President in the absence or disability of the President or whenever the office of President is 
vacant.  The Vice Presidents shall perform other duties commonly incident to their office and shall also 
perform such other duties and have such other powers as the Board of Directors or the President shall 
designate from time to time. 

(f) Duties of Secretary.  The Secretary shall attend all meetings of the stockholders 
and of the Board of Directors and shall record all acts and proceedings thereof in the minute book of the 
corporation.  The Secretary shall give notice in conformity with these Bylaws of all meetings of the 
stockholders and of all meetings of the Board of Directors and any committee thereof requiring notice.  
The Secretary shall perform all other duties provided for in these Bylaws and other duties commonly 
incident to the office and shall also perform such other duties and have such other powers as the Board of 
Directors shall designate from time to time.  The Chief Executive Officer may direct any Assistant 
Secretary to assume and perform the duties of the Secretary in the absence or disability of the Secretary, 
and each Assistant Secretary shall perform other duties commonly incident to the office and shall also 
perform such other duties and have such other powers as the Board of Directors or the Chief Executive 
Officer shall designate from time to time. 

(g) Duties of Chief Financial Officer.  The Chief Financial Officer shall keep or 
cause to be kept the books of account of the corporation in a thorough and proper manner and shall render 
statements of the financial affairs of the corporation in such form and as often as required by the Board of 
Directors or the Chief Executive Officer.  The Chief Financial Officer, subject to the order of the Board of 
Directors, shall have the custody of all funds and securities of the corporation.  The Chief Financial 
Officer shall perform other duties commonly incident to his or her office and shall also perform such 
other duties and have such other powers as the Board of Directors or the Chief Executive Officer shall 
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designate from time to time.  The Chief Executive Officer may direct the Treasurer or any Assistant 
Treasurer, or the Controller or any Assistant Controller to assume and perform the duties of the Chief 
Financial Officer in the absence or disability of the Chief Financial Officer, and each Treasurer and 
Assistant Treasurer and each Controller and Assistant Controller shall perform other duties commonly 
incident to the office and shall also perform such other duties and have such other powers as the Board of 
Directors or the Chief Executive Officer shall designate from time to time.  

Section 29. Delegation of Authority.  The Board of Directors may from time to time 
delegate the powers or duties of any officer to any other officer or agent, notwithstanding any provision 
hereof. 

Section 30. Resignations.  Any officer may resign at any time by giving notice in writing or 
by electronic transmission notice to the Board of Directors or to the Chief Executive Officer or to the 
President or to the Secretary.  Any such resignation shall be effective when received by the person or 
persons to whom such notice is given, unless a later time is specified therein, in which event the 
resignation shall become effective at such later time.  Unless otherwise specified in such notice, the 
acceptance of any such resignation shall not be necessary to make it effective.  Any resignation shall be 
without prejudice to the rights, if any, of the corporation under any contract with the resigning officer. 

Section 31. Removal.  Any officer may be removed from office at any time, either with or 
without cause, by the affirmative vote of a majority of the directors in office at the time, or by the 
unanimous written or electronic consent of the directors in office at the time, or by any committee or 
superior officers upon whom such power of removal may have been conferred by the Board of Directors. 

ARTICLE VI 
 

EXECUTION OF CORPORATE INSTRUMENTS AND VOTING 
OF SECURITIES OWNED BY THE CORPORATION 

Section 32. Execution of Corporate Instruments.  The Board of Directors may, in its 
discretion, determine the method and designate the signatory officer or officers, or other person or 
persons, to execute on behalf of the corporation any corporate instrument or document, or to sign on 
behalf of the corporation the corporate name, or to enter into contracts on behalf of the corporation, 
except as otherwise provided by law or these Bylaws, and such execution or signature shall be binding 
upon the corporation.  All checks and drafts drawn on banks or other depositaries of funds to the credit of 
the corporation or on special accounts of the corporation shall be signed by such person or persons as the 
Board of Directors shall authorize so to do.  Unless authorized or ratified by the Board of Directors or 
within the agency power of an officer, no officer, agent or employee shall have any power or authority to 
bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any 
purpose or for any amount. 

Section 33. Voting of Securities Owned by the Corporation.  All stock and other securities 
of other corporations owned or held by the corporation for itself, or for other parties in any capacity, shall 
be voted, and all proxies with respect thereto shall be executed, by the person authorized so to do by 
resolution of the Board of Directors, or, in the absence of such authorization, by the Chairman of the 
Board of Directors, the Chief Executive Officer, the President, or any Vice President. 

ARTICLE VII 
 

SHARES OF STOCK 
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Section 34. Form and Execution of Certificates. The shares of the corporation shall be 
represented by certificates, or shall be uncertificated.  Certificates for the shares of stock, if any, of the 
corporation shall be in such form as is consistent with the Certificate of Incorporation and applicable law.  
Every holder of shares of stock in the corporation represented by certificate shall be entitled to have a 
certificate signed by or in the name of the corporation by any two authorized officers, including but not 
limited to the Chief Executive Officer, the President, the Chief Financial Officer, any Vice President, the 
Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the number of shares 
owned by him or her in the corporation.  Any or all of the signatures on the certificate may be facsimiles.  
In case any officer, transfer agent, or registrar who has signed or whose facsimile signature has been 
placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such 
certificate is issued, it may be issued with the same effect as if he or she were such officer, transfer agent, 
or registrar at the date of issue. 

Section 35. Lost Certificates.  A new certificate or certificates shall be issued in place of any 
certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen, or 
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be 
lost, stolen, or destroyed.  The corporation may require, as a condition precedent to the issuance of a new 
certificate or certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or the 
owner’s legal representative, to agree to indemnify the corporation in such manner as it shall require or to 
give the corporation a surety bond in such form and amount as it may direct as indemnity against any 
claim that may be made against the corporation with respect to the certificate alleged to have been lost, 
stolen, or destroyed. 

Section 36. Restrictions on Transfer. 

(a)  No holder of any of the shares of stock of the corporation may sell, transfer, 
assign, pledge, or otherwise dispose of or encumber any of the shares of stock of the corporation or any 
right or interest therein, whether voluntarily or by operation of law, or by gift or otherwise (each, a 
“Transfer”) without the prior written consent of the corporation, upon duly authorized action of its Board 
of Directors.  The corporation may withhold consent for any legitimate corporate purpose, as determined 
by the Board of Directors.   Examples of the basis for the corporation to withhold its consent include, 
without limitation, (i) if such Transfer to individuals, companies or any other form of entity identified by 
the corporation as a potential competitor or considered by the corporation to be unfriendly; or (ii) if such 
Transfer increases the risk of the corporation having a class of security held of record by 2,000 or more 
persons, or 500 or more persons who are not accredited investors (as such term is defined by the SEC), as 
described in Section 12(g) of the 1934 Act and any related regulations, or otherwise requiring the 
corporation to register any class of securities under the 1934 Act; or (iii) if such Transfer would result in 
the loss of any federal or state securities law exemption relied upon by the corporation in connection with 
the initial issuance of such shares or the issuance of any other securities; or (iv) if such Transfer is 
facilitated in any manner by any public posting, message board, trading portal, internet site, or similar 
method of communication, including without limitation any trading portal or internet site intended to 
facilitate secondary transfers of securities; or (v) if such Transfer is to be effected in a brokered 
transaction; or (vi) if such Transfer represents a Transfer of less than all of the shares then held by the 
stockholder and its affiliates or is to be made to more than a single transferee. 

(b) If a stockholder desires to Transfer any shares, then the stockholder shall first 
give written notice thereof to the corporation.  The notice shall name the proposed transferee and state the 
number of shares to be transferred, the proposed consideration, and all other terms and conditions of the 
proposed transfer.  Any shares proposed to be transferred to which Transfer the corporation has consented 
pursuant to paragraph (a) of this Section will first be subject to the corporation’s right of first refusal 
located in Section 37 of these Bylaws. 
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(c) At the option of the corporation, the stockholder shall be obligated to pay to the 
corporation a reasonable transfer fee related to the costs and time of the corporation and its legal and other 
advisors related to any proposed Transfer. 

(d) Any Transfer, or purported Transfer, of shares not made in strict compliance with 
this Section shall be null and void, shall not be recorded on the books of the corporation and shall not be 
recognized by the corporation.  

(e) The foregoing restriction on Transfer shall terminate upon the date securities of 
the corporation are first offered to the public pursuant to a registration statement filed with, and declared 
effective by, the SEC under the Securities Act of 1933, as amended (the “1933 Act”). 

(f) The certificates representing shares of stock of the corporation shall bear on their 
face the following legend so long as the foregoing Transfer restrictions are in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO 
A TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE 
CORPORATION.” 

Section 37. Right of First Refusal.  No stockholder shall Transfer any of the shares of stock 
of the corporation, except by a Transfer that meets the requirements set forth in this Section 37, in 
addition to any other restrictions or requirements set forth under applicable law or these Bylaws: 

(a) If the stockholder desires to Transfer any of his or her shares of stock, then the 
stockholder shall first give written notice thereof to the corporation.  The notice shall name the proposed 
transferee and state the number of shares to be transferred, the proposed consideration, and all other terms 
and conditions of the proposed transfer. 

(b) For 30 days following receipt of such notice, the corporation shall have the 
option to purchase up to all the shares specified in the notice at the price and upon the terms set forth in 
such notice; provided, however, that, with the consent of the stockholder, the corporation shall have the 
option to purchase a lesser portion of the shares specified in said notice at the price and upon the terms set 
forth therein.  In the event of a gift, property settlement or other Transfer in which the proposed transferee 
is not paying the full price for the shares, and that is not otherwise exempted from the provisions of this 
Section, the price shall be deemed to be the fair market value of the stock at such time as determined in 
good faith by the Board of Directors.  In the event the corporation elects to purchase all of the shares or, 
with consent of the stockholder, a lesser portion of the shares, it shall give written notice to the 
transferring stockholder of its election and settlement for said shares shall be made as provided below in 
paragraph (d) of this Section. 

(c) The corporation may assign its rights hereunder. 

(d) In the event the corporation and/or its assignee(s) elect to acquire any of the 
shares of the transferring stockholder as specified in said transferring stockholder’s notice, the Secretary 
of the corporation shall so notify the transferring stockholder and settlement thereof shall be made in cash 
within 30 days after the Secretary of the corporation receives said transferring stockholder’s notice; 
provided that if the terms of payment set forth in said transferring stockholder’s notice were other than 
cash against delivery, the corporation and/or its assignee(s) shall pay for said shares on the same terms 
and conditions set forth in said transferring stockholder’s notice. 
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(e) In the event the corporation and/or its assignees(s) do not elect to acquire all of 
the shares specified in the transferring stockholder’s notice, said transferring stockholder may, subject to 
the corporation’s approval and all other restrictions on Transfer located in Section 36 of these Bylaws, 
within the 60-day period following the expiration or waiver of the option rights granted to the corporation 
and/or its assignees(s) herein, Transfer the shares specified in said transferring stockholder’s notice that 
were not acquired by the corporation and/or its assignees(s) as specified in said transferring stockholder’s 
notice.  All shares so sold by said transferring stockholder shall continue to be subject to the provisions of 
this Bylaw in the same manner as before said Transfer. 

(f) Anything to the contrary contained herein notwithstanding, the following 
transactions shall be exempt from the right of first refusal in paragraph (a) of this Section: 

(1) A stockholder’s Transfer of any or all shares held either during such 
stockholder’s lifetime or on death by will or intestacy to such stockholder’s immediate family or to any 
custodian or trustee for the account of such stockholder or such stockholder’s immediate family or to any 
limited partnership of which the stockholder, members of such stockholder’s immediate family or any 
trust for the account of such stockholder or such stockholder’s immediate family will be the general or 
limited partner(s) of such partnership. “Immediate family” as used herein shall mean spouse, lineal 
descendant, father, mother, brother, or sister of the stockholder making such Transfer; 

(2) A stockholder’s bona fide pledge or mortgage of any shares with a 
commercial lending institution, provided that any subsequent Transfer of said shares by said institution 
shall be conducted in the manner set forth in this Bylaw; 

(3) A stockholder’s Transfer of any or all of such stockholder’s shares to the 
corporation or to any other stockholder of the corporation; 

(4) A stockholder’s Transfer of any or all of such stockholder’s shares to a 
person who, at the time of such Transfer, is an officer or director of the corporation; 

(5) A corporate stockholder’s Transfer of any or all of its shares pursuant to 
and in accordance with the terms of any merger, consolidation, reclassification of shares or capital 
reorganization of the corporate stockholder, or pursuant to a sale of all or substantially all of the stock or 
assets of a corporate stockholder; 

(6) A corporate stockholder’s Transfer of any or all of its shares to any or all 
of its stockholders; or 

(7) A Transfer by a stockholder that is a limited or general partnership to any 
or all of its partners or former partners in accordance with partnership interests. 

In any such case, the transferee, assignee, or other recipient shall receive and hold such stock 
subject to the provisions of this Section and any other restrictions set forth in these Bylaws, and there 
shall be no further Transfer of such stock except in accord with this Section and the other provisions of 
these Bylaws. 

(g) The provisions of this Bylaw may be waived with respect to any Transfer either 
by the corporation, upon duly authorized action of its Board of Directors, or by the stockholders, upon the 
express written consent of the owners of a majority of the voting power of the corporation (excluding the 
votes represented by those shares to be transferred by the transferring stockholder).   This Bylaw may be 
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amended or repealed either by a duly authorized action of the Board of Directors or by the stockholders, 
upon the express written consent of the owners of a majority of the voting power of the corporation. 

(h) Any Transfer, or purported Transfer, of securities of the corporation shall be null 
and void unless the terms, conditions, and provisions of this Bylaw are strictly observed and followed. 

(i) The foregoing right of first refusal shall terminate upon the date securities of the 
corporation are first offered to the public pursuant to a registration statement filed with, and declared 
effective by, the SEC under the Securities Act of 1933, as amended. 

(j) The certificates representing shares of stock of the corporation that are subject to 
the right of first refusal in paragraph (a) of this Section shall bear on their face the following legend so 
long as the foregoing right of first refusal remains in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO A RIGHT OF FIRST REFUSAL OPTION IN FAVOR 
OF THE CORPORATION AND/OR ITS ASSIGNEE(S), AS 
PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

(k) To the extent this Section conflicts with any written agreements between the 
corporation and the stockholder attempting to Transfer shares, such agreement shall control. 

Section 38. Fixing Record Dates. 

(a) In order that the corporation may determine the stockholders entitled to notice of 
or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix, in 
advance, a record date, which record date shall not precede the date upon which the resolution fixing the 
record date is adopted by the Board of Directors, and which record date shall, subject to applicable law, 
not be more than 60 nor less than 10 days before the date of such meeting.  If no record date is fixed by 
the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a 
meeting of stockholders shall be at the close of business on the day immediately preceding the day on 
which notice is given, or if notice is waived, at the close of business on the day immediately preceding the 
day on which the meeting is held.  A determination of stockholders of record entitled to notice of or to 
vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that 
the Board of Directors may fix a new record date for the adjourned meeting. 

(b) In order that the corporation may determine the stockholders entitled to consent 
to corporate action in writing without a meeting, the Board of Directors may fix a record date, which 
record date shall not precede the date upon which the resolution fixing the record date is adopted by the 
Board of Directors, and which date shall not be more than 10 days after the date upon which the 
resolution fixing the record date is adopted by the Board of Directors.  Any stockholder of record seeking 
to have the stockholders authorize or take corporate action by written consent shall, by written notice to 
the Secretary, request the Board of Directors to fix a record date.  The Board of Directors shall promptly, 
but in all events within 10 days after the date on which such a request is received, adopt a resolution 
fixing the record date.  If no record date has been fixed by the Board of Directors within 10 days of the 
date on which such a request is received, the record date for determining stockholders entitled to consent 
to corporate action in writing without a meeting, when no prior action by the Board of Directors is 
required by applicable law, shall be the first date on which a signed written consent setting forth the 
action taken or proposed to be taken is delivered to the corporation by delivery to its registered office in 
the State of Delaware, its principal place of business or an officer or agent of the corporation having 
custody of the book in which proceedings of meetings of stockholders are recorded.  Delivery made to the 
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corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested.  
If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is 
required by law, the record date for determining stockholders entitled to consent to corporate action in 
writing without a meeting shall be at the close of business on the day on which the Board of Directors 
adopts the resolution taking such prior action. 

(c) In order that the corporation may determine the stockholders entitled to receive 
payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to 
exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any 
other lawful action, the Board of Directors may fix, in advance, a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted, and which record date shall 
be not more than 60 days prior to such action.  If no record date is fixed, the record date for determining 
stockholders for any such purpose shall be at the close of business on the day on which the Board of 
Directors adopts the resolution relating thereto. 

Section 39. Registered Stockholders.  The corporation shall be entitled to recognize the 
exclusive right of a person registered on its books as the owner of shares to receive dividends, and to vote 
as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such 
share or shares on the part of any other person whether or not it shall have express or other notice thereof, 
except as otherwise provided by the laws of Delaware. 

ARTICLE VIII 
 

OTHER SECURITIES OF THE CORPORATION 

Section 40. Execution of Other Securities.  All bonds, debentures and other corporate 
securities of the corporation, other than stock certificates (covered in Section 34 of these Bylaws), may be 
signed by the Chairman of the Board of Directors, the Chief Executive Officer, the President or any Vice 
President, or such other person as may be authorized by the Board of Directors, and the corporate seal 
impressed thereon or a facsimile of such seal imprinted thereon and attested by the signature of the 
Secretary or an Assistant Secretary, or the Chief Financial Officer or Treasurer or an Assistant Treasurer; 
provided, however, that where any such bond, debenture or other corporate security shall be authenticated 
by the manual signature, or where permissible facsimile signature, of a trustee under an indenture 
pursuant to which such bond, debenture or other corporate security shall be issued, the signatures of the 
persons signing and attesting the corporate seal on such bond, debenture or other corporate security may 
be the imprinted facsimile of the signatures of such persons.  Interest coupons appertaining to any such 
bond, debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the 
Treasurer or an Assistant Treasurer of the corporation or such other person as may be authorized by the 
Board of Directors, or bear imprinted thereon the facsimile signature of such person.  In case any officer 
who shall have signed or attested any bond, debenture or other corporate security, or whose facsimile 
signature shall appear thereon or on any such interest coupon, shall have ceased to be such officer before 
the bond, debenture or other corporate security so signed or attested shall have been delivered, such bond, 
debenture or other corporate security nevertheless may be adopted by the corporation and issued and 
delivered as though the person who signed the same or whose facsimile signature shall have been used 
thereon had not ceased to be such officer of the corporation. 

ARTICLE IX 
 

DIVIDENDS 



160468793 v1  

Section 41. Declaration of Dividends.  Dividends upon the capital stock of the corporation, 
subject to the provisions of the Certificate of Incorporation and applicable law, if any, may be declared by 
the Board of Directors pursuant to law at any regular or special meeting.  Dividends may be paid in cash, 
in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation 
and applicable law. 

Section 42. Dividend Reserve.  Before payment of any dividend, there may be set aside out 
of any funds of the corporation available for dividends such sum or sums as the Board of Directors from 
time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or 
for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other 
purpose as the Board of Directors shall think conducive to the interests of the corporation, and the Board 
of Directors may modify or abolish any such reserve in the manner in which it was created. 

ARTICLE X 
 

FISCAL YEAR 

Section 43. Fiscal Year.  The fiscal year of the corporation shall be fixed by resolution of the 
Board of Directors. 

ARTICLE XI 
 

INDEMNIFICATION 

Section 44. Indemnification of Directors, Executive Officers, Other Officers, Employees 
and Other Agents. 

(a) Directors and Executive Officers.  The corporation shall indemnify its directors 
and executive officers (for the purposes of this Article, “executive officers” shall have the meaning 
defined in Rule 3b-7 promulgated under the 1934 Act) to the fullest extent not prohibited by the DGCL or 
any other applicable law; provided, however, that the corporation may modify the extent of such 
indemnification by individual contracts with its directors and executive officers; and, provided, further, 
that the corporation shall not be required to indemnify any director or executive officer in connection with 
any proceeding (or part thereof) initiated by such person unless (i) such indemnification is expressly 
required to be made by law, (ii) the proceeding was authorized by the Board of Directors of the 
corporation, (iii) such indemnification is provided by the corporation, in its sole discretion, pursuant to 
the powers vested in the corporation under the DGCL or any other applicable law or (iv) such 
indemnification is required to be made under paragraph (d) of this Section. 

(b) Other Officers, Employees and Other Agents.  The corporation shall have 
power to indemnify its other officers, employees and other agents as set forth in the DGCL or any other 
applicable law.  The Board of Directors shall have the power to delegate the determination of whether 
indemnification shall be given to any such person except executive officers to such officers or other 
persons as the Board of Directors shall determine. 

(c) Expenses.  The corporation shall advance to any person who was or is a party or 
is threatened to be 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 
director or executive officer of the corporation, or is or was serving at the request of the corporation as a 
director or executive officer of another corporation, partnership, joint venture, trust or other enterprise, 
prior to the final disposition of the proceeding, promptly following request therefor, all expenses incurred 
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by any director or executive officer in connection with such proceeding, provided, however, that, if the 
DGCL requires, an advancement of expenses incurred by a director or officer in his or her capacity as a 
director or officer (and not in any other capacity in which service was or is rendered by such indemnitee, 
including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the 
corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it 
shall ultimately be determined by final judicial decision from which there is no further right to appeal that 
such indemnitee is not entitled to be indemnified for such expenses under this Section or otherwise. 

Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this Section, no 
advance shall be made by the corporation to an executive officer of the corporation (except by reason of 
the fact that such executive officer is or was a director of the corporation, in which event this paragraph 
shall not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, 
if a determination is reasonably and promptly made  (i) by a majority vote of a quorum consisting of 
directors who were not parties to the proceeding, even if not a quorum, or (ii) by a committee of such 
directors designated by a majority of such directors, even though less than a quorum, or (iii) if there are 
no such directors, or such directors so direct, by independent legal counsel in a written opinion, that the 
facts known to the decision-making party at the time such determination is made demonstrate clearly and 
convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or 
not opposed to the best interests of the corporation. 

(d) Enforcement.  Without the necessity of entering into an express contract, all 
rights to indemnification and advances to directors and executive officers under this Section shall be 
deemed to be contractual rights and be effective to the same extent and as if provided for in a contract 
between the corporation and the director or executive officer.  Any right to indemnification or advances 
granted by this Section to a director or executive officer shall be enforceable by or on behalf of the person 
holding such right in any court of competent jurisdiction if (i) the claim for indemnification or advances is 
denied, in whole or in part, or (ii) no disposition of such claim is made within 90 days of request therefor.  
The claimant in such enforcement action, if successful in whole or in part, shall be entitled to be paid also 
the expense of prosecuting the claim.  In connection with any claim for indemnification, the corporation 
shall be entitled to raise as a defense to any such action that the claimant has not met the standards of 
conduct that make it permissible under the DGCL or any other applicable law for the corporation to 
indemnify the claimant for the amount claimed.  In connection with any claim by an executive officer of 
the corporation (except in any action, suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that such executive officer is or was a director of the corporation) for 
advances, the corporation shall be entitled to raise as a defense as to any such action clear and convincing 
evidence that such person acted in bad faith or in a manner that such person did not believe to be in or not 
opposed to the best interests of the corporation, or with respect to any criminal action or proceeding that 
such person acted without reasonable cause to believe that his or her conduct was lawful.  Neither the 
failure of the corporation (including its Board of Directors, independent legal counsel or its stockholders) 
to have made a determination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because he has met the applicable standard of conduct set forth in 
the DGCL or any other applicable law, nor an actual determination by the corporation (including its 
Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such 
applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has 
not met the applicable standard of conduct. 

(e) Non-Exclusivity of Rights.  The rights conferred on any person by this Section 
shall not be exclusive of any other right that such person may have or hereafter acquire under any 
applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders 
or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in 
another capacity while holding office.  The corporation is specifically authorized to enter into individual 
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contracts with any or all of its directors, officers, employees or agents respecting indemnification and 
advances, to the fullest extent not prohibited by the DGCL or any other applicable law. 

(f) Survival of Rights.  The rights conferred on any person by this Section shall 
continue as to a person who has ceased to be a director or executive officer and shall inure to the benefit 
of the heirs, executors and administrators of such a person. 

(g) Insurance.  To the fullest extent permitted by the DGCL, or any other applicable 
law, the corporation, upon approval by the Board of Directors, may purchase insurance on behalf of any 
person required or permitted to be indemnified pursuant to this Section. 

(h) Amendments.  Any repeal or modification of this Section shall only be 
prospective and shall not affect the rights under this Bylaw in effect at the time of the alleged occurrence 
of any action or omission to act that is the cause of any proceeding against any agent of the corporation. 

(i) Saving Clause.  If this Section or any portion hereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the corporation shall nevertheless indemnify each 
director and executive officer to the full extent not prohibited by any applicable portion of this Bylaw that 
shall not have been invalidated, or by any other applicable law.  If this Section shall be invalid due to the 
application of the indemnification provisions of another jurisdiction, then the corporation shall indemnify 
each director and executive officer to the full extent under applicable law. 

(j) Certain Definitions.  For the purposes of this Section, the following definitions 
shall apply: 

(1) The term “proceeding” shall be broadly construed and shall include, 
without limitation, the investigation, preparation, prosecution, defense, settlement, arbitration and appeal 
of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, administrative or investigative. 

(2) The term “expenses” shall be broadly construed and shall include, 
without limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment 
and any other costs and expenses of any nature or kind incurred in connection with any proceeding. 

(3) The term the “corporation” shall include, in addition to the resulting 
corporation, any constituent corporation (including any constituent of a constituent) absorbed in a 
consolidation or merger that, if its separate existence had continued, would have had power and authority 
to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, 
officer, employee or agent of such constituent corporation, or is or was serving at the request of such 
constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint 
venture, trust or other enterprise, shall stand in the same position under the provisions of this Section with 
respect to the resulting or surviving corporation as he would have with respect to such constituent 
corporation if its separate existence had continued. 

(4) References to a “director,” “executive officer,” “officer,” “employee,” or 
“agent” of the corporation shall include, without limitation, situations where such person is serving at the 
request of the corporation as, respectively, a director, executive officer, officer, employee, trustee or agent 
of another corporation, partnership, joint venture, trust or other enterprise. 

(5) References to “other enterprises” shall include employee benefit plans; 
references to “fines” shall include any excise taxes assessed on a person with respect to an employee 
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benefit plan; and references to “serving at the request of the corporation” shall include any service as a 
director, officer, employee or agent of the corporation that imposes duties on, or involves services by, 
such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or 
beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the 
interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in 
a manner “not opposed to the best interests of the corporation” as referred to in this Section. 

ARTICLE XII 
 

NOTICES 

Section 45. Notices. 

(a) Notice to Stockholders.  Written notice to stockholders of stockholder meetings 
shall be given as provided in Section 7 of these Bylaws.  Without limiting the manner by which notice 
may otherwise be given effectively to stockholders under any agreement or contract with such 
stockholder, and except as otherwise required by law, written notice to stockholders for purposes other 
than stockholder meetings may be sent by United States mail or nationally recognized overnight courier, 
or by facsimile, telegraph or telex or by electronic mail or other electronic means. 

(b) Notice to Directors.  Any notice required to be given to any director may be 
given by the method stated in paragraph (a) of this Section, or as provided for in Section 21 of these 
Bylaws. If such notice is not delivered personally, it shall be sent to such address as such director shall 
have filed in writing with the Secretary, or, in the absence of such filing, to the last known post office 
address of such director. 

(c) Affidavit of Mailing.  An affidavit of mailing, executed by a duly authorized and 
competent employee of the corporation or its transfer agent appointed with respect to the class of stock 
affected or other agent, specifying the name and address or the names and addresses of the stockholder or 
stockholders, or director or directors, to whom any such notice or notices was or were given, and the time 
and method of giving the same, shall in the absence of fraud, be prima facie evidence of the facts therein 
contained. 

(d) Methods of Notice.  It shall not be necessary that the same method of giving 
notice be employed in respect of all recipients of notice, but one permissible method may be employed in 
respect of any one or more, and any other permissible method or methods may be employed in respect of 
any other or others. 

(e) Notice to Person with Whom Communication Is Unlawful.  Whenever notice 
is required to be given, under any provision of law or of the Certificate of Incorporation or Bylaws of the 
corporation, to any person with whom communication is unlawful, the giving of such notice to such 
person shall not be required and there shall be no duty to apply to any governmental authority or agency 
for a license or permit to give such notice to such person.  Any action or meeting that shall be taken or 
held without notice to any such person with whom communication is unlawful shall have the same force 
and effect as if such notice had been duly given.  In the event that the action taken by the corporation is 
such as to require the filing of a certificate under any provision of the DGCL, the certificate shall state, if 
such is the fact and if notice is required, that notice was given to all persons entitled to receive notice 
except such persons with whom communication is unlawful. 

(f) Notice to Stockholders Sharing an Address.   Except as otherwise prohibited 
under DGCL, any notice given under the provisions of DGCL, the Certificate of Incorporation or the 
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Bylaws shall be effective if given by a single written notice to stockholders who share an address if 
consented to by the stockholders at that address to whom such notice is given. Such consent shall have 
been deemed to have been given if such stockholder fails to object in writing to the corporation within 60 
days of having been given notice by the corporation of its intention to send the single notice. Any consent 
shall be revocable by the stockholder by written notice to the corporation.  

ARTICLE XIII 
 

AMENDMENTS 

Section 46. Amendments.  The Board of Directors is expressly empowered to adopt, amend 
or repeal Bylaws of the corporation.  The stockholders shall also have power to adopt, amend or repeal 
the Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any class 
or series of stock of the corporation required by law or by the Certificate of Incorporation, such action by 
stockholders shall require the affirmative vote of the holders of a majority of the voting power of all of 
the then-outstanding shares of the capital stock of the corporation entitled to vote generally in the election 
of directors, voting together as a single class. 

ARTICLE XIV 
 

LOANS TO OFFICERS 

Section 47. Loans to Officers.  Except as otherwise prohibited under applicable law, the 
corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other 
employee of the corporation or of its subsidiaries, including any officer or employee who is a Director of 
the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, such loan, 
guarantee or assistance may reasonably be expected to benefit the corporation.  The loan, guarantee or 
other assistance may be with or without interest and may be unsecured, or secured in such manner as the 
Board of Directors shall approve, including, without limitation, a pledge of shares of stock of the 
corporation.  Nothing in these Bylaws shall be deemed to deny, limit or restrict the powers of guaranty or 
warranty of the corporation at common law or under any statute. 

ARTICLE XV 
 

MISCELLANEOUS 

Section 48. Forum.  Unless the corporation consents in writing to the selection of an 
alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum 
for (i) any derivative action or proceeding brought on behalf of the corporation; (ii) any action asserting a 
claim of breach of a fiduciary duty owed by any director, officer or other employee of the corporation to 
the corporation or the corporation’s stockholders; (iii) any action asserting a claim against the corporation 
or any director or officer or other employee of the corporation arising pursuant to any provision of the 
DGCL, the certificate of incorporation or the Bylaws of the corporation; or (iv) any action asserting a 
claim against the corporation or any director or officer or other employee of the corporation governed by 
the internal affairs doctrine. 
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ARTICLE I 

OFFICES 

Section 1. Registered Office. The registered office of the corporation in the State of 
Delaware shall be 1209 Orange Street, City of Wilmington, County of New Castle, 19801 or in such other 
location as the Board of Directors may from time to time determine or the business of the corporation 
may require. 

 
Section 2.  Other Offices. The corporation shall  also  have  and  maintain  an  office  or 

principal place of business at such place as may be fixed by the Board of Directors, and may also have 
offices at such other places, both within and without the State of Delaware, as the Board of Directors may 
from time to time determine or the business of the corporation may require. 

 
ARTICLE II 

CORPORATE SEAL 

Section 3. Corporate Seal. The Board of Directors may adopt a corporate seal. Said seal 
may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise. 

 
ARTICLE III 

STOCKHOLDERS’ MEETINGS 

Section 4.        Place of Meetings.  Meetings of the stockholders of the corporation may be held 
at such place, either within or without the State of Delaware, as may be determined from time to time by 
the Board of Directors. The Board of Directors may, in its sole discretion, determine that the meeting 
shall not be held at any place, but may instead be held solely by means of remote communication as 
provided under the Delaware General Corporation Law (“DGCL”). 

 
Section 5. Annual Meeting. 

 
(a) The annual meeting of the stockholders of the corporation, for the purpose of 

election of directors and for such other business as may lawfully come before it, shall be held on such 
date and at such time as may be designated from time to time by the Board of Directors. Nominations of 
persons for election to the Board of Directors of the corporation and the proposal of business to be 
considered by the stockholders may be made at an annual meeting of stockholders: (i) pursuant to the 
corporation’s notice of meeting of stockholders; (ii) by or at the direction of the Board of Directors; or 
(iii) by any stockholder of the corporation who was a stockholder of record at the time of giving of notice 
provided for in the following paragraph, who is entitled to vote at the meeting and who complied with the 
notice procedures set forth in this Section. 

 
(b) At an annual meeting of the stockholders, only such business shall be conducted 

as shall have been properly brought before the meeting. For nominations or other business to be properly 
brought before an annual meeting by a stockholder pursuant to clause (iii) of paragraph (a) of this Section, 
(i) the stockholder must have given timely notice thereof in writing to the Secretary of the corporation, (ii) 
such other business must be a proper matter for stockholder action under the DGCL and applicable law, 
(iii) if the stockholder, or the beneficial owner on whose behalf any such proposal or nomination is made, 
has provided the corporation with a Solicitation Notice (as defined in this paragraph), such stockholder or 
beneficial owner must, in the case of a proposal, have delivered a proxy statement and form of proxy to 



 

holders of at least the percentage of the corporation’s voting shares required under applicable law to carry 
any such proposal, or, in the case of a nomination or nominations, have delivered a proxy statement and 
form of proxy to holders of a percentage of the corporation’s voting shares reasonably believed by such 
stockholder or beneficial owner to be sufficient to elect the nominee or nominees proposed to be 
nominated by such stockholder, and must, in either case, have included in such materials the Solicitation 
Notice, and (iv) if no Solicitation Notice relating thereto has been timely provided pursuant to this 
Section, the stockholder or beneficial owner proposing such business or nomination must not have 
solicited a number of proxies sufficient to have required the delivery of such a Solicitation Notice under 
this Section. To be timely, a stockholder’s notice shall be delivered to the Secretary at the principal 
executive offices of the corporation not later than the close of business on the 90th day nor earlier than the 
close of business on the 120th day prior to the first anniversary of the preceding year’s annual meeting; 
provided, however, that in the event that the date of the annual meeting is advanced more than 30 days 
prior to or delayed by more than 30 days after the anniversary of the preceding year’s annual meeting, 
notice by the stockholder to be timely must be so delivered not earlier than the close of business on the 
120th day prior to such annual meeting and not later than the close of business on the later of the 90th day 
prior to such annual meeting or the 10th day following the day on which public announcement of the date 
of such meeting is first made. In no event shall the public announcement of an adjournment of an annual 
meeting commence a new time period for the giving of a stockholder’s notice as described above. Such 
stockholder’s notice shall set forth: (A) as to each person whom the stockholder proposed to nominate for 
election or reelection as a director all information relating to such person that is required to be disclosed 
in solicitations of proxies for election of directors in an election contest, or is otherwise required, in each 
case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “1934 
Act”), and Rule 14a-4(d) thereunder (including such person’s written consent to being named in the proxy 
statement as a nominee and to serving as a director if elected); (B) as to any other business that the 
stockholder proposes to bring before the meeting, a brief description of the business desired to be brought 
before the meeting, the reasons for conducting such business at the meeting and any material interest in 
such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; 
and (C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the 
nomination or proposal is made (i) the name and address of such stockholder, as they appear on the 
corporation’s books, and of such beneficial owner, (ii) the class and number of shares of the corporation 
that are owned beneficially and of record by such stockholder and such beneficial owner, and (iii)  
whether either such stockholder or beneficial owner intends to deliver a proxy statement and form of 
proxy to holders of, in the case of the proposal, at least the percentage of the corporation’s voting shares 
required under applicable law to carry the proposal or, in the case of a nomination or nominations, a 
sufficient number of holders of the corporation’s voting shares to elect such nominee or nominees (an 
affirmative statement of such intent, a “Solicitation Notice”). 

 
(c) Notwithstanding anything in the second sentence of paragraph (b) of this Section 

to the contrary, in the event that the number of directors to be elected to the Board of Directors of the 
corporation is increased and there is no public announcement naming all of the nominees for director or 
specifying the size of the increased Board of Directors made by the corporation at least 100 days prior to 
the first anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this 
Section shall also be considered timely, but only with respect to nominees for any new positions created 
by such increase, if it shall be delivered to the Secretary at the principal executive offices of the 
corporation not later than the close of business on the 10th day following the day on which such public 
announcement is first made by the corporation. 

 
(d) Only such persons who are nominated in accordance with the procedures set 

forth in this Section (or elected or appointed pursuant to Article IV of these Bylaws) shall be eligible to 
serve as directors and only such business shall be conducted at a meeting of stockholders as shall have 
been brought before the meeting in accordance with the procedures set forth in this Section. Except as 



 

otherwise provided by law, the Chairman of the meeting shall have the power and duty to determine 
whether a nomination or any business proposed to be brought before the meeting was made, or proposed, 
as the case may be, in accordance with the procedures set forth in these Bylaws and, if any proposed 
nomination or business is not in compliance with these Bylaws, to declare that such defective proposal or 
nomination shall not be presented for stockholder action at the meeting and shall be disregarded. 

 
(e) Notwithstanding the foregoing provisions of this Section, in order to include 

information with respect to a stockholder proposal in the proxy statement and form of proxy for a 
stockholders’ meeting, stockholders must provide notice as required by the regulations promulgated under 
the 1934 Act. Nothing in these Bylaws shall be deemed to affect any rights of stockholders to request 
inclusion of proposals in the corporation proxy statement pursuant to Rule 14a-8 under the 1934 Act. 

 
(f) For purposes of this Section, “public announcement” shall mean disclosure in a 

press release reported by the Dow Jones News Service, Associated Press or comparable national news 
service or in a document publicly filed by the corporation with the Securities and Exchange Commission 
(the “SEC”) pursuant to Section 13, 14 or 15(d) of the 1934 Act. 

 
Section 6. Special Meetings. 

 
(a) Special meetings of the stockholders of the corporation may be called, for any 

purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive Officer, 
(iii) the Board of Directors pursuant to a resolution adopted by directors representing a quorum of the 
Board of Directors or (iv) by the holders of shares entitled to cast not less than 20% of the votes at the 
meeting, and shall be held at such place, on such date, and at such time as the Board of Directors shall fix. 

 
(b) If a special meeting is properly called by any person or persons other than the 

Board of Directors, the request shall be in writing, specifying the general nature of the business proposed 
to be transacted, and shall be delivered personally or sent by certified or registered mail, return receipt 
requested, or by telegraphic or other facsimile transmission to the Chairman of the Board of Directors, the 
Chief Executive Officer, or the Secretary of the corporation. No business may be transacted at such 
special meeting otherwise than specified in such notice. The Board of Directors shall determine the time 
and place of such special meeting, which shall be held not less than 35 nor more than 120 days after the 
date of the receipt of the request. Upon determination of the time and place of the meeting, the officer 
receiving the request shall cause notice to be given to the stockholders entitled to vote, in accordance with 
the provisions of Section 7 of these Bylaws. Nothing contained in this paragraph (b) shall be construed as 
limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board of 
Directors may be held. 

 
Section 7.  Notice of Meetings. Except  as  otherwise  provided  by  law,  notice,  given  in 

writing or by electronic transmission, of each meeting of stockholders shall be given not less than 10 nor 
more than 60 days before the date of the meeting to each stockholder entitled to vote at such meeting, 
such notice to specify the place, if any, date and hour, in the case of special meetings, the purpose or 
purposes of the meeting, and the means of remote communications, if any, by which stockholders and 
proxyholders may be deemed to be present in person and vote at any such meeting. If mailed, notice is 
given when deposited in the United States mail, postage prepaid, directed to the stockholder at such 
stockholder’s address as it appears on the records of the corporation. Notice of the time, place, if any, and 
purpose of any meeting of stockholders may be waived in writing, signed by the person entitled to notice 
thereof or by electronic transmission by such person, either before or after such meeting, and will be 
waived by any stockholder by his or her attendance thereat in person, by remote communication, if 
applicable, or by proxy, except when the stockholder attends a meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 



 

lawfully called or convened. Any stockholder so waiving notice of such meeting shall be bound by the 
proceedings of any such meeting in all respects as if due notice thereof had been given. 

 
Section 8.  Quorum. At all meetings of stockholders,  except  as  otherwise  provided  by 

statute, the Certificate of Incorporation or these Bylaws, the presence, in person, by remote 
communication, if applicable, or by proxy duly authorized, of the holders of a majority of the outstanding 
shares of stock entitled to vote shall constitute a quorum for the transaction of business. In the absence of 
a quorum, any meeting of stockholders may be adjourned, from time to time, either by the chairman of  
the meeting or by vote of the holders of a majority of the shares represented thereat, but no other business 
shall be transacted at such meeting. The stockholders present at a duly called or convened meeting, at 
which a quorum is present, may continue to transact business until adjournment, notwithstanding the 
withdrawal of enough stockholders to leave less than a quorum. Except as otherwise provided by statute, 
the Certificate of Incorporation or these Bylaws, in all matters other than the election of directors, the 
affirmative vote of a majority of shares present in person, by remote communication, if applicable, or 
represented by proxy duly authorized at the meeting and entitled to vote generally on the subject matter 
shall be the act of the stockholders. Except as otherwise provided by statute, the Certificate of 
Incorporation or these Bylaws, directors shall be elected by a plurality of the votes of the shares present in 
person, by remote communication, if applicable, or represented by proxy duly authorized at the meeting 
and entitled to vote generally on the election of directors. Where a separate vote by a class or classes or 
series is required, except where otherwise provided by statute, the Certificate of Incorporation or these 
Bylaws, a majority of the outstanding shares of such class or classes or series, present in person, by 
remote communication, if applicable, or represented by proxy duly authorized, shall constitute a quorum 
entitled to take action with respect to that vote on that matter. Except as otherwise provided by statute,  
the Certificate of Incorporation or these Bylaws, the affirmative vote of the majority (plurality, in the case 
of the election of directors) of shares of such class or classes or series present in person, by remote 
communication, if applicable, or represented by proxy at the meeting shall be the act of such class or 
classes or series. 

 
Section 9.  Adjournment  and  Notice  of  Adjourned  Meetings.  Any  meeting  of 

stockholders, whether annual or special, may be adjourned from time to time either by the chairman of the 
meeting or by the vote of a majority of the shares present in person, by remote communication, if 
applicable, or represented by proxy. When a meeting is adjourned to another time or place, if any, notice 
need not be given of the adjourned meeting if the time and place, if any, thereof are announced at the 
meeting at which the adjournment is taken. At the adjourned meeting, the corporation may transact any 
business that might have been transacted at the original meeting pursuant to the Certificate of 
Incorporation, these Bylaws or applicable law. If the adjournment is for more than 30 days or if after the 
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall 
be given to each stockholder of record entitled to vote at the meeting. 

 
Section 10. Voting Rights.   For the purpose of determining those stockholders entitled to    

vote at any meeting of the stockholders, except as otherwise provided by law, only persons in whose 
names shares stand on the stock records of the corporation on the record date, as provided in Section 12 of 
these Bylaws, shall be entitled to vote at any meeting of stockholders. Every person entitled to vote or 
execute consents shall have the right to do so either in person, by remote communication, if applicable, or 
by an agent or agents authorized by a proxy granted in accordance with Delaware law. An agent so 
appointed need not be a stockholder. No proxy shall be voted after three years from its date of creation 
unless the proxy provides for a longer period. 

 
Section 11. Joint Owners of Stock.   If shares or other securities having voting power stand  

of record in the names of two or more persons, whether fiduciaries, members of a partnership, joint 
tenants, tenants in common, tenants by the entirety, or otherwise, or if two or more persons have the same 



 

fiduciary relationship respecting the same shares, unless the Secretary is given written notice to the 
contrary and is furnished with a copy of the instrument or order appointing them or creating the 
relationship wherein it is so provided, their acts with respect to voting (including giving consent pursuant 
to Section 13) shall have the following effect: (a) if only one votes, his or her act binds all; (b) if more 
than one votes, the act of the majority so voting binds all; (c) if more than one votes, but the vote is 
evenly split on any particular matter, each faction may vote the securities in question proportionally, or 
may apply to the Delaware Court of Chancery for relief as provided in the DGCL, Section 217(b). If the 
instrument filed with the Secretary shows that any such tenancy is held in unequal interests, a majority or 
even-split for the purpose of subsection (c) shall be a majority or even-split in interest. 

 
Section 12. List of Stockholders.  The Secretary shall prepare and make, at least 10 days   

before every meeting of stockholders, a complete list of the stockholders entitled to vote at said meeting, 
arranged in alphabetical order, showing the address of each stockholder and the number of shares 
registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, 
for any purpose germane to the meeting, on a reasonably accessible electronic network, provided that the 
information required to gain access to such list is provided with the notice of the meeting, or during 
ordinary business hours, at the principal place of business of the corporation. In the event that the 
corporation determines to make the list available on an electronic network, the corporation may take 
reasonable steps to ensure that such information is available only to stockholders of the corporation. The 
list shall be open to examination of any stockholder during the time of the meeting as provided by law. 

 
Section 13. Action Without Meeting. 

 
(a) Unless otherwise provided in the Certificate of Incorporation, any action required 

by statute to be taken at any annual or special meeting of the stockholders, or any action that may be  
taken at any annual or special meeting of the stockholders, may be taken without a meeting, without prior 
notice and without a vote, if a consent in writing, or by electronic transmission setting forth the action so 
taken, shall be signed by the holders of outstanding stock having not less than the minimum number of 
votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to 
vote thereon were present and voted. 

 
(b) Every written consent or electronic transmission shall bear the date of signature 

of each stockholder who signs the consent, and no written consent or electronic transmission shall be 
effective to take the corporate action referred to therein unless, within 60 days of the earliest dated 
consent delivered to the corporation in the manner herein required, written consents or electronic 
transmissions signed by a sufficient number of stockholders to take action are delivered to the corporation 
by delivery to its registered office in the State of Delaware, its principal place of business or an officer or 
agent of the corporation having custody of the book in which proceedings of meetings of stockholders are 
recorded. Delivery made to a corporation’s registered office shall be by hand or by certified or registered 
mail, return receipt requested. 

 
(c) Prompt notice of the taking of the corporate action without a meeting by less than 

unanimous written consent shall be given to those stockholders who have not consented in writing or by 
electronic transmission and who, if the action had been taken at a meeting, would have been entitled to 
notice of the meeting if the record date for such meeting had been the date that written consents signed by 
a sufficient number of stockholders to take action were delivered to the corporation as provided in Section 
228(c) of the DGCL. If the action to which the stockholders consent is such as would have required the 
filing of a certificate under any section of the DGCL if such action had been voted on by stockholders at a 
meeting thereof, then the certificate filed under such section shall state, in lieu of any statement required 
by such section concerning any vote of stockholders, that written consent has been given in accordance 
with Section 228 of the DGCL. 



 

(d) An electronic mail, facsimile or other electronic transmission consenting to an 
action to be taken and transmitted by a stockholder or proxyholder, shall be deemed to be written, signed 
and dated for the purposes of this Section, provided that any such electronic mail, facsimile or other 
electronic transmission sets forth or is delivered with information from which the corporation can 
determine (i) that the electronic mail, facsimile or other electronic transmission was transmitted by the 
stockholder or proxyholder or by a person or persons authorized to act for the stockholder and (ii) the date 
on which such stockholder or proxyholder or authorized person or persons transmitted such electronic 
mail, facsimile or electronic transmission. The date on which such electronic mail, facsimile or electronic 
transmission is transmitted shall be deemed to be the date on which such consent was signed. No consent 
given by electronic mail, facsimile or other electronic transmission shall be deemed to have been 
delivered until such consent is reproduced in paper form and until such paper form shall be delivered to 
the corporation by delivery to its registered office in the state of Delaware, its principal place of business 
or an officer or agent of the corporation having custody of the book in which proceedings of meetings of 
stockholders are recorded. Delivery made to a corporation’s registered office shall be made by hand or by 
certified or registered mail, return receipt requested. Notwithstanding the foregoing limitations on 
delivery, consents given by electronic mail, facsimile or other electronic transmission may be otherwise 
delivered to the principal place of business of the corporation or to an officer or agent of the corporation 
having custody of the book in which proceedings of meetings of stockholders are recorded if, to the extent 
and in the manner provided by resolution of the board of directors of the corporation. Any  copy, 
facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the 
original writing for any and all purposes for which the original writing could be used, provided that such 
copy, facsimile or other reproduction shall be a complete reproduction of the entire original writing. 

 
Section 14. Organization. 

 
(a) At every meeting of stockholders, the Chairman of the Board of Directors, or, if a 

Chairman has not been appointed or is absent, the Chief Executive Officer, or, if the Chief Executive 
Officer is absent, a chairman of the meeting chosen by a majority in interest of the stockholders entitled to 
vote, present in person or by proxy, shall act as chairman. The Secretary, or, in his or her absence, an 
Assistant Secretary directed to do so by the Chief Executive Officer, shall act as secretary of the meeting. 

 
(b) The Board of Directors shall be entitled to make such rules or regulations for the 

conduct of meetings of stockholders as it shall deem necessary, appropriate or convenient. Subject to  
such rules and regulations of the Board of Directors, if any, the chairman of the meeting shall have the 
right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the 
judgment of such chairman, are necessary, appropriate or convenient for the proper conduct of the 
meeting, including, without limitation, establishing an agenda or order of business for the meeting, rules 
and procedures for maintaining order at the meeting and the safety of those present, limitations on 
participation in such meeting to stockholders of record of the corporation and their duly authorized and 
constituted proxies and such other persons as the chairman shall permit, restrictions on entry to the 
meeting after the time fixed for the commencement thereof, limitations on the time allotted to questions  
or comments by participants and regulation of the opening and closing of the polls for balloting on 
matters that are to be voted on by ballot. The date and time of the opening and closing of the polls for 
each matter upon which the stockholders will vote at the meeting shall be announced at the meeting. 
Unless and to the extent determined by the Board of Directors or the chairman of the meeting, meetings  
of stockholders shall not be required to be held in accordance with rules of parliamentary procedure. 



 

ARTICLE IV 

DIRECTORS 

Section 15.      Number  and  Term  of  Office. The authorized number of directors of the 
corporation shall be fixed by the Board of Directors from time to time. Directors need not be  
stockholders unless so required by the Certificate of Incorporation. If for any cause, the directors shall  
not have been elected at an annual meeting, they may be elected as soon thereafter as convenient. 

 
Section 16.  Powers. The business and  affairs of  the  corporation  shall  be  managed  by or 

under the direction of the Board of Directors, except as otherwise provided by statute or by the Certificate 
of Incorporation. 

 
Section 17. Term of Directors. Subject to the rights of the holders of any series of Preferred 

Stock to elect additional directors under specified circumstances, directors shall be elected at each annual 
meeting of stockholders to serve until the next annual meeting of stockholders and his or her successor is 
duly elected and qualified or until his or her death, resignation or removal. No decrease in the number of 
directors constituting the Board of Directors shall shorten the term of any incumbent director. 

 
Section 18.  Vacancies. Unless otherwise provided in the Certificate of Incorporation, and  

subject to the rights of the holders of any series of Preferred Stock, any vacancies on the Board of 
Directors resulting from death, resignation, disqualification, removal or other causes and any newly 
created directorships resulting from any increase in the number of directors shall, unless the Board of 
Directors determines by resolution that any such vacancies or newly created directorships shall be filled 
by stockholders, be filled only by the affirmative vote of a majority of the directors then in office, even 
though less than a quorum of the Board of Directors, or by a sole remaining director; provided, however, 
that whenever the holders of any class or classes of stock or series thereof are entitled to elect one or more 
directors by the provisions of the Certificate of Incorporation, vacancies and newly created directorships 
of such class or classes or series shall, unless the Board of Directors determines by resolution that any 
such vacancies or newly created directorships shall be filled by stockholders, be filled by a majority of the 
directors elected by such class or classes or series thereof then in office, or by a sole remaining director so 
elected. Any director elected in accordance with the preceding sentence shall hold office for the 
remainder of the full term of the director for which the vacancy was created or occurred and until such 
director’s successor shall have been elected and qualified. A vacancy in the Board of Directors shall be 
deemed to exist under this Bylaw in the case of the death, removal or resignation of any director. 

 
Section 19.     Resignation.  Any director may resign at any time by delivering his or her notice 

in writing or by electronic transmission to the Secretary, such resignation to specify whether it will be 
effective at a particular time, upon receipt by the Secretary or at the pleasure of the Board of Directors. If 
no such specification is made, it shall be deemed effective at the pleasure of the Board of Directors.  
When one or more directors shall resign from the Board of Directors, effective at a future date, a majority 
of the directors then in office, including those who have so resigned, shall have power to fill such vacancy 
or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, 
and each Director so chosen shall hold office for the unexpired portion of the term of the Director whose 
place shall be vacated and until his or her successor shall have been duly elected and qualified. 

 
Section 20.  Removal. Subject to any limitations imposed by applicable law, the Board of 

Directors or any director may be removed from office at any time (i) with cause by the affirmative vote of 
the holders of a majority of the voting power of all then-outstanding shares of capital stock of the 
corporation entitled to vote generally at an election of directors or (ii) without cause by the affirmative 



 

vote of the holders of a majority of the voting power of all then-outstanding shares of capital stock of the 
corporation, entitled to elect such director. 

 
Section 21. Meetings 

 
(a) Regular Meetings. Unless otherwise restricted by the Certificate of 

Incorporation, regular meetings of the Board of Directors may be held at any time or date and at any place 
within or without the State of Delaware that has been designated by the Board of Directors and publicized 
among all directors, either orally or in writing, including a voice-messaging system or other system 
designated to record and communicate messages, facsimile, or by electronic mail or other electronic 
means. No further notice shall be required for a regular meeting of the Board of Directors. 

 
(b) Special Meetings. Unless otherwise restricted by the Certificate of  

Incorporation, special meetings of the Board of Directors may be held at any time and place within or 
without the State of Delaware whenever called by the Chairman of the Board, the Chief Executive Officer 
(if a director), the President (if a director) or any director. 

 
(c) Meetings by Electronic Communications Equipment. Any member of the 

Board of Directors, or of any committee thereof, may participate in a meeting by means of conference 
telephone or other communications equipment by means of which all persons participating in the meeting 
can hear each other, and participation in a meeting by such means shall constitute presence in person at 
such meeting. 

 
(d) Notice of Special Meetings. Notice of the time and place of all special meetings 

of the Board of Directors shall be orally or in writing, by telephone, including a voice messaging system 
or other system or technology designed to record and communicate messages, facsimile, telegraph or 
telex, or by electronic mail or other electronic means, during normal business hours, at least 24 hours 
before the date and time of the meeting. If notice is sent by US mail, it shall be sent by first class mail, 
postage prepaid at least three days before the date of the meeting. Notice of any meeting may be waived 
in writing or by electronic transmission at any time before or after the meeting and will be waived by any 
director by attendance thereat, except when the director attends the meeting for the express purpose of 
objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not 
lawfully called or convened. 

 
(e) Waiver of Notice. The transaction of all business at any meeting of the Board of 

Directors, or any committee thereof, however called or noticed, or wherever held, shall be as valid as 
though had at a meeting duly held after regular call and notice, if a quorum be present and if, either before 
or after the meeting, each of the directors not present who did not receive notice shall sign a written 
waiver of notice or shall waive notice by electronic transmission. All such waivers shall be filed with the 
corporate records or made a part of the minutes of the meeting. 

 
Section 22. Quorum and Voting. 

 
(a) Unless the Certificate of Incorporation requires a greater number, a quorum of 

the Board of Directors shall consist of a majority of the total number of directors then serving; provided, 
however, that such number shall never be less than 1/3 of the total number of directors except that when 
one director is authorized, then one director shall constitute a quorum. At any meeting, whether a quorum 
be present or otherwise, a majority of the directors present may adjourn from time to time until the time 
fixed for the next regular meeting of the Board of Directors, without notice other than by announcement 
at the meeting. If the Certificate of Incorporation provides that one or more directors shall have more or 



 

less than one vote per director on any matter, every reference in this Section to a majority or other 
proportion of the directors shall refer to a majority or other proportion of the votes of the directors. 

 
(b) At each meeting of the Board of Directors at which a quorum is present, all 

questions and business shall be determined by the affirmative vote of a majority of the directors present, 
unless a different vote be required by law, the Certificate of Incorporation or these Bylaws. 

 
Section 23. Action Without Meeting. Unless otherwise restricted by the Certificate of 

Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the Board  
of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of 
Directors or committee, as the case may be, consent thereto in writing or by electronic transmission, and 
such writing or writings or transmission or transmissions are filed with the minutes of proceedings of the 
Board of Directors or committee. Such filing shall be in paper form if the minutes are  maintained in 
paper form and shall be in electronic form if the minutes are maintained in electronic form. 

 
Section 24. Fees and Compensation.   Directors shall be entitled to such compensation for   

their services as may be approved by the Board of Directors, including, if so approved, by resolution of 
the Board of Directors, a fixed sum and expenses of attendance, if any, for attendance at each regular or 
special meeting of the Board of Directors and at any meeting of a committee of the Board of Directors. 
Nothing herein contained shall be construed to preclude any director from serving the corporation in any 
other capacity as an officer, agent, employee, or otherwise and receiving compensation therefor. 

 
Section 25. Committees. 

 
(a) Executive Committee. The Board of Directors may appoint an Executive 

Committee to consist of one or more members of the Board of Directors. The Executive Committee, to 
the extent permitted by law and provided in the resolution of the Board of Directors, shall have and may 
exercise all the powers and authority of the Board of Directors in the management of the business and 
affairs of the corporation, and may authorize the seal of the corporation to be affixed to all papers that 
may require it; but no such committee shall have the power or authority in reference to (i) approving or 
adopting, or recommending to the stockholders, any action or matter expressly required by the DGCL to 
be submitted to stockholders for approval, or (ii) adopting, amending or repealing any bylaw of the 
corporation. 

 
(b) Other Committees. The Board of Directors may, from time to time, appoint 

such other committees as may be permitted by law. Such other committees appointed by the Board of 
Directors shall consist of one or more members of the Board of Directors and shall have such powers and 
perform such duties as may be prescribed by the resolution or resolutions creating such committees, but in 
no event shall any such committee have the powers denied to the Executive Committee in these Bylaws. 

 
(c) Term. The Board of Directors, subject to any requirements of any outstanding 

series of Preferred Stock and the provisions of paragraphs (a) or (b) of this Section may at any time 
increase or decrease the number of members of a committee or terminate the existence of a committee. 
The membership of a committee member shall terminate on the date of his or her death or voluntary 
resignation from the committee or from the Board of Directors. The Board of Directors may at any time 
for any reason remove any individual committee member and the Board of Directors may fill any 
committee vacancy created by death, resignation, removal or increase in the number of members of the 
committee. The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the committee, and, in 
addition, in the absence or disqualification of any member of a committee, the member or members 
thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a 



 

quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the 
place of any such absent or disqualified member. 

 
(d) Meetings. Unless the Board of Directors shall otherwise provide, regular 

meetings of the Executive Committee or any other committee appointed pursuant to this Section shall be 
held at such times and places as are determined by the Board of Directors, or by any such committee, and 
when notice thereof has been given to each member of such committee, no further notice of such regular 
meetings need be given thereafter. Special meetings of any such committee may be held at any place that 
has been determined from time to time by such committee, and may be called by any director who is a 
member of such committee, upon notice to the members of such committee of the time and place of such 
special meeting given in the manner provided for the giving of notice to members of the Board of 
Directors of the time and place of special meetings of the Board of Directors. Notice of any special 
meeting of any committee may be waived in writing at any time before or after the meeting and will be 
waived by any director by attendance thereat, except when the director attends such special meeting for 
the express purpose of objecting, at the beginning of the meeting, to the transaction of any business 
because the meeting is not lawfully called or convened. Unless otherwise provided by the Board of 
Directors in the resolutions authorizing the creation of the committee, a majority of the authorized number 
of members of any such committee shall constitute a quorum for the transaction of business, and the act  
of a majority of those present at any meeting at which a quorum is present shall be the act of such 
committee. 

 
Section 26. Organization. At every meeting of the directors, the Chairman of the Board of 

Directors, or, if a Chairman has not been appointed or is absent, the Chief Executive Officer (if a 
director), or if the Chief Executive Officer is not a director or is absent, the President (if a director), or if 
the President is not a director or is absent, the most senior Vice President (if a director) or, in the absence 
of any such person, a chairman of the meeting chosen by a majority of the directors present, shall preside 
over the meeting. The Secretary, or in his or her absence, any Assistant Secretary directed to do so by the 
Chief Executive Officer or President, shall act as secretary of the meeting. 

 
ARTICLE V 

OFFICERS 

Section 27. Officers Designated. The officers of the corporation shall include, if and when 
designated by the Board of Directors, the Chief Executive Officer, the President, one or more Vice 
Presidents, the Secretary, the Chief Financial Officer, the Treasurer and the Controller, all of whom shall 
be elected at the annual organizational meeting of the Board of Directors. The Board of Directors may 
also appoint one or more Assistant Secretaries, Assistant Treasurers, Assistant Controllers and such other 
officers and agents with such powers and duties as it shall deem necessary. The Board of Directors may 
assign such additional titles to one or more of the officers as it shall deem appropriate. Any one person 
may hold any number of offices of the corporation at any one time unless specifically prohibited 
therefrom by law. The salaries and other compensation of the officers of the corporation shall be fixed by 
or in the manner designated by the Board of Directors. 

 
Section 28. Tenure and Duties of Officers. 

 
(a) General. All officers shall hold office at the pleasure of the Board of Directors 

and until their successors shall have been duly elected and qualified, unless sooner removed. Any officer 
elected or appointed by the Board of Directors may be removed at any time by the Board of Directors. If 
the office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of 
Directors, or by the Chief Executive Officer or other officer if so authorized by the Board of Directors. 



 

(b) Duties of Chairman of the Board of Directors. The Chairman of the Board of 
Directors, when present, shall preside at all meetings of the stockholders and the Board of Directors. The 
Chairman of the Board of Directors shall perform other duties commonly incident to the office and shall 
also perform such other duties and have such other powers as the Board of Directors shall designate from 
time to time. If there is no Chief Executive Officer and no President, then the Chairman of the Board of 
Directors shall also serve as the Chief Executive Officer of the corporation and shall have the powers and 
duties prescribed in paragraph (c) of this Section. 

 
(c) Duties of Chief Executive Officer. The Chief Executive Officer shall preside at 

all meetings of the stockholders and (if a director) at all meetings of the Board of Directors, unless the 
Chairman of the Board of Directors has been appointed and is present. The Chief Executive Officer shall 
be the chief executive officer of the corporation and shall, subject to the control of the Board of Directors, 
have general supervision, direction and control of the business and officers of the corporation. The Chief 
Executive Officer shall perform other duties commonly incident to the office and shall also perform such 
other duties and have such other powers as the Board of Directors shall designate from time to time. 

 
(d) Duties of President. In the absence or disability of the Chief Executive Officer 

or if the office of Chief Executive Officer is vacant, the President shall preside at all meetings of the 
stockholders and (if a director) at all meetings of the Board of Directors, unless the Chairman of the 
Board of Directors has been appointed and is present. If the office of Chief Executive Officer is vacant, 
the President shall be the chief executive officer of the corporation and shall, subject to the control of the 
Board of Directors, have general supervision, direction and control of the business and officers of the 
corporation. The President shall perform other duties commonly incident to the office and shall also 
perform such other duties and have such other powers as the Board of Directors shall designate from time 
to time. 

 
(e) Duties of Vice Presidents. The Vice Presidents may assume and perform the 

duties of the President in the absence or disability of the President or whenever the office of President is 
vacant. The Vice Presidents shall perform other duties commonly incident to their office and shall also 
perform such other duties and have such other powers as the Board of Directors or the President shall 
designate from time to time. 

 
(f) Duties of Secretary. The Secretary shall attend all meetings of the stockholders 

and of the Board of Directors and shall record all acts and proceedings thereof in the minute book of the 
corporation. The Secretary shall give notice in conformity with these Bylaws of all meetings of the 
stockholders and of all meetings of the Board of Directors and any committee thereof requiring notice. 
The Secretary shall perform all other duties provided for in these Bylaws and other duties commonly 
incident to the office and shall also perform such other duties and have such other powers as the Board of 
Directors shall designate from time to time. The Chief Executive Officer may direct any Assistant 
Secretary to assume and perform the duties of the Secretary in the absence or disability of the Secretary, 
and each Assistant Secretary shall perform other duties commonly incident to the office and shall also 
perform such other duties and have such other powers as the Board of Directors or the Chief Executive 
Officer shall designate from time to time. 

 
(g) Duties of Chief Financial Officer. The Chief Financial Officer shall keep or 

cause to be kept the books of account of the corporation in a thorough and proper manner and shall render 
statements of the financial affairs of the corporation in such form and as often as required by the Board of 
Directors or the Chief Executive Officer. The Chief Financial Officer, subject to the order of the Board of 
Directors, shall have the custody of all funds and securities of the corporation. The Chief Financial 
Officer shall perform other duties commonly incident to his or her office and shall also perform such 
other duties and have such other powers as the Board of Directors or the Chief Executive Officer shall 



 

designate from time to time. The Chief Executive Officer may direct the Treasurer or any Assistant 
Treasurer, or the Controller or any Assistant Controller to assume and perform the duties of the Chief 
Financial Officer in the absence or disability of the Chief Financial Officer, and each Treasurer and 
Assistant Treasurer and each Controller and Assistant Controller shall perform other duties commonly 
incident to the office and shall also perform such other duties and have such other powers as the Board of 
Directors or the Chief Executive Officer shall designate from time to time. 

 
Section 29. Delegation of Authority. The Board  of  Directors  may  from  time  to  time 

delegate the powers or duties of any officer to any other officer or agent, notwithstanding any provision 
hereof. 

 
Section 30.     Resignations.  Any officer may resign at any time by giving notice in writing or  

by electronic transmission notice to the Board of Directors or to the Chief Executive Officer or to the 
President or to the Secretary. Any such resignation shall be effective when received by the person or 
persons to whom such notice is given, unless a later time is specified therein, in which event the 
resignation shall become effective at such later time. Unless otherwise specified in such notice, the 
acceptance of any such resignation shall not be necessary to make it effective. Any resignation shall be 
without prejudice to the rights, if any, of the corporation under any contract with the resigning officer. 

 
Section 31. Removal. Any officer may be removed from office at any time, either with or 

without cause, by the affirmative vote of a majority of the directors in office at the time, or by the 
unanimous written or electronic consent of the directors in office at the time, or by any committee or 
superior officers upon whom such power of removal may have been conferred by the Board of Directors. 

 
ARTICLE VI 

 
EXECUTION OF CORPORATE INSTRUMENTS AND VOTING 

OF SECURITIES OWNED BY THE CORPORATION 
 

Section 32. Execution of Corporate Instruments. The Board of Directors may, in  its 
discretion, determine the method and designate the signatory officer or officers, or other person or 
persons, to execute on behalf of the corporation any corporate instrument or document, or to sign on 
behalf of the corporation the corporate name, or to enter into contracts on behalf of the corporation, 
except as otherwise provided by law or these Bylaws, and such execution or signature shall be binding 
upon the corporation. All checks and drafts drawn on banks or other depositaries of funds to the credit of 
the corporation or on special accounts of the corporation shall be signed by such person or persons as the 
Board of Directors shall authorize so to do. Unless authorized or ratified by the Board of Directors or 
within the agency power of an officer, no officer, agent or employee shall have any power or authority to 
bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any 
purpose or for any amount. 

 
Section 33. Voting of Securities Owned by the Corporation.  All stock and other securities 

of other corporations owned or held by the corporation for itself, or for other parties in any capacity, shall 
be voted, and all proxies with respect thereto shall be executed, by the person authorized so to do by 
resolution of the Board of Directors, or, in the absence of such authorization, by the Chairman of the 
Board of Directors, the Chief Executive Officer, the President, or any Vice President. 

 
ARTICLE VII 

SHARES OF STOCK 



 

Section 34. Form and Execution of Certificates. The shares of the corporation shall be 
represented by certificates, or shall be uncertificated. Certificates for the shares of stock, if any, of the 
corporation shall be in such form as is consistent with the Certificate of Incorporation and applicable law. 
Every holder of shares of stock in the corporation represented by certificate shall be entitled to have a 
certificate signed by or in the name of the corporation by any two authorized officers, including but not 
limited to the Chief Executive Officer, the President, the Chief Financial Officer, any Vice President, the 
Treasurer or Assistant Treasurer or the Secretary or Assistant Secretary, certifying the number of shares 
owned by him or her in the corporation. Any or all of the signatures on the certificate may be facsimiles. 
In case any officer, transfer agent, or registrar who has signed or whose facsimile signature has been 
placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such 
certificate is issued, it may be issued with the same effect as if he or she were such officer, transfer agent, 
or registrar at the date of issue. 

 
Section 35. Lost Certificates. A new certificate or certificates shall be issued in place of any 

certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen, or 
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be 
lost, stolen, or destroyed. The corporation may require, as a condition precedent to the issuance of a new 
certificate or certificates, the owner of such lost, stolen, or destroyed certificate or certificates, or the 
owner’s legal representative, to agree to indemnify the corporation in such manner as it shall require or to 
give the corporation a surety bond in such form and amount as it may direct as indemnity against any 
claim that may be made against the corporation with respect to the certificate alleged to have been lost, 
stolen, or destroyed. 

 
Section 36. Restrictions on Transfer. 

 
(a) No holder of any of the shares of stock of the corporation may sell, transfer, 

assign, pledge, or otherwise dispose of or encumber any of the shares of stock of the corporation or any 
right or interest therein, whether voluntarily or by operation of law, or by gift or otherwise (each, a 
“Transfer”) without the prior written consent of the corporation, upon duly authorized action of its Board 
of Directors. The corporation may withhold consent for any legitimate corporate purpose, as determined 
by the Board of Directors. Examples of the basis for the corporation to withhold its consent include, 
without limitation, (i) if such Transfer to individuals, companies or any other form of entity identified by 
the corporation as a potential competitor or considered by the corporation to be unfriendly; or (ii) if such 
Transfer increases the risk of the corporation having a class of security held of record by 2,000 or more 
persons, or 500 or more persons who are not accredited investors (as such term is defined by the SEC), as 
described in Section 12(g) of the 1934 Act and any related regulations, or otherwise requiring the 
corporation to register any class of securities under the 1934 Act; or (iii) if such Transfer would result in 
the loss of any federal or state securities law exemption relied upon by the corporation in connection with 
the initial issuance of such shares or the issuance of any other securities; or (iv) if such Transfer is 
facilitated in any manner by any public posting, message board, trading portal, internet site, or similar 
method of communication, including without limitation any trading portal or internet site intended to 
facilitate secondary transfers of securities; or (v) if such Transfer is to be effected in a brokered 
transaction; or (vi) if such Transfer represents a Transfer of less than all of the shares then held by the 
stockholder and its affiliates or is to be made to more than a single transferee. 

 
(b) If a stockholder desires to Transfer any shares, then the stockholder shall first 

give written notice thereof to the corporation. The notice shall name the proposed transferee and state the 
number of shares to be transferred, the proposed consideration, and all other terms and conditions of the 
proposed transfer. Any shares proposed to be transferred to which Transfer the corporation has consented 
pursuant to paragraph (a) of this Section will first be subject to the corporation’s right of first refusal 
located in Section 37 of these Bylaws. 



 

(c) At the option of the corporation, the stockholder shall be obligated to pay to the 
corporation a reasonable transfer fee related to the costs and time of the corporation and its legal and other 
advisors related to any proposed Transfer. 

 
(d) Any Transfer, or purported Transfer, of shares not made in strict compliance with 

this Section shall be null and void, shall not be recorded on the books of the corporation and shall not be 
recognized by the corporation. 

 
(e) The foregoing restriction on Transfer shall terminate upon the date securities of 

the corporation are first offered to the public pursuant to a registration statement filed with, and declared 
effective by, the SEC under the Securities Act of 1933, as amended (the “1933 Act”). 

 
(f) The certificates representing shares of stock of the corporation shall bear on their 

face the following legend so long as the foregoing Transfer restrictions are in effect: 
 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO 
A TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE 
CORPORATION.” 

 
Section 37.      Right of First Refusal.  No stockholder shall Transfer any of the shares of stock 

of the corporation, except by a Transfer that meets the requirements set forth in this Section 37, in 
addition to any other restrictions or requirements set forth under applicable law or these Bylaws: 

 
(a) If the stockholder desires to Transfer any of his or her shares of stock, then the 

stockholder shall first give written notice thereof to the corporation. The notice shall name the proposed 
transferee and state the number of shares to be transferred, the proposed consideration, and all other terms 
and conditions of the proposed transfer. 

 
(b) For 30 days following receipt of such notice, the corporation shall have the 

option to purchase up to all the shares specified in the notice at the price and upon the terms set forth in 
such notice; provided, however, that, with the consent of the stockholder, the corporation shall have the 
option to purchase a lesser portion of the shares specified in said notice at the price and upon the terms set 
forth therein. In the event of a gift, property settlement or other Transfer in which the proposed transferee 
is not paying the full price for the shares, and that is not otherwise exempted from the provisions of this 
Section, the price shall be deemed to be the fair market value of the stock at such time as determined in 
good faith by the Board of Directors. In the event the corporation elects to purchase all of the shares or, 
with consent of the stockholder, a lesser portion of the shares, it shall give written notice to the 
transferring stockholder of its election and settlement for said shares shall be made as provided below in 
paragraph (d) of this Section. 

 
(c) The corporation may assign its rights hereunder. 

 
(d) In the event the corporation and/or its assignee(s) elect to acquire any of the 

shares of the transferring stockholder as specified in said transferring stockholder’s notice, the Secretary 
of the corporation shall so notify the transferring stockholder and settlement thereof shall be made in cash 
within 30 days after the Secretary of the corporation receives said transferring stockholder’s notice; 
provided that if the terms of payment set forth in said transferring stockholder’s notice were other than 
cash against delivery, the corporation and/or its assignee(s) shall pay for said shares on the same terms 
and conditions set forth in said transferring stockholder’s notice. 



 

(e) In the event the corporation and/or its assignees(s) do not elect to acquire all of 
the shares specified in the transferring stockholder’s notice, said transferring stockholder may, subject to 
the corporation’s approval and all other restrictions on Transfer located in Section 36 of these Bylaws, 
within the 60-day period following the expiration or waiver of the option rights granted to the corporation 
and/or its assignees(s) herein, Transfer the shares specified in said transferring stockholder’s notice that 
were not acquired by the corporation and/or its assignees(s) as specified in said transferring stockholder’s 
notice. All shares so sold by said transferring stockholder shall continue to be subject to the provisions of 
this Bylaw in the same manner as before said Transfer. 

 
(f) Anything to the contrary contained herein notwithstanding, the following 

transactions shall be exempt from the right of first refusal in paragraph (a) of this Section: 
 

(1) A stockholder’s Transfer of any or all shares held either during such 
stockholder’s lifetime or on death by will or intestacy to such stockholder’s immediate family or to any 
custodian or trustee for the account of such stockholder or such stockholder’s immediate family or to any 
limited partnership of which the stockholder, members of such stockholder’s immediate family or any 
trust for the account of such stockholder or such stockholder’s immediate family will be the general or 
limited partner(s) of such partnership. “Immediate family” as used herein shall mean spouse, lineal 
descendant, father, mother, brother, or sister of the stockholder making such Transfer; 

 
(2) A stockholder’s bona fide pledge or mortgage of any shares with a 

commercial lending institution, provided that any subsequent Transfer of said shares by said institution 
shall be conducted in the manner set forth in this Bylaw; 

 
(3) A stockholder’s Transfer of any or all of such stockholder’s shares to the 

corporation or to any other stockholder of the corporation; 
 

(4) A stockholder’s Transfer of any or all of such stockholder’s shares to a 
person who, at the time of such Transfer, is an officer or director of the corporation; 

 
(5) A corporate stockholder’s Transfer of any or all of its shares pursuant to 

and in accordance with the terms of any merger, consolidation, reclassification of shares or capital 
reorganization of the corporate stockholder, or pursuant to a sale of all or substantially all of the stock or 
assets of a corporate stockholder; 

 
(6) A corporate stockholder’s Transfer of any or all of its shares to any or all 

of its stockholders; or 
 

(7) A Transfer by a stockholder that is a limited or general partnership to any 
or all of its partners or former partners in accordance with partnership interests. 

 
In any such case, the transferee, assignee, or other recipient shall receive and hold such stock 

subject to the provisions of this Section and any other restrictions set forth in these Bylaws, and there 
shall be no further Transfer of such stock except in accord with this Section and the other provisions of 
these Bylaws. 

 
(g) The provisions of this Bylaw may be waived with respect to any Transfer either 

by the corporation, upon duly authorized action of its Board of Directors, or by the stockholders, upon the 
express written consent of the owners of a majority of the voting power of the corporation (excluding the 
votes represented by those shares to be transferred by the transferring stockholder). This Bylaw may be 



 

amended or repealed either by a duly authorized action of the Board of Directors or by the stockholders, 
upon the express written consent of the owners of a majority of the voting power of the corporation. 

 
(h) Any Transfer, or purported Transfer, of securities of the corporation shall be null 

and void unless the terms, conditions, and provisions of this Bylaw are strictly observed and followed. 
 

(i) The foregoing right of first refusal shall terminate upon the date securities of the 
corporation are first offered to the public pursuant to a registration statement filed with, and declared 
effective by, the SEC under the Securities Act of 1933, as amended. 

 
(j) The certificates representing shares of stock of the corporation that are subject to 

the right of first refusal in paragraph (a) of this Section shall bear on their face the following legend so 
long as the foregoing right of first refusal remains in effect: 

 
“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO A RIGHT OF FIRST REFUSAL OPTION IN FAVOR 
OF THE CORPORATION AND/OR ITS ASSIGNEE(S), AS 
PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

 
(k) To the extent this Section conflicts with any written agreements between the 

corporation and the stockholder attempting to Transfer shares, such agreement shall control. 
 

Section 38. Fixing Record Dates. 
 

(a) In order that the corporation may determine the stockholders entitled to notice of 
or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix, in 
advance, a record date, which record date shall not precede the date upon which the resolution fixing the 
record date is adopted by the Board of Directors, and which record date shall, subject to applicable law, 
not be more than 60 nor less than 10 days before the date of such meeting. If no record date is fixed by  
the Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a 
meeting of stockholders shall be at the close of business on the day immediately preceding the day on 
which notice is given, or if notice is waived, at the close of business on the day immediately preceding the 
day on which the meeting is held. A determination of stockholders of record entitled to notice of or to 
vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that 
the Board of Directors may fix a new record date for the adjourned meeting. 

 
(b) In order that the corporation may determine the stockholders entitled to consent 

to corporate action in writing without a meeting, the Board of Directors may fix a record date, which 
record date shall not precede the date upon which the resolution fixing the record date is adopted by the 
Board of Directors, and which date shall not be more than 10 days after the date upon which the 
resolution fixing the record date is adopted by the Board of Directors. Any stockholder of record seeking 
to have the stockholders authorize or take corporate action by written consent shall, by written notice to 
the Secretary, request the Board of Directors to fix a record date. The Board of Directors shall promptly, 
but in all events within 10 days after the date on which such a request is received, adopt a resolution 
fixing the record date. If no record date has been fixed by the Board of Directors within 10 days of the 
date on which such a request is received, the record date for determining stockholders entitled to consent 
to corporate action in writing without a meeting, when no prior action by the Board of Directors is 
required by applicable law, shall be the first date on which a signed written consent setting forth the 
action taken or proposed to be taken is delivered to the corporation by delivery to its registered office in 
the State of Delaware, its principal place of business or an officer or agent of the corporation having 
custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the 



 

corporation’s registered office shall be by hand or by certified or registered mail, return receipt requested. 
If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is 
required by law, the record date for determining stockholders entitled to consent to corporate action in 
writing without a meeting shall be at the close of business on the day on which the Board of Directors 
adopts the resolution taking such prior action. 

 
(c) In order that the corporation may determine the stockholders entitled to receive 

payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to 
exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any 
other lawful action, the Board of Directors may fix, in advance, a record date, which record date shall not 
precede the date upon which the resolution fixing the record date is adopted, and which record date shall 
be not more than 60 days prior to such action. If no record date is fixed, the record date for determining 
stockholders for any such purpose shall be at the close of business on the day on which the Board of 
Directors adopts the resolution relating thereto. 

 
Section 39. Registered Stockholders. The corporation shall be entitled to recognize the 

exclusive right of a person registered on its books as the owner of shares to receive dividends, and to vote 
as such owner, and shall not be bound to recognize any equitable or other claim to or interest in such 
share or shares on the part of any other person whether or not it shall have express or other notice thereof, 
except as otherwise provided by the laws of Delaware. 

 
ARTICLE VIII 

 
OTHER SECURITIES OF THE CORPORATION 

 
Section 40. Execution of Other Securities. All bonds, debentures  and  other  corporate 

securities of the corporation, other than stock certificates (covered in Section 34 of these Bylaws), may be 
signed by the Chairman of the Board of Directors, the Chief Executive Officer, the President or any Vice 
President, or such other person as may be authorized by the Board of Directors, and the corporate seal 
impressed thereon or a facsimile of such seal imprinted thereon and attested by the signature of the 
Secretary or an Assistant Secretary, or the Chief Financial Officer or Treasurer or an Assistant Treasurer; 
provided, however, that where any such bond, debenture or other corporate security shall be authenticated 
by the manual signature, or where permissible facsimile signature, of a trustee under an indenture 
pursuant to which such bond, debenture or other corporate security shall be issued, the signatures of the 
persons signing and attesting the corporate seal on such bond, debenture or other corporate security may 
be the imprinted facsimile of the signatures of such persons. Interest coupons appertaining to any such 
bond, debenture or other corporate security, authenticated by a trustee as aforesaid, shall be signed by the 
Treasurer or an Assistant Treasurer of the corporation or such other person as may be authorized by the 
Board of Directors, or bear imprinted thereon the facsimile signature of such person. In case any officer 
who shall have signed or attested any bond, debenture or other corporate security, or whose facsimile 
signature shall appear thereon or on any such interest coupon, shall have ceased to be such officer before 
the bond, debenture or other corporate security so signed or attested shall have been delivered, such bond, 
debenture or other corporate security nevertheless may be adopted by the corporation and issued and 
delivered as though the person who signed the same or whose facsimile signature shall have been used 
thereon had not ceased to be such officer of the corporation. 

 
ARTICLE IX 

DIVIDENDS 



 

Section 41. Declaration of Dividends. Dividends upon the capital stock of the corporation, 
subject to the provisions of the Certificate of Incorporation and applicable law, if any, may be declared by 
the Board of Directors pursuant to law at any regular or special meeting. Dividends may be paid in cash, 
in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation 
and applicable law. 

 
Section 42. Dividend Reserve.   Before payment of any dividend, there may be set aside out 

of any funds of the corporation available for dividends such sum or sums as the Board of Directors from 
time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or 
for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other 
purpose as the Board of Directors shall think conducive to the interests of the corporation, and the Board 
of Directors may modify or abolish any such reserve in the manner in which it was created. 

 
ARTICLE X 

FISCAL YEAR 

Section 43. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the 
Board of Directors. 

 
ARTICLE XI 

INDEMNIFICATION 

Section 44. Indemnification of Directors, Executive Officers, Other Officers, Employees 
and Other Agents. 

 
(a) Directors and Executive Officers. The corporation shall indemnify its directors 

and executive officers (for the purposes of this Article, “executive officers” shall have the meaning 
defined in Rule 3b-7 promulgated under the 1934 Act) to the fullest extent not prohibited by the DGCL or 
any other applicable law; provided, however, that the corporation may modify the extent of such 
indemnification by individual contracts with its directors and executive officers; and, provided, further, 
that the corporation shall not be required to indemnify any director or executive officer in connection with 
any proceeding (or part thereof) initiated by such person unless (i) such indemnification is expressly 
required to be made by law, (ii) the proceeding was authorized by the Board of Directors of the 
corporation, (iii) such indemnification is provided by the corporation, in its sole discretion, pursuant to  
the powers vested in the corporation under the DGCL or any other applicable law or (iv) such 
indemnification is required to be made under paragraph (d) of this Section. 

 
(b) Other Officers, Employees and Other Agents. The corporation shall have 

power to indemnify its other officers, employees and other agents as set forth in the DGCL or any other 
applicable law. The Board of Directors shall have the power to delegate the determination of whether 
indemnification shall be given to any such person except executive officers to such officers or other 
persons as the Board of Directors shall determine. 

 
(c) Expenses. The corporation shall advance to any person who was or is a party or 

is threatened to be 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 
director or executive officer of the corporation, or is or was serving at the request of the corporation as a 
director or executive officer of another corporation, partnership, joint venture, trust or other enterprise, 
prior to the final disposition of the proceeding, promptly following request therefor, all expenses incurred 



 

by any director or executive officer in connection with such proceeding, provided, however, that, if the 
DGCL requires, an advancement of expenses incurred by a director or officer in his or her capacity as a 
director or officer (and not in any other capacity in which service was or is rendered by such indemnitee, 
including, without limitation, service to an employee benefit plan) shall be made only upon delivery to the 
corporation of an undertaking, by or on behalf of such indemnitee, to repay all amounts so advanced if it 
shall ultimately be determined by final judicial decision from which there is no further right to appeal that 
such indemnitee is not entitled to be indemnified for such expenses under this Section or otherwise. 

 
Notwithstanding the foregoing, unless otherwise determined pursuant to paragraph (e) of this Section, no 
advance shall be made by the corporation to an executive officer of the corporation (except by reason of 
the fact that such executive officer is or was a director of the corporation, in which event this paragraph 
shall not apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, 
if a determination is reasonably and promptly made (i) by a majority vote of a quorum consisting of 
directors who were not parties to the proceeding, even if not a quorum, or (ii) by a committee of such 
directors designated by a majority of such directors, even though less than a quorum, or (iii) if there are 
no such directors, or such directors so direct, by independent legal counsel in a written opinion, that the 
facts known to the decision-making party at the time such determination is made demonstrate clearly and 
convincingly that such person acted in bad faith or in a manner that such person did not believe to be in or 
not opposed to the best interests of the corporation. 

 
(d) Enforcement. Without the necessity of entering into an express contract, all 

rights to indemnification and advances to directors and executive officers under this Section shall be 
deemed to be contractual rights and be effective to the same extent and as if provided for in a contract 
between the corporation and the director or executive officer. Any right to indemnification or advances 
granted by this Section to a director or executive officer shall be enforceable by or on behalf of the person 
holding such right in any court of competent jurisdiction if (i) the claim for indemnification or advances is 
denied, in whole or in part, or (ii) no disposition of such claim is made within 90 days of request therefor. 
The claimant in such enforcement action, if successful in whole or in part, shall be entitled to be paid also 
the expense of prosecuting the claim. In connection with any claim for indemnification, the corporation 
shall be entitled to raise as a defense to any such action that the claimant has not met the standards of 
conduct that make it permissible under the DGCL or any other applicable law for the corporation to 
indemnify the claimant for the amount claimed. In connection with any claim by an executive officer of 
the corporation (except in any action, suit or proceeding, whether civil, criminal, administrative or 
investigative, by reason of the fact that such executive officer is or was a director of the corporation) for 
advances, the corporation shall be entitled to raise as a defense as to any such action clear and convincing 
evidence that such person acted in bad faith or in a manner that such person did not believe to be in or not 
opposed to the best interests of the corporation, or with respect to any criminal action or proceeding that 
such person acted without reasonable cause to believe that his or her conduct was lawful. Neither the 
failure of the corporation (including its Board of Directors, independent legal counsel or its stockholders) 
to have made a determination prior to the commencement of such action that indemnification of the 
claimant is proper in the circumstances because he has met the applicable standard of conduct set forth in 
the DGCL or any other applicable law, nor an actual determination by the corporation (including its 
Board of Directors, independent legal counsel or its stockholders) that the claimant has not met such 
applicable standard of conduct, shall be a defense to the action or create a presumption that claimant has 
not met the applicable standard of conduct. 

 
(e) Non-Exclusivity of Rights. The rights conferred on any person by this Section 

shall not be exclusive of any other right that such person may have or hereafter acquire under any 
applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders 
or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in 
another capacity while holding office. The corporation is specifically authorized to enter into individual 



 

contracts with any or all of its directors, officers, employees or agents respecting indemnification and 
advances, to the fullest extent not prohibited by the DGCL or any other applicable law. 

 
(f) Survival of Rights. The rights conferred on any person by this Section shall 

continue as to a person who has ceased to be a director or executive officer and shall inure to the benefit 
of the heirs, executors and administrators of such a person. 

 
(g) Insurance. To the fullest extent permitted by the DGCL, or any other applicable 

law, the corporation, upon approval by the Board of Directors, may purchase insurance on behalf of any 
person required or permitted to be indemnified pursuant to this Section. 

 
(h) Amendments. Any repeal or modification of this Section shall only be 

prospective and shall not affect the rights under this Bylaw in effect at the time of the alleged occurrence 
of any action or omission to act that is the cause of any proceeding against any agent of the corporation. 

 
(i) Saving Clause. If this Section or any portion hereof shall be invalidated on any 

ground by any court of competent jurisdiction, then the corporation shall nevertheless indemnify each 
director and executive officer to the full extent not prohibited by any applicable portion of this Bylaw that 
shall not have been invalidated, or by any other applicable law. If this Section shall be invalid due to the 
application of the indemnification provisions of another jurisdiction, then the corporation shall indemnify 
each director and executive officer to the full extent under applicable law. 

 

 
shall apply: 

(j) Certain Definitions. For the purposes of this Section, the following definitions 
 
 

(1) The term “proceeding” shall be broadly construed and shall include, 
without limitation, the investigation, preparation, prosecution, defense, settlement, arbitration and appeal 
of, and the giving of testimony in, any threatened, pending or completed action, suit or proceeding, 
whether civil, criminal, administrative or investigative. 

 
(2) The term “expenses” shall be broadly construed and shall include, 

without limitation, court costs, attorneys’ fees, witness fees, fines, amounts paid in settlement or judgment 
and any other costs and expenses of any nature or kind incurred in connection with any proceeding. 

 
(3) The term the “corporation” shall include, in addition to the resulting 

corporation, any constituent corporation (including any constituent of a constituent) absorbed in a 
consolidation or merger that, if its separate existence had continued, would have had power and authority 
to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, 
officer, employee or agent of such constituent corporation, or is or was serving at the request of such 
constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint 
venture, trust or other enterprise, shall stand in the same position under the provisions of this Section with 
respect to the resulting or surviving corporation as he would have with respect to such constituent 
corporation if its separate existence had continued. 

 
(4) References to a “director,” “executive officer,” “officer,” “employee,” or 

“agent” of the corporation shall include, without limitation, situations where such person is serving at the 
request of the corporation as, respectively, a director, executive officer, officer, employee, trustee or agent 
of another corporation, partnership, joint venture, trust or other enterprise. 

 
(5) References to “other enterprises” shall include employee benefit plans; 

references to “fines” shall include any excise taxes assessed on a person with respect to an employee 



 

benefit plan; and references to “serving at the request of the corporation” shall include any service as a 
director, officer, employee or agent of the corporation that imposes duties on, or involves services by, 
such director, officer, employee, or agent with respect to an employee benefit plan, its participants, or 
beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the 
interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in 
a manner “not opposed to the best interests of the corporation” as referred to in this Section. 

 
ARTICLE XII 

NOTICES 

Section 45. Notices. 
 

(a) Notice to Stockholders. Written notice to stockholders of stockholder meetings 
shall be given as provided in Section 7 of these Bylaws. Without limiting the manner by which notice 
may otherwise be given effectively to stockholders under any agreement or contract with such 
stockholder, and except as otherwise required by law, written notice to stockholders for purposes other 
than stockholder meetings may be sent by United States mail or nationally recognized overnight courier, 
or by facsimile, telegraph or telex or by electronic mail or other electronic means. 

 
(b) Notice to Directors. Any notice required to be given to any director may be 

given by the method stated in paragraph (a) of this Section, or as provided for in Section 21 of these 
Bylaws. If such notice is not delivered personally, it shall be sent to such address as such director shall 
have filed in writing with the Secretary, or, in the absence of such filing, to the last known post office 
address of such director. 

 
(c) Affidavit of Mailing. An affidavit of mailing, executed by a duly authorized and 

competent employee of the corporation or its transfer agent appointed with respect to the class of stock 
affected or other agent, specifying the name and address or the names and addresses of the stockholder or 
stockholders, or director or directors, to whom any such notice or notices was or were given, and the time 
and method of giving the same, shall in the absence of fraud, be prima facie evidence of the facts therein 
contained. 

 
(d) Methods of Notice. It shall not be necessary that the same method of giving 

notice be employed in respect of all recipients of notice, but one permissible method may be employed in 
respect of any one or more, and any other permissible method or methods may be employed in respect of 
any other or others. 

 
(e) Notice to Person with Whom Communication Is Unlawful. Whenever notice 

is required to be given, under any provision of law or of the Certificate of Incorporation or Bylaws of the 
corporation, to any person with whom communication is unlawful, the giving of such notice to such 
person shall not be required and there shall be no duty to apply to any governmental authority or agency 
for a license or permit to give such notice to such person. Any action or meeting that shall be taken or 
held without notice to any such person with whom communication is unlawful shall have the same force 
and effect as if such notice had been duly given. In the event that the action taken by the corporation is 
such as to require the filing of a certificate under any provision of the DGCL, the certificate shall state, if 
such is the fact and if notice is required, that notice was given to all persons entitled to receive notice 
except such persons with whom communication is unlawful. 

 
(f) Notice to Stockholders Sharing an Address. Except as otherwise prohibited 

under DGCL, any notice given under the provisions of DGCL, the Certificate of Incorporation or the 



 

Bylaws shall be effective if given by a single written notice to stockholders who share an address if 
consented to by the stockholders at that address to whom such notice is given. Such consent shall have 
been deemed to have been given if such stockholder fails to object in writing to the corporation within 60 
days of having been given notice by the corporation of its intention to send the single notice. Any consent 
shall be revocable by the stockholder by written notice to the corporation. 

 
ARTICLE XIII 

AMENDMENTS 

Section 46. Amendments. The Board of Directors is expressly empowered to adopt, amend 
or repeal Bylaws of the corporation. The stockholders shall also have power to adopt, amend or repeal  
the Bylaws of the corporation; provided, however, that, in addition to any vote of the holders of any class 
or series of stock of the corporation required by law or by the Certificate of Incorporation, such action by 
stockholders shall require the affirmative vote of the holders of a majority of the voting power of all of  
the then-outstanding shares of the capital stock of the corporation entitled to vote generally in the election 
of directors, voting together as a single class. 

 
ARTICLE XIV 

LOANS TO OFFICERS 

Section 47. Loans to Officers. Except as otherwise prohibited under applicable law, the 
corporation may lend money to, or guarantee any obligation of, or otherwise assist any officer or other 
employee of the corporation or of its subsidiaries, including any officer or employee who is a Director of 
the corporation or its subsidiaries, whenever, in the judgment of the Board of Directors, such loan, 
guarantee or assistance may reasonably be expected to benefit the corporation. The loan, guarantee or 
other assistance may be with or without interest and may be unsecured, or secured in such manner as the 
Board of Directors shall approve, including, without limitation, a pledge of shares of stock of the 
corporation. Nothing in these Bylaws shall be deemed to deny, limit or restrict the powers of guaranty or 
warranty of the corporation at common law or under any statute. 

 
ARTICLE XV 

MISCELLANEOUS 

Section 48. Forum. Unless the corporation consents in writing to the selection of an 
alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum 
for (i) any derivative action or proceeding brought on behalf of the corporation; (ii) any action asserting a 
claim of breach of a fiduciary duty owed by any director, officer or other employee of the corporation to 
the corporation or the corporation’s stockholders; (iii) any action asserting a claim against the corporation 
or any director or officer or other employee of the corporation arising pursuant to any provision of the 
DGCL, the certificate of incorporation or the Bylaws of the corporation; or (iv) any action asserting a 
claim against the corporation or any director or officer or other employee of the corporation governed by 
the internal affairs doctrine. 
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CROWN NY GAMING INC. 

COMMON STOCK PURCHASE AGREEMENT 

THIS COMMON STOCK PURCHASE AGREEMENT (the “Agreement”) is made as of July 6, 2018 
by and between CROWN NY GAMING INC., a Delaware corporation (the “Company”) and CROWN 
GAMING INC. (“Purchaser”).  Certain capitalized terms used below are defined in the terms and 
conditions set forth in Exhibit A attached to this Agreement, which are incorporated by reference. 

Total shares of Stock purchased: 1,000 shares of Common Stock (the “Stock”) 
Purchase Price per share: $0.0001 
Total Purchase Price: $0.10 
Form of Payment: Cash: $0.10 

 

[Remainder of page intentionally left blank] 



Additional Terms/Acknowledgements: The undersigned Purchaser acknowledges receipt of, and 
understands and agrees to, this Common Stock Purchase Agreement, including the terms and conditions 
set forth in Exhibit A attached to this Agreement, which are incorporated by reference. 

COMPANY: 

CROWN NY 1141NONC. 

By: 
Name: Paul Liberman 
Title: President 

Email: plibermaniildraftkings.com 

Address: clo DraftKings Inc. 
125 Summer Street, 5th Floor 
Boston, MA 02110 

PURCHASER; 

CROWN,6AMING 

By: 
Name: Paul Liberman 
Title: President 

Email: alibermawaldraftkings.cotn 

Address: c/o DraftKings Inc. 
125 Summer Street, 51 Floor 
Boston, MA 02110 
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EXHIBIT A 
  

TERMS AND CONDITIONS INCORPORATED INTO 
COMMON STOCK PURCHASE AGREEMENT 

 
1. PURCHASE AND SALE OF STOCK.  Purchaser agrees to purchase from the Company, and the 
Company agrees to sell to Purchaser, the number of shares of Stock for the consideration set forth in the 
cover page to this Agreement.  The closing of the transactions contemplated by this Agreement, including 
payment for and delivery of the Stock, shall occur at the offices of the Company immediately following 
the execution of this Agreement, or at such other time and place as the parties may mutually agree. 

2. INVESTMENT REPRESENTATIONS.  In connection with the purchase of the Stock, Purchaser 
represents to the Company the following: 

(a) Purchaser is aware of the Company’s business affairs and financial condition and has 
acquired sufficient information about the Company to reach an informed and knowledgeable decision to 
acquire the Stock.  Purchaser is purchasing the Stock for investment for Purchaser’s own account only 
and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of 
the Securities Act of 1933, as amended (the “Act”). 

(b) Purchaser understands that the Stock has not been registered under the Act by reason of a 
specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature 
of Purchaser’s investment intent as expressed in this Agreement. 

(c) Purchaser further acknowledges and understands that the Stock must be held indefinitely 
unless the Stock is subsequently registered under the Act or an exemption from such registration is 
available.  Purchaser further acknowledges and understands that the Company is under no obligation to 
register the Stock.  Purchaser understands that the certificate evidencing the Stock will be imprinted with 
a legend that prohibits the transfer of the Stock unless the Stock is registered or such registration is not 
required in the opinion of counsel for the Company. 

(d) Purchaser is familiar with the provisions of Rule 144 under the Act as in effect from time 
to time, that, in substance, permits limited public resale of “restricted securities” acquired, directly or 
indirectly, from the issuer of such securities (or from an affiliate of such issuer), in a non-public offering 
subject to the satisfaction of certain conditions.  

(e) Purchaser further understands that at the time Purchaser wishes to sell the Stock there 
may be no public market upon which to make such a sale, and that, even if such a public market then 
exists, the Company may not be satisfying the current public information requirements of Rule 144, and 
that, in such event, Purchaser may be precluded from selling the Stock under Rule 144 even if the 
minimum holding period requirement had been satisfied. 

(f) Purchaser further warrants and represents that Purchaser has either (i) preexisting 
personal or business relationships, with the Company or any of its officers, directors or controlling 
persons, or (ii) the capacity to protect Purchaser’s own interests in connection with the purchase of the 
Stock by virtue of the business or financial expertise of Purchaser or of professional advisors to Purchaser 
who are unaffiliated with and who are not compensated by the Company or any of its affiliates, directly or 
indirectly. 
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(g) Purchaser acknowledges that Purchaser has read all tax related sections and further 
acknowledges Purchaser has had an opportunity to consult Purchaser’s own tax, legal and financial 
advisors regarding the purchase of common stock under this Agreement. 

(h) Purchaser acknowledges and agrees that in making the decision to purchase the common 
stock under this Agreement, Purchaser has not relied on any statement, whether written or oral, regarding 
the subject matter of this Agreement, except as expressly provided in this Agreement and in the 
attachments and exhibits to this Agreement. 

(i) If the Purchaser is not a United States person (as defined by Section 7701(a)(30) of the 
Internal Revenue Code of 1986, as amended (the “Code”)), the Purchaser has satisfied itself as to the full 
observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Stock or 
any use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of 
the Stock, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or 
other consents that may need to be obtained and (iv) the income tax and other tax consequences, if any, 
that may be relevant to the purchase, holding, redemption, sale, or transfer of the Stock.  The Purchaser’s 
subscription and payment for and continued beneficial ownership of the Stock will not violate any 
applicable securities or other laws of the Purchaser’s jurisdiction. 

3. RESTRICTIVE LEGENDS.  All certificates representing the Stock shall have endorsed thereon 
legends in substantially the following forms (in addition to any other legend which may be required by 
other agreements between the parties to this Agreement): 

(a) “THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933 AS AMENDED.  THEY MAY NOT BE 
SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN 
EFFECTIVE REGISTRATION STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR AN 
OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT SUCH 
REGISTRATION IS NOT REQUIRED.” 

(b) “THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
RIGHT OF FIRST REFUSAL OPTION IN FAVOR OF THE CORPORATION AND/OR ITS 
ASSIGNEE(S) AS PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

(c) “THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

(d) Any legend required by appropriate blue sky officials. 

4. MARKET STAND-OFF AGREEMENT.  Purchaser shall not sell, dispose of, transfer, make any 
short sale of, grant any option for the purchase of, or enter into any hedging or similar transaction with the 
same economic effect as a sale of, any Common Stock or other securities of the Company held by 
Purchaser (other than those included in the registration), including the Stock (the “Restricted Securities”), 
during the 180-day period following the effective date of  the Company’s first firm commitment 
underwritten public offering of its Common Stock (or such longer period as the underwriters or the 
Company shall request in order to facilitate compliance with FINRA Rule 2241 or NYSE Member Rule 
472 or any successor or similar rule or regulation).  Purchaser agrees to execute and deliver such other 
agreements as may be reasonably requested by the Company and/or the managing underwriters that are 
consistent with the foregoing or that are necessary to give further effect to the foregoing provision.  In 
order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect 
to Purchaser’s Restricted Securities until the end of such period. The underwriters of the Company’s stock 
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are intended third party beneficiaries of this Section 4 and shall have the right, power and authority to 
enforce the provisions hereof as though they were a party to this Agreement. 

5. MISCELLANEOUS. 

(a) Waiver of Information Rights. Purchaser hereby acknowledges and agrees that, except 
for such information as required to be delivered to Purchaser by the Company pursuant to any other 
agreement by and between the Company and Purchaser, Purchaser shall have no right to receive any 
information from the Company by virtue of such Purchaser’s purchase of the Shares, ownership of the 
Shares, or as a result of Purchaser being a holder of record of stock of the Company. Without limiting the 
foregoing, to the fullest extent permitted by law, Purchaser hereby waives Purchaser’s inspection rights 
under Section 220 of the Delaware General Corporation Law and all such similar information and/or 
inspection rights that may be provided under the law of any jurisdiction, or any federal, state or foreign 
regulation, that are, or may become, applicable to the Company, the Company’s capital stock or the 
Shares (the “Inspection Rights”).  Purchaser hereby covenants and agrees never to directly or indirectly 
commence, voluntarily aid in any way, prosecute, assign, transfer, or cause to be commenced any claim, 
action, cause of action, or other proceeding to pursue or exercise the Inspection Rights. 

(b) Notices. All notices required or permitted hereunder shall be in writing and shall be 
deemed effectively given: (i) upon personal delivery to the party to be notified; (ii) when sent by 
confirmed electronic mail or facsimile if sent during normal business hours of the recipient, and if not 
during normal business hours of the recipient, then on the next business day; (iii) five calendar days after 
having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one 
business day after deposit with a nationally recognized overnight courier, specifying next day delivery, 
with written verification of receipt.  All communications shall be sent to the other party to this Agreement 
at such party’s address hereinafter set forth on the signature page hereof, or at such other address as such 
party may designate by 10 days’ advance written notice to the other party hereto.  Purchaser 
acknowledges that by Purchaser’s execution and delivery of the Consent to Receive Notices by Electronic 
Transmission attached hereto as Exhibit B, the Company may send notices to Purchaser exclusively by 
email. 

(c) Successors and Assigns.  This Agreement shall inure to the benefit of the successors and 
assigns of the Company and, subject to the restrictions on transfer herein set forth, be binding upon 
Purchaser, Purchaser’s successors, and assigns. 

(d) Attorneys’ Fees.  The prevailing party in any suit or action hereunder shall be entitled to 
recover from the losing party all costs incurred by it in enforcing the performance of, or protecting its 
rights under, any part of this Agreement, including reasonable costs of investigation and attorneys’ fees.   

(e) Governing Law; Venue.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware.  The parties agree that any action brought by either 
party to interpret or enforce any provision of this Agreement shall be brought in, and each party agrees to, 
and does hereby, submit to the jurisdiction and venue of, the appropriate state or federal court for the 
district encompassing the Company’s principal place of business. 

(f) Further Execution.  The parties agree to take all such further actions as may reasonably 
be necessary to carry out and consummate this Agreement as soon as practicable, and to take whatever 
steps may be necessary to obtain any governmental approval in connection with or otherwise qualify the 
issuance of the securities that are the subject of this Agreement. 
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(g) Independent Counsel.  Purchaser acknowledges that this Agreement has been prepared 
on behalf of the Company by Cooley LLP, counsel to the Company and that Cooley LLP does not 
represent, and is not acting on behalf of, Purchaser.  Purchaser has been provided with an opportunity to 
consult with his, her or its own counsel with respect to this Agreement. 

(h) Entire Agreement; Amendment.  This Agreement constitutes the entire agreement 
between the parties with respect to the subject matter hereof and supersedes and merges all prior 
agreements or understandings, whether written or oral, with respect to the subject matter hereof.  This 
Agreement may not be amended, modified or revoked, in whole or in part, except by an agreement in 
writing signed by each of the parties hereto. 

(i) Severability.  If one or more provisions of this Agreement are held to be unenforceable 
under applicable law, the parties agree to renegotiate such provision in good faith.  In the event that the 
parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i) such 
provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as 
if such provision were so excluded and (iii) the balance of the Agreement shall be enforceable in 
accordance with its terms. 

(j) Counterparts.  This Agreement may be executed in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one and the same instrument. 
Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature 
complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other 
applicable law) or other transmission method and any counterpart so delivered shall be deemed to have 
been duly and validly delivered and be valid and effective for all purposes. 

[End of Exhibit A to Common Stock Purchase Agreement]
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CROWN NY GAMING INC. 

CONSENT TO RECEIVE NOTICES BY ELECTRONIC TRANSMISSION 
 
The undersigned stockholder (the “Stockholder”) of CROWN NY GAMING INC., a Delaware 

corporation (the “Company”), hereby consents to the delivery of stockholder notices by electronic 
transmission for all purposes and to the fullest extent permitted by law, including the fullest extent set 
forth in Section 232 of the General Corporation Law of the State of Delaware (the “DGCL”). Notices by 
electronic transmission shall be delivered to the Stockholder as follows:  

 
1. If by electronic mail, such notices shall be sent to the electronic mail address set 

forth below the Stockholder’s signature or to such other electronic mail address as shall be designated by 
the Stockholder in a written notice sent to: 
 

Crown NY Gaming Inc. 
c/o DraftKings Inc. 
125 Summer Street 
Boston, MA 02110 
Attention: Secretary 
 

2. If by posting on an electronic network, such notices shall be posted for at least 
five business days on the Company’s web site at draftkings.com and the Stockholder shall be notified of 
such posting at least three business days’ in advance either (i) by electronic mail complying as to delivery 
with the terms of paragraph 1 above or (ii) by written notice to the Stockholder at the address set forth in 
the Company’s records.  

 
This consent applies to any and all notices required to be given to the Stockholder for any 

purpose, including under the DGCL and/or the Company’s certificate of incorporation, bylaws or 
otherwise. This consent also applies to any and all notices required to be given to the Stockholder 
pursuant to any investors rights’, stockholders’, voting, right of first refusal and co-sale, registration rights 
or other similar stockholder agreement in respect of the Company or its shares of capital stock, unless 
otherwise expressly indicated in the applicable agreement. All notices sent by electronic mail will be 
considered given and received as of and on the date of electronic transmission thereof. 

 
 
 

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the undersigned Stockholder hereby executes this consent as an 
instrument under seal as of the date set forth below. 

STOCKHOLDER: 

CROWN GAMING INC, 

By: 
Name: Paul -Libetman 
Title: President 

Email: plibermarriidraftkings.com 

Address: clo DraftKings Inc. 
125 Summer Street, 5th Floor 
Boston, MA 02110 
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DRAFTKINGS LLC 

DRAFTKINGS INC. 

Conversion, Contribution & Exchange Agreement 

 THIS Conversion, Contribution & Exchange Agreement (the “Agreement”) is made effective 

as of December 31, 2011, at 5:00 pm, Eastern Standard Time, by and among DRAFTKINGS LLC, a 

Delaware limited liability company (“DraftKings LLC”), DRAFTKINGS INC. a Delaware corporation and 

the successor-in-interest to DraftKings LLC (the “Company”), and the undersigned members of 

DraftKings LLC, who are the holders (the “LLC Holders”) of all of the Common Units of DraftKings 

LLC (the “Existing Common Units”).   

RECITALS 

A. Whereas, the Board of Managers of DraftKings LLC has determined that it is the best 

interests of DraftKings LLC and the LLC Holders to contribute the Existing Common Units for shares of 

Common Stock of a Delaware subchapter C corporation, and convert and exchange such Existing 

Common Units for an aggregate of 980,100 shares of Common Stock of the Company (the “Exchanged 

Shares”).  

AGREEMENT 

In consideration of the facts set forth in the recitals hereto, which recitals are made a substantive 

part of this Agreement, and the mutual agreements herein contained, the parties hereto agree as follows: 

1. RECAPITALIZATION AND RECLASSIFICATION OF EQUITY INTERESTS.  

1.1 Closing.  Provided all necessary consents and waivers have been obtained in accordance 

with the Delaware General Corporation Law and Delaware Limited Liability Company Act and as 

required by DraftKings LLC’s Operating Agreement (the “LLC Agreement”), DraftKings LLC shall cause 

the creation of the Company and the issuance of the Exchanged Shares to the LLC Holders according to 

the number of Exchanged Shares as set forth on Exhibit A, in exchange for the Existing Common Units.  

The closing of the recapitalization of DraftKings LLC, the creation of a Delaware subchapter C 

corporation as the holding company for the Existing Common Units of DraftKings LLC, the issuance of 

the Exchanged Shares to the LLC Holders in exchange for the Existing Common Units of DraftKings 

LLC, and the other actions contemplated by this Agreement shall occur on and become and be deemed 

effective as of December 31, 2011, at 5:00 pm, Eastern Standard Time. 

1.2 Mechanics of Conversion and Contribution. As promptly as practicable following the 

effectiveness of this Agreement, and the authorization of the Exchanged Shares and the creation and 

establishment of the Company, the Company shall issue and deliver to the LLC Holders, a certificate 

evidencing the number of Exchanged Shares to which each of the LLC Holders is entitled hereunder (a 

“New Common Certificate”).     

2. REPRESENTATIONS AND WARRANTIES OF DRAFTKINGS LLC AND THE COMPANY.  Each of 

DraftKings LLC and the Company hereby represents and warrants, severally and not jointly: 

2.1 Organization, Good Standing and Qualification.  DraftKings LLC is a limited liability 

company duly organized, validly existing and in good standing under the laws of the State of Delaware 

and has all requisite corporate power and authority to own its properties and assets and to carry on its 

business as now conducted.  The Company is a corporation duly organized, validly existing and in good 
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standing under the laws of the State of Delaware and has all requisite corporate power and authority to 

own its properties and assets and to carry on its business as now conducted. 

2.2 Authorization.  All corporate action on the part of each of DraftKings LLC and the 

Company, their respective officers, directors, managers, members and stockholders necessary for the 

authorization, execution and delivery of this Agreement, the performance of all obligations of DraftKings 

LLC and the Company hereunder, and the authorization, issuance and delivery of the Common Stock of 

the Company being issued has been taken or will be taken prior to the Closing.  This Agreement 

constitutes a valid and legally binding obligation of DraftKings LLC and the Company, enforceable 

against DraftKings LLC and the Company in accordance with its respective terms. 

3. REPRESENTATIONS AND WARRANTIES OF THE LLC HOLDERS.  To induce DraftKings LLC 

and the Company to enter into this Agreement and in order for the Company to consummate the 

exchange, each of the LLC Holders represents and warrants to DraftKings LLC and the Company as 

follows: 

3.1 Ownership.  Each of the LLC Holders is receiving the Exchanged Shares being issued to 

such LLC Holder hereunder for such LLC Holder’s own account and not as nominee or agent for any 

other person and not with a view to, or for offer or sale in connection with, any distribution thereof within 

the meaning of the Securities Act of 1933 or any state securities law. 

3.2 Information; Reliance on  Representations.  Each of the LLC Holders acknowledges 

that he has been afforded the opportunity (i) to ask such questions as such LLC Holder has deemed 

necessary and to receive answers from representatives of DraftKings LLC and the Company concerning 

the conversion and contribution of the Existing Common Units for the Exchanged Shares, and (ii) to 

obtain such additional information that DraftKings LLC and the Company possess or can acquire without 

unreasonable effort or expense, and that is necessary to verify the accuracy and completeness of the 

answers provided by DraftKings LLC and the Company and to understand the business and operations of 

the Company going forward.   

3.3 Ownership of Shares.  Each of the LLC Holders has valid title to and owns beneficially 

and of record all of the Existing Common Units owned by such person, and has good and marketable title 

to such Existing Common Units, free and clear of any and all transfer restrictions (other than those 

imposed by relevant securities laws or the DraftKings LLC Operating Agreement), options, liens, claims, 

pledges, voting trusts and agreements, security interests, charges and other restrictions or encumbrances 

of any kind or nature. Each of the LLC Holders has the absolute and unconditional right, power, authority 

and capacity to execute and perform this Agreement and to consummate the transactions contemplated 

hereby.  Each of the LLC Holders has not granted any option, warrant, right to acquire capital stock or 

other commitment regarding the Common Units held by each of the LLC Holders, or is otherwise a party 

to or bound by any agreement obligating DraftKings LLC or each of the LLC Holders to sell, transfer, 

mortgage, encumber, pledge or otherwise grant any interest in the shares of Existing Common Units 

owned by him, to any third party.    

 4. Miscellaneous Provisions. The terms and conditions of this Agreement shall inure to the 

benefit of and be binding upon the respective successors and assigns of the parties hereto.  This 

Agreement and any controversy arising out of or relating to this Agreement shall be governed by and 

construed in accordance with the General Corporation Law of the State of Delaware or the Delaware 

Limited Liability Company Act (as to matters within the scope of each of such statutes, and as 

applicable). As to all other matters, including contract matters, this Agreement shall be governed by and 

construed under the internal laws of the Commonwealth of Massachusetts, without reference to principles 



of conflict of laws or choice of laws that would result in the application of any law other than the laws of 
the Commonwealth of Massachusetts. 

This Agreement may be executed in two or more counterparts, including facsimile counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument. Any notice, request or other communication required or permitted hereunder shall be in 
writing and shall be deemed to have been duly given if (a) personally delivered to the party to be notified, 
(b) when sent by confirmed telex, e-mail or facsimile if sent during normal business hours of the 
recipient, if not, then on the next business day, (c) five (5) days after having been deposited in the U.S. 
mail, or (d) one (I) day after deposit with a nationally recognized overnight courier, specifying next day 
delivery, with written verification of receipt. This Agreement constitutes the entire agreement and 
understanding of the parties with respect to the subject matter hereof and supersedes any and all prior 
negotiations, correspondence, agreements, understandings, duties or obligations between the parties with 
respect to the subject matter hereof. 

Amendments, modifications or additions to this Agreement may be made and compliance with 
any term, covenant, agreement, condition or provision set forth herein may be omitted or waived (either 
generally or in a particular instance and either retroactively or prospectively) upon the written consent of 
the Company and the holders of a majority in interest of the outstanding Existing Common Units, or in 
the event of the conversion of such Existing Common Unites into the Exchanged Shares, by the holders 
of a majority in interest of the Exchanged Shares. This Agreement constitutes the full and complete 
agreement of the parties with respect to the subject matter hereof, and supersedes any prior 
communications, agreements in principle, understandings, conversations, documentation, whether oral or 
in writing. 

SIGNATURES 

IN WITNESS WHEREOF, the parties hereto have caused this Conversion, Contribution & 
Exchange Agreement to be duly executed as of the day and year first written above., 

DRA D

By: B
Name: Jason Ro Nam 
Title: t< President Titl 

Raul Liberman, ividu ry

Matthe ind' i wally 

Dou Reddi, g, indiv. ally 

Jason Robins 
President 
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SCHEDULE A 

 

    Member/Stockholder                            Common Units                  Exchanged Shares 

  

    Matthew Kalish                                       36,472                                      364,720 

     

     

 

    Jason Robins                                           36,278                                      362,780 

     

     

     

    Paul Liberman                                        24,250                                      242,500 

     

     

 

    Doug Redding                                             -0-                                          10,100 

     

     

 

   TOTAL:                 97,000 Units          980,100 Shares 
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CROWN GAMING INC. 

COMMON STOCK PURCHASE AGREEMENT 

THIS COMMON STOCK PURCHASE AGREEMENT (the “Agreement”) is made as of January 9, 

2018 by and between CROWN GAMING INC., a Delaware corporation (the “Company”) and 

DRAFTKINGS INC. (“Purchaser”).  Certain capitalized terms used below are defined in the terms and 

conditions set forth in Exhibit A attached to this Agreement, which are incorporated by reference. 

Total shares of Stock purchased: 1,000 shares of Common Stock (the “Stock”) 

Purchase Price per share: $0.0001 

Total Purchase Price: $0.10 

Form of Payment: Cash: $0.10 

 

[Remainder of page intentionally left blank] 
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Additional Terms/Acknowledgements: The undersigned Purchaser acknowledges receipt of, and 

understands and agrees to, this Common Stock Purchase Agreement, including the terms and conditions 

set forth in Exhibit A attached to this Agreement, which are incorporated by reference.   

 

COMPANY: 
 

CROWN GAMING INC. 

 

 

By:   

Name: Paul Liberman 

Title: President 

 

Email: pliberman@draftkings.com 

 

Address: c/o DraftKings Inc. 

125 Summer Street, 5
th
 Floor 

Boston, MA 02110 

 

PURCHASER: 
 

DRAFTKINGS INC. 

 

 

By:   

Name: Jason Robins 

Title: Chief Executive Officer 

 

Email: jrobins@draftkings.com 

 

Address: 125 Summer Street, 5
th
 Floor 

Boston, MA 02110 
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EXHIBIT A 

  

TERMS AND CONDITIONS INCORPORATED INTO 

COMMON STOCK PURCHASE AGREEMENT 

 

1. PURCHASE AND SALE OF STOCK.  Purchaser agrees to purchase from the Company, and the 

Company agrees to sell to Purchaser, the number of shares of Stock for the consideration set forth in the 

cover page to this Agreement.  The closing of the transactions contemplated by this Agreement, including 

payment for and delivery of the Stock, shall occur at the offices of the Company immediately following 

the execution of this Agreement, or at such other time and place as the parties may mutually agree. 

2. INVESTMENT REPRESENTATIONS.  In connection with the purchase of the Stock, Purchaser 

represents to the Company the following: 

(a) Purchaser is aware of the Company’s business affairs and financial condition and has 

acquired sufficient information about the Company to reach an informed and knowledgeable decision to 

acquire the Stock.  Purchaser is purchasing the Stock for investment for Purchaser’s own account only 

and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of 

the Securities Act of 1933, as amended (the “Act”). 

(b) Purchaser understands that the Stock has not been registered under the Act by reason of a 

specific exemption therefrom, which exemption depends upon, among other things, the bona fide nature 

of Purchaser’s investment intent as expressed in this Agreement. 

(c) Purchaser further acknowledges and understands that the Stock must be held indefinitely 

unless the Stock is subsequently registered under the Act or an exemption from such registration is 

available.  Purchaser further acknowledges and understands that the Company is under no obligation to 

register the Stock.  Purchaser understands that the certificate evidencing the Stock will be imprinted with 

a legend that prohibits the transfer of the Stock unless the Stock is registered or such registration is not 

required in the opinion of counsel for the Company. 

(d) Purchaser is familiar with the provisions of Rule 144 under the Act as in effect from time 

to time, that, in substance, permits limited public resale of “restricted securities” acquired, directly or 

indirectly, from the issuer of such securities (or from an affiliate of such issuer), in a non-public offering 

subject to the satisfaction of certain conditions.  

(e) Purchaser further understands that at the time Purchaser wishes to sell the Stock there 

may be no public market upon which to make such a sale, and that, even if such a public market then 

exists, the Company may not be satisfying the current public information requirements of Rule 144, and 

that, in such event, Purchaser may be precluded from selling the Stock under Rule 144 even if the 

minimum holding period requirement had been satisfied. 

(f) Purchaser further warrants and represents that Purchaser has either (i) preexisting 

personal or business relationships, with the Company or any of its officers, directors or controlling 

persons, or (ii) the capacity to protect Purchaser’s own interests in connection with the purchase of the 

Stock by virtue of the business or financial expertise of Purchaser or of professional advisors to Purchaser 

who are unaffiliated with and who are not compensated by the Company or any of its affiliates, directly or 

indirectly. 
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(g) Purchaser acknowledges that Purchaser has read all tax related sections and further 

acknowledges Purchaser has had an opportunity to consult Purchaser’s own tax, legal and financial 

advisors regarding the purchase of common stock under this Agreement. 

(h) Purchaser acknowledges and agrees that in making the decision to purchase the common 

stock under this Agreement, Purchaser has not relied on any statement, whether written or oral, regarding 

the subject matter of this Agreement, except as expressly provided in this Agreement and in the 

attachments and exhibits to this Agreement. 

(i) If the Purchaser is not a United States person (as defined by Section 7701(a)(30) of the 

Internal Revenue Code of 1986, as amended (the “Code”)), the Purchaser has satisfied itself as to the full 

observance of the laws of its jurisdiction in connection with any invitation to subscribe for the Stock or 

any use of this Agreement, including (i) the legal requirements within its jurisdiction for the purchase of 

the Stock, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or 

other consents that may need to be obtained and (iv) the income tax and other tax consequences, if any, 

that may be relevant to the purchase, holding, redemption, sale, or transfer of the Stock.  The Purchaser’s 

subscription and payment for and continued beneficial ownership of the Stock will not violate any 

applicable securities or other laws of the Purchaser’s jurisdiction. 

3. RESTRICTIVE LEGENDS.  All certificates representing the Stock shall have endorsed thereon 

legends in substantially the following forms (in addition to any other legend which may be required by 

other agreements between the parties to this Agreement): 

(a) “THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 

REGISTERED UNDER THE SECURITIES ACT OF 1933 AS AMENDED.  THEY MAY NOT BE 

SOLD, OFFERED FOR SALE, PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN 

EFFECTIVE REGISTRATION STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR AN 

OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT SUCH 

REGISTRATION IS NOT REQUIRED.” 

(b) “THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 

RIGHT OF FIRST REFUSAL OPTION IN FAVOR OF THE CORPORATION AND/OR ITS 

ASSIGNEE(S) AS PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

(c) “THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 

TRANSFER RESTRICTION, AS PROVIDED IN THE BYLAWS OF THE CORPORATION.” 

(d) Any legend required by appropriate blue sky officials. 

4. MARKET STAND-OFF AGREEMENT.  Purchaser shall not sell, dispose of, transfer, make any 

short sale of, grant any option for the purchase of, or enter into any hedging or similar transaction with the 

same economic effect as a sale of, any Common Stock or other securities of the Company held by 

Purchaser (other than those included in the registration), including the Stock (the “Restricted Securities”), 

during the 180-day period following the effective date of  the Company’s first firm commitment 

underwritten public offering of its Common Stock (or such longer period as the underwriters or the 

Company shall request in order to facilitate compliance with FINRA Rule 2241 or NYSE Member Rule 

472 or any successor or similar rule or regulation) .  Purchaser agrees to execute and deliver such other 

agreements as may be reasonably requested by the Company and/or the managing underwriters that are 

consistent with the foregoing or that are necessary to give further effect to the foregoing provision.  In 

order to enforce the foregoing covenant, the Company may impose stop-transfer instructions with respect 

to Purchaser’s Restricted Securities until the end of such period. The underwriters of the Company’s stock 
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are intended third party beneficiaries of this Section 4 and shall have the right, power and authority to 

enforce the provisions hereof as though they were a party to this Agreement. 

5. MISCELLANEOUS. 

(a) Waiver of Information Rights. Purchaser hereby acknowledges and agrees that, except 

for such information as required to be delivered to Purchaser by the Company pursuant to any other 

agreement by and between the Company and Purchaser, Purchaser shall have no right to receive any 

information from the Company by virtue of such Purchaser’s purchase of the Shares, ownership of the 

Shares, or as a result of Purchaser being a holder of record of stock of the Company. Without limiting the 

foregoing, to the fullest extent permitted by law, Purchaser hereby waives Purchaser’s inspection rights 

under Section 220 of the Delaware General Corporation Law and all such similar information and/or 

inspection rights that may be provided under the law of any jurisdiction, or any federal, state or foreign 

regulation, that are, or may become, applicable to the Company, the Company’s capital stock or the 

Shares (the “Inspection Rights”).  Purchaser hereby covenants and agrees never to directly or indirectly 

commence, voluntarily aid in any way, prosecute, assign, transfer, or cause to be commenced any claim, 

action, cause of action, or other proceeding to pursue or exercise the Inspection Rights. 

(b) Notices. All notices required or permitted hereunder shall be in writing and shall be 

deemed effectively given: (i) upon personal delivery to the party to be notified; (ii) when sent by 

confirmed electronic mail or facsimile if sent during normal business hours of the recipient, and if not 

during normal business hours of the recipient, then on the next business day; (iii) five calendar days after 

having been sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one 

business day after deposit with a nationally recognized overnight courier, specifying next day delivery, 

with written verification of receipt.  All communications shall be sent to the other party to this Agreement 

at such party’s address hereinafter set forth on the signature page hereof, or at such other address as such 

party may designate by 10 days’ advance written notice to the other party hereto.  Purchaser 

acknowledges that by Purchaser’s execution and delivery of the Consent to Receive Notices by Electronic 

Transmission attached hereto as Exhibit B, the Company may send notices to Purchaser exclusively by 

email. 

(c) Successors and Assigns.  This Agreement shall inure to the benefit of the successors and 

assigns of the Company and, subject to the restrictions on transfer herein set forth, be binding upon 

Purchaser, Purchaser’s successors, and assigns. 

(d) Attorneys’ Fees.  The prevailing party in any suit or action hereunder shall be entitled to 

recover from the losing party all costs incurred by it in enforcing the performance of, or protecting its 

rights under, any part of this Agreement, including reasonable costs of investigation and attorneys’ fees.   

(e) Governing Law; Venue.  This Agreement shall be governed by and construed in 

accordance with the laws of the State of Delaware.  The parties agree that any action brought by either 

party to interpret or enforce any provision of this Agreement shall be brought in, and each party agrees to, 

and does hereby, submit to the jurisdiction and venue of, the appropriate state or federal court for the 

district encompassing the Company’s principal place of business. 

(f) Further Execution.  The parties agree to take all such further actions as may reasonably 

be necessary to carry out and consummate this Agreement as soon as practicable, and to take whatever 

steps may be necessary to obtain any governmental approval in connection with or otherwise qualify the 

issuance of the securities that are the subject of this Agreement. 
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(g) Independent Counsel.  Purchaser acknowledges that this Agreement has been prepared 

on behalf of the Company by Cooley LLP, counsel to the Company and that Cooley LLP does not 

represent, and is not acting on behalf of, Purchaser.  Purchaser has been provided with an opportunity to 

consult with his, her or its own counsel with respect to this Agreement. 

(h) Entire Agreement; Amendment.  This Agreement constitutes the entire agreement 

between the parties with respect to the subject matter hereof and supersedes and merges all prior 

agreements or understandings, whether written or oral, with respect to the subject matter hereof.  This 

Agreement may not be amended, modified or revoked, in whole or in part, except by an agreement in 

writing signed by each of the parties hereto. 

(i) Severability.  If one or more provisions of this Agreement are held to be unenforceable 

under applicable law, the parties agree to renegotiate such provision in good faith.  In the event that the 

parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i) such 

provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as 

if such provision were so excluded and (iii) the balance of the Agreement shall be enforceable in 

accordance with its terms. 

(j) Counterparts.  This Agreement may be executed in two or more counterparts, each of 

which shall be deemed an original, but all of which together shall constitute one and the same instrument. 

Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature 

complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act or other 

applicable law) or other transmission method and any counterpart so delivered shall be deemed to have 

been duly and validly delivered and be valid and effective for all purposes. 

[End of Exhibit A to Common Stock Purchase Agreement]
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CROWN GAMING INC. 

CONSENT TO RECEIVE NOTICES BY ELECTRONIC TRANSMISSION 

 

The undersigned stockholder (the “Stockholder”) of CROWN GAMING INC., a Delaware 

corporation (the “Company”), hereby consents to the delivery of stockholder notices by electronic 

transmission for all purposes and to the fullest extent permitted by law, including the fullest extent set 

forth in Section 232 of the General Corporation Law of the State of Delaware (the “DGCL”). Notices by 

electronic transmission shall be delivered to the Stockholder as follows:  

 

1. If by electronic mail, such notices shall be sent to the electronic mail address set 

forth below the Stockholder’s signature or to such other electronic mail address as shall be designated by 

the Stockholder in a written notice sent to: 

 

Crown Gaming Inc. 

c/o DraftKings Inc. 

125 Summer Street 

Boston, MA 02110 

Attention: Secretary 

 

2. If by posting on an electronic network, such notices shall be posted for at least 

five business days on the Company’s web site at draftkings.com and the Stockholder shall be notified of 

such posting at least three business days’ in advance either (i) by electronic mail complying as to delivery 

with the terms of paragraph 1 above or (ii) by written notice to the Stockholder at the address set forth in 

the Company’s records.  

 

This consent applies to any and all notices required to be given to the Stockholder for any 

purpose, including under the DGCL and/or the Company’s certificate of incorporation, bylaws or 

otherwise. This consent also applies to any and all notices required to be given to the Stockholder 

pursuant to any investors rights’, stockholders’, voting, right of first refusal and co-sale, registration rights 

or other similar stockholder agreement in respect of the Company or its shares of capital stock, unless 

otherwise expressly indicated in the applicable agreement. All notices sent by electronic mail will be 

considered given and received as of and on the date of electronic transmission thereof. 

 

 

 

[Remainder of page intentionally left blank]



—DocuSigned by: L

A5tSoln, rolottA,S 
A86F56ED257746F... 

 

IN WITNESS WHEREOF, the undersigned Stockholder hereby executes this consent as an 

instrument under seal as of the date set forth below.  

 

STOCKHOLDER: 

 

DRAFTKINGS INC. 

 

 

 

By:   

Name: Jason Robins 

Title: Chief Executive Officer 

 

Email: jrobins@draftkings.com 
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Exhibit 10.9
STOCKHOLDERS AGREEMENT

This STOCKHOLDERS AGREEMENT (this “Agreement”), dated as of April 23, 2020, is entered into by and among DraftKings Inc., a
Nevada corporation (the “Company”), DK Stockholder Group, DEAC Stockholder Group, SBT Stockholder Group and each other Person who after
the date hereof acquires Common Stock of the Company and becomes party to this Agreement by executing a Joinder Agreement (such Persons,
collectively with the DK Stockholder Group, DEAC Stockholder Group and SBT Stockholder Group, the “Stockholders”).

WHEREAS, pursuant to that certain Business Combination Agreement, dated as of December 22, 2019 (as the same may be further
amended, modified or otherwise supplemented from time to time, the “BCA”), by and among Diamond Eagle Acquisition Corp., a Delaware
corporation (“DEAC”), DK, SB Tech, the SBT Sellers (as defined in the BCA), DEAC NV Merger Corp. (“DEAC Newco”), a Nevada corporation,
and Merger Sub (as defined in the BCA), DEAC merged with and into DEAC Newco, with DEAC Newco surviving such merger and changing its
name to DraftKings Inc. (“New DK”);

WHEREAS, as of immediately prior to the consummation of the transactions contemplated by the BCA (the “Transactions”), DEAC had
40,000,000 shares of Class A common stock issued and outstanding and 10,000,000 shares of Class B common stock issued and outstanding, of
which an aggregate of 80,000 shares of such Class B common stock were transferred to DEAC’s independent directors (the “DEAC Independent
Directors”) and the remaining 9,020,000 shares of such Class B common stock (the “DEAC Founder Shares”) were held by the DEAC Founder
Group;

WHEREAS, concurrently with the consummation of the Transactions, the Class B common stock of DEAC (including the DEAC Founder
Shares) automatically converted into shares of Class A common stock of DEAC on a one-for-one basis pursuant to the Amended and Restated
Certificate of Incorporation of DEAC, dated as of May 10, 2019;

WHEREAS, in connection with consummation of the Transactions, (i) the Company adopted the A&R Charter (as defined herein) and
became the new publicly-traded parent company of DK and SB Tech, and (ii) the DK Stockholder Group and SBT Stockholders Group received
shares of Class A Common Stock and Class B Common Stock (as such terms are defined herein) as consideration in the Transactions in respect of
their equity interests held in DK and SB Tech, respectively, as of immediately prior to the consummation of the Transactions;

WHEREAS, as part of the Transactions, the stockholders of DK received stock of the Company in a transaction that was intended to be
treated as a tax-free reorganization under Section 368 of the Internal Revenue Code of 1986, as amended; and

WHEREAS, the parties hereto desire to enter into this Agreement to provide for certain rights and obligations associated with the
ownership of shares of Common Stock.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and agreements contained herein and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, intending to be legally bound, the parties hereto
agree as follows:



ARTICLE I.
DEFINITIONS

Section 1.01 Definitions.
The following definitions shall apply to this Agreement:
“A&R Bylaws” means the amended and restated bylaws of the Company adopted on the date of this Agreement, as the same may be

amended, modified, supplemented or restated from time to time.
“A&R Charter” means the articles of incorporation of the Company, as filed on the date of this Agreement with the Secretary of the State

of Nevada and as the same may be amended, modified, supplemented or restated from time to time.
“Adverse Disclosure” means any public disclosure of material non-public information, which disclosure, in the good faith judgment of the

Chief Executive Officer or Chief Financial Officer of the Company, after consultation with counsel to the Company, (i) would be required to be made
in any Registration Statement or Prospectus in order for the applicable Registration Statement or Prospectus not to contain any untrue statement of
a material fact or omit to state a material fact necessary to make the statements contained therein (in the case of any prospectus and any preliminary
prospectus, in the light of the circumstances under which they were made) not misleading, (ii) would not be required to be made at such time if the
Registration Statement were not being filed, and (iii) the Company has a bona fide business purpose for not making such information public.

“Affiliate” with respect to any Person, has the meaning ascribed to such term under Rule 12b-2 promulgated by the SEC under the
Exchange Act.

“Agreement” has the meaning set forth in the preamble.
“Applicable Law” means all applicable provisions of constitutions, treaties, statutes, laws (including the common law), rules, regulations,

decrees, ordinances, codes, proclamations, declarations or orders of any Governmental Authority.
“BCA” has the meaning set forth in the recitals.
“Board” has the meaning set forth in Section 2.01(a).
“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in the City of New York are authorized

or required by law to close.
“CEO” means Jason Robins, the chief executive officer of the Company, or any entities wholly-owned by him.
“Class A Common Stock” means the shares of class A common stock, with a par value of $.0001 per share, of the Company.
“Class B Common Stock” means the shares of class B common stock, with a par value of $.0001 per share, of the Company.
“Closing” means the closing of the Transactions.
“Commission” means the Securities and Exchange Commission.
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“Common Stock” means the Class A Common Stock, Class B Common Stock and any other shares of common stock of the Company
issued or issuable with respect thereto (whether by way of a stock dividend or stock split or in exchange for or upon conversion of such shares or
otherwise in connection with a combination of shares, distribution, recapitalization, merger, consolidation, other corporate reorganization or other
similar event); provided, that shares of Class A Common Stock acquired in the Equity Offering or pursuant to the Promissory Notes (as such terms
are defined in the BCA) shall not constitute shares of Common Stock for purposes of this Agreement.

“Company” has the meaning set forth in the preamble.
“Company Equity Interest” means Common Stock or any other equity securities of the Company, or securities exchangeable or exercisable

for, or convertible into, such other equity securities of the Company.
“Company Material Adverse Effect” has the meaning set forth in Section 4.03(d).
“control” (i) with respect to any Person, has the meaning ascribed to such term under Rule 12b-2 promulgated by the SEC under the

Exchange Act, (ii) with respect to any Interest, means the possession, directly or indirectly, of the power to direct, whether by agreement, contract,
agency or otherwise, the voting rights or disposition of such Interest, and (iii) as applicable, the meaning ascribed to the term “control” (and
derivatives of such term) under the Gaming Laws of any applicable Gaming Jurisdictions.

“DEAC Founder Group” means Eagle Equity Partners LLC, Jeff Sagansky, Eli Baker and Harry E. Sloan.
“DEAC Founder Group Representative” means Eli Baker.
“DEAC Founder Shares” has the meaning set forth in the recitals.
“DEAC Independent Directors” has the meaning set forth in the recitals.
“DEAC Lock-up Period” has the meaning set forth in Section 3.01(b).
“DEAC Stockholder” means any Person who is a member of the DEAC Stockholder Group.
“DEAC Stockholder Group” means the DEAC Founder Group and the DEAC Independent Directors.
“Demanding Holders” has the meaning set forth in Section 6.02(a).
“Director” has the meaning set forth in Section 2.01(a).
“DK” means DraftKings Inc., a Delaware corporation and, upon the Closing, a wholly-owned subsidiary of the Company.
“DK Stockholder” means any Person who is a member of the DK Stockholder Group.
“DK Stockholder Group” means the Persons set forth on Schedule 1 hereto.
“DK Stockholder Group Representative” means Jason Robins.
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“DK/SBT Lock-up Period” has the meaning set forth in Section 3.01(a).
“Encumbrances” has the meaning set forth in the BCA.
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“Family Group” means, with respect to a Person who is an individual, (i) such individual’s spouse and descendants (whether natural or

adopted), parents and such parent’s descendants (whether natural or adopted) (collectively, for purposes of this definition, “relatives”), (ii) such
individual’s executor or personal representative, (iii) any trust, the trustee of which is such individual or such individual’s executor or personal
representative and which at all times is and remains solely for the benefit of such individual and/or such individual’s relatives or (iv) an endowed
trust or other charitable foundation, but only if such individual or such individual’s executor or personal representative maintains control over all
voting and disposition decisions.

“Government Approval” means any authorization, consent, approval, waiver, exception, variance, order, exemption, publication, filing,
declaration, concession, grant, franchise, agreement, permission, permit, or license of, from or with any Governmental Authority, the giving notice
to, or registration with, any Governmental Authority or any other action in respect of any Governmental Authority.

“Governmental Authority” means any government, court, regulatory or administrative agency, commission or authority or other
governmental instrumentality, federal, state or local, domestic, foreign or multinational, including any Gaming Authority and any contractor acting
on behalf of such agency, commission, authority or governmental instrumentality.

“Independent Accountant” has the meaning set forth in Section 6.02(b).
“Interest” means the capital stock or other securities of the Company or any Affiliated Company or any other interest or financial or other

stake therein, including, without limitation, the Company Equity Interests.
“Issuance” has the meaning set forth in Section 4.01(a).
“Issuance Notice” has the meaning set forth in Section 4.01(b).
“Joinder Agreement” means the joinder agreement in form and substance of Exhibit A attached hereto.
“Maximum Number of Securities” has the meaning set forth in Section 6.02(c).
“Minimum Amount” has the amount set forth in Section 6.02(a).
“Misstatement” means an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration

Statement or Prospectus, or necessary to make the statements in a Registration Statement or Prospectus (in the light of the circumstances under
which they were made) not misleading.

“Organizational Documents” means the A&R Bylaws and the A&R Charter.
“own” or “ownership” (and derivatives of such terms) means (i) ownership of record, (ii) “beneficial ownership” as defined in Rule 13d-3

or Rule 16a-1(a)(2) promulgated by the SEC under the Exchange Act (but without regard to any requirement for a security or other interest to be
registered under Section 12 of the Securities Act of 1933, as amended), and (iii) as applicable, the meaning ascribed to the terms “own” or
“ownership” (and derivatives of such terms) under the Gaming Laws of any applicable Gaming Jurisdictions.

“Person” means an individual, corporation, limited liability company, partnership, association, trust or other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.
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“Piggyback Registration” has the meaning set forth in Section 6.03(a).
“Private Placement Warrants” means the 6,333,334 warrants purchased by the DEAC Founder Group pursuant to that certain Private

Placement Warrants Purchase Agreement, dated as of May 10, 2019, by and among DEAC, Eagle Equity Partners, LLC and Harry E. Sloan.
“Prospectus” means the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and

as amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
“Registrable Securities” shall mean (i) Common Stock and the shares of Common Stock issued or issuable upon the conversion of

Common Stock; (ii) the Private Placement Warrants, including the shares of Common Stock issued or issuable upon the exercise of any Private
Placement Warrants; (iii) any outstanding shares of Common Stock or any other equity security (including the shares of Common Stock issued or
issuable upon the exercise of any other equity security) of the Company held by a Stockholder as of the date hereof, including the Earnout Shares,
and (iv) any other equity security of the Company issued or issuable with respect to any such share of Common Stock by way of a stock dividend
or stock split or in connection with a combination of shares, recapitalization, merger, consolidation or reorganization; provided, however, that as to
any particular Registrable Security, such securities shall cease to be Registrable Securities when: (A) a Registration Statement with respect to the
sale of such securities shall have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or
exchanged in accordance with such Registration Statement; (B) such securities shall have been otherwise transferred, new certificates for such
securities not bearing a legend restricting further transfer shall have been delivered by the Company and subsequent public distribution of such
securities shall not require registration under the Securities Act; (C) such securities shall have ceased to be outstanding; (D) such securities may
be sold without registration pursuant to Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by the
Commission) (“Rule 144”) (but with no volume, current public information or other restrictions or limitations); or (E) such securities have been sold
to, or through, a broker, dealer or underwriter in a public distribution or other public securities transaction.

“Registration” means a registration effected by preparing and filing a registration statement or similar document in compliance with the
requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming
effective.

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:
(A) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory

Authority, Inc.) and any securities exchange on which the Common Stock is then listed;
(B) fees and expenses of compliance with securities or blue sky laws;
(C) printing, messenger, telephone and delivery expenses;
(D) reasonable fees and disbursements of counsel for the Company;
(E) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in

connection with such Registration (including the expenses of any “comfort letters” required by or incident to such performance); and
(F) reasonable fees and expenses of one (1) legal counsel selected by the Demanding Holders in connection with an Underwritten

Offering, not to exceed $75,000.
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“Registration Statement” means any registration statement that covers the Registrable Securities pursuant to the provisions of this
Agreement, including the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements
to such registration statement, and all exhibits to and all material incorporated by reference in such registration statement.

“Representative” means, with respect to any Person, any director, officer, employee, consultant, financial advisor, counsel, accountant or
other agent of such Person.

“SB Tech” means SB Tech (Global) Limited, a company limited by shares, incorporated in Gibraltar, continued as a company under the Isle
of Man Companies Act 2006, with registration number 014119V and, upon the Closing, a wholly-owned subsidiary of the Company.

“SBT Stockholder” means any Person who is a member of the SBT Stockholder Group.
“SBT Stockholder Group” means the SBT Sellers (as such term is defined in the BCA).
“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.
“Stockholder Groups” means the DK Stockholder Group, the SBT Stockholder Group and the DEAC Stockholder Group.
“Stockholders” means the DK Stockholders, the SBT Stockholders and the DEAC Stockholders.
“Subsidiary” means, with respect to any Person, any entity of which securities or other ownership interests having ordinary voting power

to elect a majority of the board of directors or other persons performing similar functions are at the time directly or indirectly owned by such Person.
“Third Party Purchaser” means any Person who, immediately prior to the contemplated transaction, does not directly or indirectly own or

have the right to acquire any outstanding Common Stock.
“Transactions” has the meaning set forth in the recitals.
“Transaction Documents” means this Agreement, the BCA, the Escrow Agreement and any other agreements related to the Transactions.
“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or

involuntarily, or to enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, assignment, pledge,
Encumbrance, hypothecation or similar disposition of, any Interest owned by a Person or any interest (including a beneficial interest) in, or the
ownership, control or possession of, any Interest owned by a Person; provided, that any pledge of Interests (but not any other Transfer upon
foreclosure under any such pledge) made in connection with a margin loan that has been approved under or in accordance with the Company’s
Insider Trading Policy shall not constitute a “Transfer” for purposes of Section 3.01 of this Agreement.

“Underwriter” or “Underwriters” means a securities dealer who purchases any Registrable Securities as principal in an Underwritten
Offering and not as part of such dealer’s market-making activities.

“Underwritten Offering” means a Registration in which securities of the Company are sold to an Underwriter in a firm commitment
underwriting for distribution to the public.

“Underwritten Offerings Cap” has the meaning set forth in Section 6.02(a).
“Volume Weighted Average Share Price” means the volume-weighted average share price of the Class A Common Stock as displayed on

the Company’s page on Bloomberg (or any successor service) in respect of the period from 9:30 a.m. to 4:00 p.m., New York City time, on such
trading day.
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ARTICLE II.
CORPORATE GOVERNANCE

Section 2.01 Board of Directors.
(a) Board Composition. Upon the Closing, the total number of directors constituting the full board of directors of the Company (the

“Board”) shall be thirteen (13) directors (each a “Director”).
(b) Director Nomination Rights.

i. Upon the Closing, the Board shall be comprised of:
(A) Ten (10) Directors, initially nominated by the DK Stockholder Group, which nominees shall include the Chief

Executive Officer of the Company and at least five (5) of whom qualify as “independent” directors under NASDAQ listing rules;
(B) Two (2) Directors, initially nominated by SM (as defined below) at his sole discretion, which nominees shall include

at least one (1) individual who qualifies as an “independent” director under NASDAQ listing rules; and
(C) One (1) Director, initially nominated by the DEAC Stockholder Group, and subject to approval by the DK

Stockholder Group, such approval not to be unreasonably withheld, who shall qualify as an “independent” director under
NASDAQ listing rules; provided, however, that any of Harry E. Sloan, Jeff Sagansky and Eli Baker shall be deemed approved by
the DK Stockholder Group to the extent that such Person would otherwise qualify as an “independent” director under NASDAQ
listing rules.
ii. As promptly as reasonably practicable following the Closing, the Company shall enter into an indemnification agreement with

each Director, each on substantially the same terms entered into with, and based on the same customary and reasonable form provided to,
the other Directors. The Company shall pay the reasonable, documented out-of-pocket expenses incurred by a Director in connection with
his or her services provided to or on behalf of the Company, including attending meetings or events attended explicitly on behalf of the
Company at the Company’s request in his or her capacity as a Director. The Company shall not amend, alter or repeal any right to
indemnification or exculpation benefiting any Director nominated pursuant to this Agreement, as and to the extent consistent with
applicable law, contained in the Company’s Organizational Documents (except to the extent such amendment or alteration permits the
Company to provide broader indemnification or exculpation rights on a retroactive basis than permitted prior thereto).

iii. The Company shall (A) purchase directors’ and officers’ liability insurance in an amount determined by the Board to be
reasonable and customary and (B) for so long as a Director nominated pursuant to this Section 2.01 serves as a Director of the Company,
maintain such coverage with respect to such Director and shall use commercially reasonable efforts to extend such coverage for a period
of not less than six years from any removal or resignation of such Director, in respect of any act or omission occurring at or prior to such
event.

iv. Each Director nominated pursuant to this Section 2.01(b) shall serve until the earlier of (A) his or her death, disability,
retirement, resignation or removal from the Board and (B) the first annual meeting of stockholders of the Company following the date of
appointment of such Director.
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v. In connection with the first annual meeting of stockholders of the Company following the date of this Agreement and for each
annual meeting of stockholders thereafter, the person who served as the SBT Sellers’ Representative (as such term is defined in the BCA)
as of the date of the BCA (“SM”) shall have the right to nominate one (1) Director to serve on the Board (which person does not need to
qualify as an “independent” director under NASDAQ listing rules), whose identity shall be subject to the Board’s approval not to be
unreasonably withheld, conditioned or delayed, so long as SM holds, together with his wholly-owned Affiliates and immediate family
members (and any of their wholly-owned Affiliates) and any trust whose sole beneficiaries are SM and/or his immediate family members
(together, the “SM Group”), at the time of such annual meeting at least nine percent (9%) of the issued and outstanding shares of Class A
Common Stock in the aggregate.

vi. If the term of a Director appointed by SM pursuant to Section 2.01(b)(v) terminates due to his or her death, disability,
retirement, resignation or removal from the Board before the next annual meeting of the stockholders of the Company, then at the request
of SM, and provided that SM holds, together with the SM Group, at such time at least nine percent (9%) of the issued and outstanding
shares of Class A Common Stock in the aggregate, such Director shall be replaced by another Director nominated by SM, whose identity
shall be subject to the Board’s approval not to be unreasonably withheld, conditioned or delayed (and who does not need to qualify as an
“independent” director under NASDAQ listing rules). Subject to Board approval, the appointment of such replacement Director shall be
effected as promptly as reasonably practicable following the nomination of such replacement Director by SM.

vii. Subject to applicable law, the CEO undertakes to attend, whether in person or by proxy, the annual stockholders meeting(s) at
which the appointment of any Director nominated by SM pursuant to Section 2.01(b)(v) is on the agenda, and to vote his shares in favor
of the election of such Director.

viii. As of immediately following the Company’s 2021 annual meeting of stockholders (the “2021 Annual Meeting”), the total
number of Directors constituting the full Board shall be eleven (11) Directors. The nominating and corporate governance committee of the
Board shall nominate for election to the Company’s Board of Directors at the 2021 Annual Meeting, eleven (11) candidates, of which no
more than eight (8) shall be any of the ten (10) Directors initially nominated to serve on the Board by the DK Stockholder Group pursuant
to Section 2.01(b)(i)(A). Nothing in this Section 2.01(b)(viii) shall derogate from provisions contained in Section 2.01(b)(v) or Section
2.01(b)(vii).
(c) Committee Composition. The composition of each committee of the Board shall be in compliance with applicable NASDAQ

independence requirements.
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ARTICLE III.
RESTRICTIONS ON TRANSFER

Section 3.01 General Restrictions on Transfer.
(a) Except as permitted by Section 3.02, for a period of 180 days from the date hereof (the “DK/SBT Lock-up Period”), no DK Stockholder

nor SBT Stockholder shall Transfer any shares of Common Stock beneficially owned or owned of record by such Stockholder.
(b) Except as permitted by Section 3.02, no DEAC Stockholder shall Transfer any shares of Common Stock beneficially owned or owned of

record by such DEAC Stockholder until the earliest of: (i) the date that is one (1) year from the Closing; (ii) the last consecutive trading day where
the Volume Weighted Average Share Price equals or exceeds $15.00 per share for at least twenty (20) out of thirty (30) consecutive trading days,
commencing not earlier than 180 days after the date hereof or (iii) at the time the Company consummates a transaction after the Transactions which
results in the Stockholders having the right to exchange their shares of Common Stock for cash, securities or other property (the “DEAC Lock-up
Period”).

(c) Except as permitted by Section 3.02, the CEO shall not Transfer any shares of Common Stock beneficially owned or owned of record by
the CEO until the date that is two (2) years from the Closing (the “CEO Lock-up Period”).

(d) Following the expiration of the DK/SBT Lock-up Period, DEAC Lock-up Period or CEO Lock-up Period, as applicable, the shares of
Common Stock beneficially owned or owned of record by such Stockholder may be sold without restriction under this Agreement, other than the
restriction set forth in Section 3.03(c) below.

Section 3.02 Permitted Transfers
(a) Transfer to Third Party Purchaser. The provisions of Section 3.01 shall not apply to any Transfer by any Stockholder pursuant to a

merger, stock sale, consolidation or other business combination of the Company with a Third Party Purchaser that results in a change in control of
the Company.

(b) Transfers for Estate Planning. Notwithstanding Section 3.01, any Stockholder who is a natural Person, so long as the applicable
transferee executes a counterpart signature page to this Agreement agreeing to be bound by the terms of this Agreement applicable to such
Stockholder, shall be permitted to make the following Transfers:

i. any Transfer of shares of Common Stock by such Stockholder to its Family Group without consideration (it being understood
that any such Transfer shall be conditioned on the receipt of an undertaking by such transferee to Transfer such shares of Company Stock
to the transferor if such transferee ceases to be a member of the transferor’s Family Group); provided, that no further Transfer by such
member of such Stockholder’s Family Group may occur without compliance with the provisions of this Agreement or to a charitable
organization; and

ii. upon the death of any Stockholder who is a natural Person, any distribution of any such shares of Common Stock owned by
such Stockholder by the will or other instrument taking effect at death of such Stockholder or by applicable laws of descent and
distribution to such Stockholder’s estate, executors, administrators and personal representatives, and then to such Stockholder’s heirs,
legatees or distributees; provided, that a Transfer by such transferor pursuant to this Section 3.02(b)(ii) shall only be permitted if a
Transfer to such transferee would have been permitted if the original Stockholder had been the transferor.
(c) Transfers to Affiliates. Notwithstanding Section 3.01, each Stockholder shall be permitted to Transfer from time to time any or all of the

Common Stock or Earnout Shares owned by such Stockholder to any of its wholly-owned Affiliates or to a person or entity wholly owning such
Stockholder.
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Section 3.03 Miscellaneous Provisions Relating to Transfers
(a) Legend. In addition to any legends required by Applicable Law, each certificate representing Common Stock shall bear a legend

substantially in the following form:
“THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A STOCKHOLDERS AGREEMENT (A COPY OF
WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY). NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE MAY BE MADE
EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH STOCKHOLDERS AGREEMENT.”

(b) Prior Notice. Prior notice shall be given during the DK/SBT Lock-up Period or the DEAC Lock-up Period, as applicable, to the Company
by the transferor of any Transfer of any Common Stock permitted by Section 3.02(b) or Section 3.02(c). Prior to consummation of any such Transfer
during the DK/SBT Lock-up Period or the DEAC Lock-up Period, as applicable, or prior to any Transfer pursuant to which rights and obligations of
the transferor under the Agreement are assigned in accordance with the terms of this Agreement, the transferring Stockholder shall cause the
transferee to execute and deliver to the Company a Joinder Agreement and agree to be bound by the terms and conditions of this Agreement. Upon
any Transfer by any Stockholder of any of its Common Stock, in accordance with the terms of this Agreement and which is made in conjunction
with the assignment of such Stockholder’s rights and obligations hereunder, the transferee thereof shall be substituted for, and shall assume all the
rights and obligations (as a Stockholder and as a member of the Stockholder Group of the transferor) under this Agreement, of the transferor
thereof.

(c) Compliance with Laws. Notwithstanding any other provision of this Agreement, each Stockholder agrees that it will not, directly or
indirectly, Transfer any of its Common Stock (including any Earnout Shares) except as permitted under the Securities Act and other applicable
federal or state securities laws.

(d) Null and Void. Any attempt to Transfer any Common Stock (including any Earnout Shares) that is not in compliance with this
Agreement shall be null and void, and the Company shall not, and shall cause any transfer agent not to, give any effect in the Company’s stock
records to such attempted Transfer and the purported transferee in any such purported Transfer shall not be treated as the owner of such Common
Stock for any purposes of this Agreement.

(e) Removal of Legends. In connection with the written request of a Stockholder, following the expiration of the DK/SBT Lock-up Period or
DEAC Lock-up Period, as applicable to such Stockholder, the Company shall remove any restrictive legend included on the certificates (or, in the
case of book-entry shares, any other instrument or record) representing such Stockholder’s and/or its Affiliates’ or permitted transferee’s
ownership of Common Stock, and the Company shall issue a certificate (or evidence of the issuance of securities in book-entry form) without such
restrictive legend or any other restrictive legend to the holder of the applicable shares of Common Stock upon which it is stamped, if (i) such shares
of Common Stock are registered for resale under the Securities Act and the registration statement for such Company Equity Interests has not been
suspended pursuant to Section 6.04 hereof or as otherwise required by the Securities Act, the Exchange Act or the rules and regulations of the SEC
promulgated thereunder, (ii) such shares of Common Stock are sold or transferred pursuant to Rule 144, or (iii) such shares of Common Stock are
eligible for sale pursuant to Section 4(a)(1) of the Securities Act or Rule 144 without volume or manner-of-sale restrictions. Following the earlier of
(A) the effective date of a Registration Statement registering such shares of Common Stock or (B) Rule 144 becoming available for the resale of
such shares of Common Stock without volume or manner-of-sale restrictions, the Company, upon the written request of the Stockholder or its
permitted transferee and the provision by such person of an opinion of reputable counsel reasonably satisfactory to the Company and the
Company’s transfer agent, shall instruct the Company’s transfer agent to remove the legend from such shares of Common Stock (in whatever form)
and shall cause Company counsel to issue any legend removal opinion required by the transfer agent. Any fees (with respect to the transfer agent,
Company counsel, or otherwise) associated with the removal of such legend (except for the provision of the legal opinion by the Stockholder or its
permitted transferee to the transfer agent referred to above) shall be borne by the Company. If a legend is no longer required pursuant to the
foregoing, the Company will no later than five (5) Business Days following the delivery by any Stockholder or its permitted transferee to the
Company or the transfer agent (with notice to the Company) of a legended certificate (if applicable) representing such shares of Common Stock
and, to the extent required, a seller representation letter representing that such shares of Common Stock may be sold pursuant to Rule 144, and a
legal opinion of reputable counsel reasonably satisfactory to the Company and the transfer agent, deliver or cause to be delivered to the holder of
such Company Equity Interests a certificate representing such shares of Common Stock (or evidence of the issuance of such shares of Common
Stock in book-entry form) that is free from all restrictive legends.
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ARTICLE IV.
REPRESENTATIONS AND WARRANTIES

Section 4.01 Representations and Warranties of the Stockholders. Each Stockholder hereby, severally and not jointly, represents and
warrants to the Company and each other Stockholder as of the date of this Agreement that:

(a) if such Stockholder is not a natural Person, such Stockholder is an entity duly organized and validly existing and in good standing
under the laws of the jurisdiction of organization and has all requisite power and authority to execute and deliver this Agreement, to perform its
obligations hereunder and to consummate the transactions contemplated hereby;

(b) the execution and delivery of this Agreement, the performance of by such Stockholder of its obligations hereunder and the
consummation of the transactions contemplated hereby have been duly authorized by all requisite corporate or other action of such Stockholder,
and that such Stockholder has duly executed and delivered this Agreement;

(c) this Agreement constitutes the legal, valid and binding obligation of such Stockholder, enforceable against such Stockholder in
accordance with its terms except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in
equity or at law);

(d) the execution, delivery and performance of this Agreement by such Stockholder and the consummation of the transactions
contemplated hereby, require no action by or in respect of, or filing with, any Governmental Authority, except as set out in the BCA or any Ancillary
Agreement (as defined in the BCA);

(e) the execution, delivery and performance by such Stockholder of this Agreement and the consummation of the transactions
contemplated hereby do not (i) if such Stockholder is not a natural Person, conflict with or result in any violation or breach of any provision of any
of the organizational documents of such Stockholder, (ii) conflict with or result in any violation or breach of any provision of any Applicable Law
applicable to such Stockholder, or (iii) require any consent or other action by any Person under any provision of any material agreement or other
instrument to which the Stockholder is a party and which has not been obtained prior to or on the date of this Agreement;

(f) except for this Agreement, the BCA or any Ancillary Agreement (as defined in the BCA), such Stockholder has not entered into or
agreed to be bound by any other agreements or arrangements of any kind with any other party with respect to any Company Equity Interests,
including agreements or arrangements with respect to the acquisition or disposition of the Common Stock or any interest therein or the voting of
the Common Stock (whether or not such agreements and arrangements are with the Company or any other Stockholder); and

(g) such Stockholder has not entered into, and agrees that it will not enter into, any agreement with respect to its securities that violates or
subordinates or is otherwise inconsistent with the rights granted to the Stockholders under this Agreement.
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Section 4.02 Representations and Warranties of the Company. The Company hereby represents and warrants to each Stockholder that as
of the date of this Agreement:

(a) the Company is duly organized and validly existing and in good standing under the laws of the jurisdiction of organization and has all
requisite power and authority to execute and deliver this Agreement, to perform its obligations hereunder and to consummate the transactions
contemplated hereby;

(b) the execution and delivery of this Agreement, the performance of by the Company of its obligations hereunder and the consummation
of the transactions contemplated hereby have been duly authorized by all requisite corporate or other action of the Company, and the Company has
duly executed and delivered this Agreement;

(c) this Agreement constitutes the legal, valid and binding obligation of the Company, enforceable against the Company in accordance
with its terms except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law);

(d) the execution, delivery and performance of this Agreement by the Company and the consummation of the transactions contemplated
hereby, require no action by or in respect of, or filing with, any Governmental Authority, except as set out in the BCA or any Ancillary Agreement
(as defined in the BCA);

(e) the execution, delivery and performance by the Company of this Agreement and the consummation of the transactions contemplated
hereby do not (i) conflict with or result in any violation or breach of any provision of any of the organizational documents of the Company, (ii)
conflict with or result in any violation or breach of any provision of any Applicable Law or (iii) require any consent or other action by any Person
under any provision of any material agreement or other instrument to which the Company is a party;

(f) except for this Agreement, the BCA or any Ancillary Agreement (as defined in the BCA), the Company has not entered into or agreed to
be bound by any other agreements or arrangements of any kind with any other party with respect to the Common Stock, including agreements or
arrangements with respect to the acquisition or disposition of the Common Stock or any interest therein or the voting of the Common Stock
(whether or not such agreements and arrangements are with any Stockholder); and

(g) the Company has not entered into, and agrees that it will not enter into, any agreement with respect to its securities that violates or
subordinates or is otherwise inconsistent with the rights granted to the Stockholders under this Agreement.
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ARTICLE V.
TERM AND TERMINATION

Section 5.01 Termination.
This Agreement shall terminate upon the earliest of:
(a) the date on which none of the DEAC Stockholders nor the SBT Stockholders hold any Common Stock;
(b) the dissolution, liquidation, or winding up of the Company; or
(c) upon the unanimous agreement of the Stockholders.
Section 5.02 Effect of Termination.
(a) The termination of this Agreement shall terminate all further rights and obligations of the Stockholders under this Agreement except

that such termination shall not affect:
i. the existence of the Company;
ii. the obligation of any party to pay any amounts arising on or prior to the date of termination, or as a result of or in connection

with such termination;
iii. the rights which any Stockholder may have by operation of law as a stockholder of the Company; or
iv. the rights contained herein which are intended to survive termination of this Agreement.

(b) The following provisions shall survive the termination of this Agreement: this Section 5.02, Section 6.05, Section 8.01, Section 8.02,
Section 8.03, Section 8.04, Section 8.05, Section 8.09, Section 8.10, Section 8.13, Section 8.14 and Section 8.15.
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ARTICLE VI.
REGISTRATION RIGHTS

Section 6.01 Registration Statement.
The Company shall, as soon as practicable after the Closing, but in any event within thirty (30) days following the date of this Agreement,

file a Registration Statement under the Securities Act to permit the public resale of all the Registrable Securities held by the Stockholders from time
to time as permitted by Rule 415 under the Securities Act (or any successor or similar provision adopted by the Commission then in effect) on the
terms and conditions specified in this Section 6.01 and shall use its reasonable best efforts to cause such Registration Statement to be declared
effective as soon as practicable after the filing thereof, but in any event no later than the earlier of (i) sixty (60) days (or one hundred twenty (120)
days if the Commission notifies the Company that it will “review” the Registration Statement) after the date of this Agreement and (ii) the tenth
(10th) Business Day after the date the Company is notified (orally or in writing, whichever is earlier) by the Commission that such Registration
Statement will not be “reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Deadline”). The Registration
Statement filed with the Commission pursuant to this Section 6.01 shall be on Form S-1 or such other form of registration statement as is then
available to effect a registration for resale of such Registrable Securities, covering such Registrable Securities, and shall contain a Prospectus in
such form as to permit any Stockholder to sell such Registrable Securities pursuant to Rule 415 under the Securities Act (or any successor or similar
provision adopted by the Commission then in effect) at any time beginning on the effective date for such Registration Statement. A Registration
Statement filed pursuant to this Section 6.01 shall provide for the resale pursuant to any method or combination of methods legally available to, and
requested by, the Stockholders. The Company shall use its reasonable best efforts to cause a Registration Statement filed pursuant to this Section
6.01 to remain effective, and to be supplemented and amended to the extent necessary to ensure that such Registration Statement is available or, if
not available, that another registration statement is available, for the resale of all the Registrable Securities held by the Stockholders until all such
Registrable Securities have ceased to be Registrable Securities. As soon as practicable following the effective date of a Registration Statement filed
pursuant to this Section 6.01, but in any event within three (3) Business Days of such date, the Company shall notify the Stockholders of the
effectiveness of such Registration Statement. When effective, a Registration Statement filed pursuant to this Section 6.01 (including any
documents incorporated therein by reference) will comply as to form in all material respects with all applicable requirements of the Securities Act
and the Exchange Act and will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading (in the case of any Prospectus contained in such Registration Statement, in the light of the
circumstances under which such statement is made).

Section 6.02 Underwritten Offering.
(a) In the event that (i) following the expiration of the DK/SBT Lockup Period, any DK Stockholder or any SBT Stockholder and/or (ii)

following the expiration of the DEAC Lockup Period, any DEAC Stockholder elects to dispose of Registrable Securities under a Registration
Statement pursuant to an Underwritten Offering of all or part of such Registrable Securities that are registered by such Registration Statement and
reasonably expect aggregate gross proceeds in excess of $75,000,000 (the “Minimum Amount”) from such Underwritten Offering, then the
Company shall, upon the written demand of such Stockholders (any such Stockholder a “Demanding Holder” and, collectively, the “Demanding
Holders”), enter into an underwriting agreement in a form as is customary in Underwritten Offerings of equity securities with the managing
Underwriter or Underwriters selected by the Company after consultation with the Demanding Holders and shall take all such other reasonable
actions as are requested by the managing Underwriter or Underwriters in order to expedite or facilitate the disposition of such Registrable
Securities; provided, however, that the Company shall have no obligation to facilitate or participate in more than two (2) Underwritten Offerings
pursuant to this Section 6.02 for each of the DK Stockholders Group, the SBT Stockholder Group and the DEAC Stockholder Group (and not more
than six (6) Underwritten Offerings for all Stockholders in the aggregate) (the “Underwritten Offerings Cap”); provided further that  i f  an
Underwritten Offering is commenced but terminated prior to the pricing thereof for any reason, such Underwritten Offering will not be counted as
an Underwritten Offering pursuant to this Section 6.02.
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(b) Notice. In addition, the Company shall give prompt written notice to each other Stockholder regarding such proposed Underwritten
Offering, and such notice shall offer such Stockholder the opportunity to include in the Underwritten Offering such number of Registrable
Securities as each such Stockholder may request. Each such Stockholder shall make such request in writing to the Company within five (5)
Business Days after the receipt of any such notice from the Company, which request shall specify the number of Registrable Securities intended to
be disposed of by such Stockholder. In connection with any Underwritten Offering contemplated by this Section 6.02, the underwriting agreement
into which each Demanding Holder and the Company shall enter shall contain such representations, covenants, indemnities (subject to Section
6.05) and other rights and obligations as are customary in underwritten offerings of equity securities. No Demanding Holder shall be required to
make any representations or warranties to or agreements with the Company or the Underwriters other than representations, warranties or
agreements regarding such Demanding Holder’s authority to enter into such underwriting agreement and to sell, and its ownership of, the
securities being registered on its behalf, its intended method of distribution and any other representation required by law.

(c) Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Offering, in good faith, advises
the Company and the Demanding Holders that the dollar amount or number of Registrable Securities that the Demanding Holders desire to sell,
taken together with all Common Stock or other equity securities that the Company or any other Stockholder desires to sell and the shares of
Common Stock, if any, as to which a Registration has been requested pursuant to separate written contractual piggy-back registration rights held
by any other stockholders who desire to sell, exceeds the maximum dollar amount or maximum number of equity securities that can be sold in the
Underwritten Offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of
such offering (such maximum dollar amount or maximum number of such securities, as applicable, the “Maximum Number of Securities”), then the
Company shall include in such Underwritten Offering, as follows:

i. first, the Registrable Securities of the Demanding Holders pro rata based on the respective number of Registrable Securities that
each Demanding Holder has requested be included in such Underwritten Offering and the aggregate number of Registrable Securities that
the Demanding Holders have requested be included in such Underwritten Offering that can be sold without exceeding the Maximum
Number of Securities;

ii. second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (i), Common
Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities;
and

iii. third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (i) and clause (ii),
Common Stock or other equity securities of (x) other Stockholders who have elected to participate in the Underwritten Offering pursuant
to Section 6.02(a) or (y) persons or entities that the Company is obligated to register in a Registration pursuant to separate written
contractual arrangements with such persons, pro rata, which can be sold without exceeding the Maximum Number of Securities.
(d) A Demanding Holder shall have the right to withdraw all or any portion of its Registrable Securities included in an Underwritten

Offering pursuant to this Section 6.02 for any or no reason whatsoever upon written notification to the Company and the Underwriter or
Underwriters of its intention to withdraw from such Underwritten Offering prior to the pricing of such Underwritten Offering and such withdrawn
amount shall no longer be considered an Underwritten Offering (including, without limitation, for purposes of the Underwritten Offerings Cap);
provided, however, that upon the withdrawal of an amount of Registrable Securities that results in the remaining amount of Registrable Securities
included by the Demanding Holders in such Underwritten Offering being less than the Minimum Amount, the Company shall cease all efforts to
complete the Underwritten Offering and, for the avoidance of doubt, such Underwritten Offering shall not count against the Underwritten Offerings
Cap. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in
connection with an Underwritten Offering prior to its withdrawal under this Section 6.02(d).
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Section 6.03 Piggyback Registration Rights.
(a) If at any time the Company proposes to file a Registration Statement under the Securities Act with respect to an Underwritten Offering

of equity securities, or securities or other obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for
the account of stockholders of the Company (or by the Company and by the stockholders of the Company including, without limitation, pursuant
to Section 6.02 hereof) on a form that would permit registration of Registrable Securities, other than a Registration Statement (i) filed in connection
with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Stockholders, (iii) for an
offering of debt that is convertible into equity securities of the Company, (iv) for a dividend reinvestment plan or (v) on Form S-4, then the
Company shall give written notice of such proposed filing to all of the Stockholders as soon as practicable but not less than ten (10) days before
the anticipated filing date of such Registration Statement, which notice shall (A) describe the amount and type of securities to be included in such
offering, the intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such offering, and
(B) offer to all of the Stockholders the opportunity to register the sale of such number of Registrable Securities as such Stockholders may request in
writing within five (5) days after receipt of such written notice (in the case of an “overnight” or “bought” offering, such requests must be made by
the Stockholders within one (1) Business Day after the delivery of any such notice by the Company) (such Registration a “Piggyback
Registration”); provided, however, that if the Company has been advised by the managing Underwriter(s) that the inclusion of Registrable
Securities for sale for the benefit of the Stockholders will have an adverse effect on the price, timing or distribution of the Common Stock in the
Underwritten Offering, then (A) if no Registrable Securities can be included in the Underwritten Offering in the opinion of the managing
Underwriter(s), the Company shall not be required to offer such opportunity to the Stockholders or (B) if any Registrable Securities can be included
in the Underwritten Offering in the opinion of the managing Underwriter(s), then the amount of Registrable Securities to be offered for the accounts
of Stockholders shall be determined based on the provisions of Section 6.03(b).

(b) Subject to Section 6.03(a), the Company shall, in good faith, cause such Registrable Securities to be included in such Piggyback
Registration and shall use its commercially reasonable efforts to cause the managing Underwriter or Underwriters of a proposed Underwritten
Offering to permit the Registrable Securities requested by the Stockholders pursuant to this Section 6.03 to be included in a Piggyback Registration
on the same terms and conditions as any similar securities of the Company included in such Registration and to permit the sale or other disposition
of such Registrable Securities in accordance with the intended method(s) of distribution thereof. If no written request for inclusion from a
Stockholder is received within the specified time, each such Stockholder shall have no further right to participate in such Underwritten Offering. All
such Stockholders proposing to distribute their Registrable Securities through an Underwritten Offering under this Section 6.03 shall enter into an
underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering by the Company.

(c) If the managing Underwriter or Underwriters in an Underwritten Offering that is to be a Piggyback Registration, in good faith, advises
the Company and the Stockholders participating in the Piggyback Registration that the dollar amount or number of shares of Common Stock that
the Company desires to sell, taken together with (i) the shares of Common Stock, if any, as to which Registration has been demanded pursuant to
separate written contractual arrangements with persons or entities other than the Stockholders hereunder, (ii) the Registrable Securities as to which
registration has been requested pursuant to Sections 6.01 and 6.02, and (iii) the shares of Common Stock, if any, as to which Registration has been
requested pursuant to separate written contractual piggy-back registration rights of other stockholders of the Company, exceeds the Maximum
Number of Securities, then:

i. If the Registration is undertaken for the Company’s account, the Company shall include in any such Registration:
(A) first, shares of Common Stock or other equity securities that the Company desires to sell, which can be sold without

exceeding the Maximum Number of Securities;
(B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A),

pro rata to the Registrable Securities of Stockholders exercising their rights to register their Registrable Securities pursuant to
Sections 6.02 and 6.03 hereof; and
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(C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A)
and (B), shares of Common Stock, if any, as to which Registration has been requested pursuant to written contractual piggy-back
registration rights of other stockholders of the Company, which can be sold without exceeding the Maximum Number of
Securities;
ii. If the Registration is pursuant to a request by persons or entities other than the Stockholders, then the Company shall include

in any such Registration
(A) first, shares of Common Stock or other equity securities, if any, of such requesting persons or entities, other than the

Stockholders, which can be sold without exceeding the Maximum Number of Securities;
(B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A),

pro rata to the Registrable Securities of Stockholders exercising their rights to register their Registrable Securities pursuant to
Sections 6.02 and 6.03 hereof;

(C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A)
and (B), shares of Common Stock or other equity securities that the Company desires to sell, which can be sold without
exceeding the Maximum Number of Securities; and

(D) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A),
(B) and (C), shares of Common Stock or other equity securities for the account of other persons or entities that the Company is
obligated to register pursuant to separate written contractual arrangements with such persons or entities, which can be sold
without exceeding the Maximum Number of Securities.
iii. Any Stockholder shall have the right to withdraw from a Piggyback Registration for any or no reason whatsoever upon written

notification to the Company and the Underwriter or Underwriters (if any) of its intention to withdraw from such Piggyback Registration
prior to the pricing of such Underwritten Offering. The Company (whether on its own good faith determination or as the result of a request
for withdrawal by persons pursuant to separate written contractual obligations) may withdraw a Registration Statement filed with the
Commission in connection with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement.
Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses incurred in
connection with the Piggyback Registration prior to its withdrawal under this Section 6.03.
(d) For purposes of clarity, any Registration effected pursuant to Section 6.03 hereof shall not be counted as a Registration effected under

Section 6.02 hereof.
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Section 6.04 Company Procedures.
(a) General Procedures. The Company shall use its commercially reasonable efforts to effect the Registration of Registrable Securities in

accordance with the intended plan of distribution thereof, and pursuant thereto the Company shall, as expeditiously as practicable:
i. prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such

supplements to the Prospectus, as may be required by the rules, regulations or instructions applicable to the registration form used by the
Company or by the Securities Act or rules and regulations thereunder to keep the Registration Statement effective until all of such
Registrable Shares have been disposed of (if earlier) in accordance with the intended plan of distribution set forth in such Registration
Statement or supplement to the Prospectus;

ii. prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish without charge to the
Underwriters, if any, and the Stockholders included in such Registration, and to one legal counsel selected by such Stockholders, copies
of such Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case
including all exhibits thereto and documents incorporated by reference therein), the Prospectus included in such Registration (including
each preliminary Prospectus), and such other documents as the Underwriters and the Stockholders included in such Registration or the
legal counsel for any such Stockholders may request in order to facilitate the disposition of the Registrable Securities owned by such
Stockholders.

iii. prior to any public offering of Registrable Securities, use its best efforts to (i) register or qualify the Registrable Securities
covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the
Stockholders included in such Registration Statement (in light of their intended plan of distribution) may request and (ii) take such action
necessary to cause such Registrable Securities covered by the Registration Statement to be registered with or approved by such other
Governmental Authorities as may be necessary by virtue of the business and operations of the Company and do any and all other acts
and things that may be necessary or advisable to enable the Stockholders included in such Registration Statement to consummate the
disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company shall not be required to qualify
generally to do business in any jurisdiction where it would not otherwise be required to qualify or take any action to which it would be
subject to general service of process or taxation in any such jurisdiction where it is not then otherwise so subject;

iv. cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar
securities issued by the Company are then listed;

v. provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the
effective date of such Registration Statement;

vi. advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the
issuance of any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening
of any proceeding for such purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its
withdrawal if such stop order should be issued;

vii. at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such
Registration Statement furnish a copy thereof to each seller of such Registrable Securities and its counsel, including, without limitation,
providing copies promptly upon receipt of any comment letters received with respect to any such Registration Statement or Prospectus;

viii. notify the Stockholders at any time when a Prospectus relating to such Registration Statement is required to be delivered
under the Securities Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as
then in effect, includes a Misstatement, and then to correct such Misstatement as set forth in Section 6.04(c) hereof;
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ix. permit a representative of the Stockholders (such representative to be selected by a majority of the participating Stockholders),
the Underwriters, if any, and any attorney or accountant retained by such Stockholders or Underwriter to participate, at each such
person’s own expense, in the preparation of the Registration Statement, and cause the Company’s officers, directors and employees to
supply all information reasonably requested by any such representative, Underwriter, attorney or accountant in connection with the
Registration; provided, however, that such representatives or Underwriters enter into a confidentiality agreement, in form and substance
reasonably satisfactory to the Company, prior to the release or disclosure of any such information; and provided further, the Company
may not include the name of any Stockholder or Underwriter or any information regarding any Stockholder or Underwriter in any
Registration Statement or Prospectus, any amendment or supplement to such Registration Statement or Prospectus, any document that is
to be incorporated by reference into such Registration Statement or Prospectus, or any response to any comment letter, without the prior
written consent of such Stockholder or Underwriter and providing each such Stockholder or Underwriter a reasonable amount of time to
review and comment on such applicable document, which comments the Company shall include unless contrary to applicable law;

x. obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten
Registration which the participating Stockholders may rely on, in customary form and covering such matters of the type customarily
covered by “cold comfort” letters as the managing Underwriter may reasonably request, and reasonably satisfactory to a majority-in-
interest of the participating Stockholders;

xi. on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion, dated such date,
of counsel representing the Company for the purposes of such Registration, addressed to the Stockholders, the placement agent or sales
agent, if any, and the Underwriters, if any, covering such legal matters with respect to the Registration in respect of which such opinion is
being given as the Stockholders, placement agent, sales agent, or Underwriter may reasonably request and as are customarily included in
such opinions and negative assurance letters, and reasonably satisfactory to a majority in interest of the participating Stockholders;

xii. in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual
and customary form, with the managing Underwriter of such offering;

xiii. make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least
twelve (12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration
Statement which satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated
thereafter by the Commission);

xiv. if the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of $25,000,000, use
its reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that may
be reasonably requested by the Underwriter in any Underwritten Offering; and

xv. otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the
Stockholders, in connection with such Registration.
(b) Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the

Stockholders that the Stockholders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’
commissions and discounts, brokerage fees, Underwriter marketing costs and, other than as set forth in the definition of “Registration Expenses,”
all reasonable fees and expenses of any legal counsel representing the Stockholders.

(c) Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten Offering for equity securities
of the Company pursuant to a Registration initiated by the Company hereunder unless such person (i) agrees to sell such person’s securities on the
basis provided in any underwriting arrangements approved by the Company and (ii) completes and executes all customary questionnaires, powers
of attorney, indemnities, lock-up agreements, underwriting agreements and other customary documents as may be reasonably required under the
terms of such underwriting arrangements.
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(d) Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or
Prospectus contains a Misstatement, each of the Stockholders shall forthwith discontinue disposition of Registrable Securities until he, she or it
has received copies of a supplemented or amended Prospectus correcting the Misstatement (it being understood that the Company hereby
covenants to prepare and file such supplement or amendment as soon as practicable after the time of such notice), or until he, she or it is advised in
writing by the Company that the use of the Prospectus may be resumed (any such period, a “Suspension Period”). If the filing, initial effectiveness
or continued use of a Registration Statement in respect of any Registration at any time would require the Company to make an Adverse Disclosure
or would require the inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons beyond the
Company’s control, the Company may, upon giving prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or
suspend use of, such Registration Statement for the shortest period of time, but in no event more than thirty (30) days, determined in good faith by
the Company to be necessary for such purpose (any such period, a “Blackout Period”. In the event the Company exercises its rights under the
preceding sentence, the Stockholders agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus
relating to any Registration in connection with any sale or offer to sell Registrable Securities. The Company shall immediately notify the
Stockholders of the expiration of any period during which it exercised its rights under this Section 6.04(d). Notwithstanding anything to the
contrary in this Section 6.04, in no event shall any Suspension Period or any Blackout Period continue for more than ninety (90) days in the
aggregate during any 365-day period.

(e) Reporting Obligations. As long as any Stockholder shall own Registrable Securities, the Company, at all times while it shall be a
reporting company under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace
period) all reports required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly
furnish the Stockholders with true and complete copies of all such filings. The Company further covenants that it shall take such further action as
any Stockholder may reasonably request, all to the extent required from time to time to enable such Stockholder to sell shares of Common Stock
held by such Stockholder without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 promulgated
under the Securities Act (or any successor rule promulgated thereafter by the Commission), including providing any legal opinions. Upon the
request of any Stockholder, the Company shall deliver to such Stockholder a written certification of a duly authorized officer as to whether it has
complied with such requirements.

Section 6.05 Indemnification and Contribution
(a) The Company agrees to indemnify, to the extent permitted by law, each Stockholder, its officers and directors and each person who

controls such Stockholder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including
attorneys’ fees) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, Prospectus or
preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated
therein or necessary to make the statements therein not misleading, except insofar as the same are caused by or contained in any information
furnished in writing to the Company by such Stockholder expressly for use therein. The Company shall indemnify the Underwriters, their officers
and directors and each person who controls such Underwriters (within the meaning of the Securities Act) to the same extent as provided in the
foregoing with respect to the indemnification of the Stockholder.

(b) In connection with any Registration Statement in which a Stockholder is participating, such Stockholder shall furnish to the Company
in writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration Statement or
Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and officers and agents and each person who controls
the Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses (including without limitation
reasonable attorneys’ fees) resulting from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary
Prospectus or any amendment thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make
the statements therein not misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so
furnished in writing by such Stockholder expressly for use therein; provided, however, that the obligation to indemnify shall be several, not joint
and several, among such Stockholders of Registrable Securities, and the liability of each such Stockholder of Registrable Securities shall be in
proportion to and limited to the net proceeds received by such Stockholder from the sale of Registrable Securities pursuant to such Registration
Statement. The Stockholders shall indemnify the Underwriters, their officers, directors and each person who controls such Underwriters (within the
meaning of the Securities Act) to the same extent as provided in the foregoing with respect to indemnification of the Company.
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(c) Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect to
which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to
the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a
conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to
assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party
shall not be subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be
unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay
the fees and expenses of more than one counsel (plus local counsel) for all parties indemnified by such indemnifying party with respect to such
claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of
such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry
of any judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the
indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an unconditional term thereof the giving by
the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.

(d) The indemnification provided for under this Article VI shall remain in full force and effect regardless of any investigation made by or on
behalf of the indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer of securities.
The Company and each Stockholder participating in an offering also agrees to make such provisions as are reasonably requested by any
indemnified party for contribution to such party in the event the Company’s or such Stockholder’s indemnification is unavailable for any reason.

(e) If the indemnification provided under Section 6.05 hereof from the indemnifying party is unavailable or insufficient to hold harmless an
indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims,
damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified
party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined
by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission
or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party or indemnified party, and
the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such
action; provided, however, that the liability of any Stockholder under this Section 6.05(e) shall be limited to the amount of the net proceeds received
by such Stockholder in such offering giving rise to such liability. The amount paid or payable by a party as a result of the losses or other liabilities
referred to above shall be deemed to include, subject to the limitations set forth in Sections 6.05(a), (b) and (c) above, any legal or other fees,
charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. The parties hereto agree that it would
not be just and equitable if contribution pursuant to this subsection Section 6.05(e) were determined by pro rata allocation or by any other method
of allocation, which does not take account of the equitable considerations referred to in this Section 6.05(e). No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 6.05(e) from
any person who was not guilty of such fraudulent misrepresentation.

Section 6.06 Miscellaneous Registration Rights Provisions
(a) Prior to the expiration of the DEAC Lock-up Period or the DK/SBT Lock-up Period, as applicable to a Stockholder, such Stockholder

may not assign or delegate such Stockholder’s rights, duties or obligations under this Agreement, in whole or in part, except in connection with
such Transfer of Registrable Securities pursuant to Section 3.02.

(b) Other Registration Rights. The Company represents and warrants that no Person, other than a Stockholder, has any right to require the
Company to register any securities of the Company for sale or to include such securities of the Company in any Registration filed by the Company
for the sale of securities for its own account or for the account of any other person. Further, the Company represents and warrants that this
Agreement supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of a conflict
between any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.
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ARTICLE VII.
UNSUITABLE PERSONS; COMPLIANCE WITH GAMING LAWS

Section 7.01 Each Stockholder hereby acknowledges and agrees that it is bound by and that it shall comply with the terms of Article XII
(Unsuitable Persons) of the A&R Charter.

ARTICLE VIII.
MISCELLANEOUS

Section 8.01 Release of Liability.
In the event any Stockholder shall Transfer all of the Common Stock (together with the transfer or surrender of all Earnout Shares, if any)

held by such Stockholder in compliance with the provisions of this Agreement (including, without limitation, if accompanied with the assignment of
rights and obligations hereunder, the execution and delivery by the transferee of a Joinder Agreement) without retaining any interest therein, then
such Stockholder shall cease to be a party to this Agreement and shall be relieved and have no further liability arising hereunder for events
occurring from and after the date of such Transfer, except in the case of fraud or intentional misconduct.

Section 8.02 Notices.
All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall be deemed to

have been duly given or made as follows: (a) when delivered in person or by a nationally recognized overnight courier (with written confirmation of
receipt), (b) upon receipt of confirmation of successful transmission if sent by facsimile or (c) upon receipt if sent by certified or registered mail,
return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with this Section 8.02):

If to any of the DK Stockholder Group:

DraftKings Inc.
222 Berkeley Street
Boston, MA 02116
Attention: Stanton Dodge
with a copy to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention: Scott D. Miller
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If to any of the SBT Stockholder Group:

SBT Sellers’ Representative (per his address in the BCA)
with a copy to (which shall not constitute notice):

Herzog Fox & Neeman
Asia House
4 Weizmann St.
Tel Aviv 6423904, Israel
Attention: Gil White; Ran Hai
If to the Company to:
DraftKings Inc.
222 Berkeley Street
Boston, MA 02116
Attention: Stanton Dodge
with a copy to (which shall not constitute notice):

Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention: Scott D. Miller

If to any of the DEAC Stockholder Group to:

c/o Diamond Eagle Acquisition Corp.
2121 Avenue of the Stars, Suite 2300
Los Angeles, CA 90067
Attention: Jeff Sagansky
with a copy to (which shall not constitute notice)

Winston & Strawn LLP
333 South Grand Avenue, 38th Floor
Los Angeles, CA 90071
Attention: Joel L. Rubinstein
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Section 8.03 Interpretation.
For purposes of this Agreement, (a) the words “include,” “includes” and “including” shall be deemed to be followed by the words

“without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this
Agreement as a whole. The definitions given for any defined terms in this Agreement shall apply equally to both the singular and plural forms of
the terms defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. Unless
the context otherwise requires, references herein: (x) to Articles, Sections, Exhibits and Schedules mean the Articles and Sections of, and Exhibits
and Schedules attached to, this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof and (z) to a statute means
such statute as amended from time to time and includes any successor legislation thereto and any regulations promulgated thereunder. This
Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the party drafting an
instrument or causing any instrument to be drafted. The Exhibits and Schedules referred to herein shall be construed with, and as an integral part
of, this Agreement to the same extent as if they were set forth verbatim herein.

Section 8.04 Headings.
The headings and other captions in this Agreement are for convenience and reference only and shall not constitute a part of this

Agreement, nor shall they affect its meaning, construction or effect.
Section 8.05 Severability.
If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other authority to be

invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in full force and
effect and shall in no way be affected, impaired or invalidated. Upon such a determination, the parties shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner so that the transactions contemplated
hereby are consummated as originally contemplated to the fullest extent possible.

Section 8.06 Entire Agreement.
This Agreement and the Organizational Documents constitute the sole and entire agreement of the parties with respect to the subject

matter contained herein and therein, and supersede all prior and contemporaneous understandings and agreements, both written and oral, with
respect to such subject matter. In the event of any inconsistency or conflict between this Agreement and any Organizational Document, the
Stockholders and the Company shall, to the extent permitted by Applicable Law, amend such Organizational Document to comply with the terms of
this Agreement.

Section 8.07 Amendment and Modification; Waiver.
This Agreement may be amended only by a written instrument signed by (a) the Company, (b) the DK Stockholder Group Representative

(for so long as the DK Stockholder Group continues to own Common Stock), (c) the DEAC Founder Group Representative (for so long as the
DEAC Stockholder Group continues to own Common Stock) and (d) the SBT Sellers’ Representative (for so long as the SBT Stockholder Group
continues to own Common Stock); provided, however, that no such amendment shall materially adversely change the rights or obligations of any
Stockholder disproportionately generally vis a vis other Stockholders party to this Agreement without the written approval of such
disproportionately affected Stockholder. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in
writing and signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or
default not expressly identified by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver.
No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a
waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, remedy, power or privilege. The Company shall not waive any provision of this Agreement without the
written consent of (x) the DK Stockholder Group Representative (for so long as the DK Stockholder Group continues to own Common Stock), (y)
the DEAC Founder Group Representative (for so long as the DEAC Stockholder Group continues to own Common Stock) and (z) the SBT Sellers’
Representative (for so long as the SBT Stockholder Group continues to own Common Stock).
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Section 8.08 Appointment of Representatives
(a) DK Stockholder Group Representative. Each DK Stockholder hereby irrevocably and unconditionally authorizes and appoints the DK

Stockholder Group Representative as representative of the DK Stockholder Group for all purposes of Section 8.07. Any action taken or any exercise
of powers under Section 8.07 by the DK Stockholder Group Representative shall be binding on each DK Stockholder for purposes thereof, shall be
deemed to be taken or exercised by each DK Stockholder, and the Company and other Stockholders shall be entitled to assume that any action
taken by the DK Stockholder Group Representative for purposes of Section 8.07 is binding on all of DK Stockholders, and the parties shall be
entitled to rely on the same without being required to make further enquiries in respect thereof. None of the Company or any of the Stockholders
shall have any obligation to monitor or supervise the DK Stockholder Group Representative. None of the Company or the Stockholders shall be
liable to any DK Stockholder for any action taken or omitted to be taken by the DK Stockholder Group Representative. Each DK Stockholder
hereby irrevocably and unconditionally releases and waives any and all claims and demands of any kind whatsoever (whether existing now or in
the future, including with respect to contingent liabilities), such Stockholder may have against the DK Stockholder Group Representative in relation
to the performance (or non-performance) of any of the rights and duties of the DK Stockholder Group Representative pursuant to Section 8.07,
except in the case of fraud or willful misconduct by the DK Stockholder Group Representative.

(b) DEAC Founder Group Representative. Each member of the DEAC Founder Group hereby irrevocably and unconditionally authorizes
and appoints the DEAC Founder Group Representative as representative of the DEAC Founder Group for all purposes of Section 8.07. Any action
taken or any exercise of powers under Section 8.07 by the DEAC Founder Group Representative shall be binding on each member of the DEAC
Founder Group for purposes thereof, shall be deemed to be taken or exercised by each member of the DEAC Founder Group, and the Company and
other Stockholders shall be entitled to assume that any action taken by the DEAC Founder Group Representative for purposes of Section 8.07 is
binding on all of members of the DEAC Founder Group, and the parties shall be entitled to rely on the same without being required to make further
enquiries in respect thereof. None of the Company or any of the Stockholders shall have any obligation to monitor or supervise the DEAC Founder
Group Representative. None of the Company or the Stockholders shall be liable to any member of the DEAC Founder Group for any action taken or
omitted to be taken by the DEAC Founder Group Representative. Each member of the DEAC Founder Group hereby irrevocably and
unconditionally releases and waives any and all claims and demands of any kind whatsoever (whether existing now or in the future, including with
respect to contingent liabilities), such Stockholder may have against the DEAC Founder Group Representative in relation to the performance (or
non-performance) of any of the rights and duties of the DEAC Founder Group Representative pursuant to Section 8.07, except in the case of fraud
or willful misconduct by the DEAC Founder Group Representative

(c) SBT Sellers’ Representative. Without derogating from the provisions of Section 9.12 of the BCA, each SBT Stockholder hereby
irrevocably and unconditionally authorizes and appoints the SBT Sellers’ Representative as representative of the SBT Stockholder Group for all
purposes of Section 8.07. Any action taken or any exercise of powers Section 8.07 by the SBT Sellers’ Representative shall be binding on each SBT
Stockholder for purposes thereof, shall be deemed to be taken or exercised by each SBT Stockholder, and the Company and other Stockholders
shall be entitled to assume that any action taken by the SBT Sellers’ Representative for purposes of Section 8.07 is binding on all of SBT
Stockholders, and the parties shall be entitled to rely on the same without being required to make further enquiries in respect thereof. None of the
Company or any of the Stockholders shall have any obligation to monitor or supervise the SBT Sellers’ Representative. None of the Company or
the Stockholders shall be liable to any SBT Stockholder for any action taken or omitted to be taken by the SBT Sellers’ Representative. Each SBT
Stockholder hereby irrevocably and unconditionally releases and waives any and all claims and demands of any kind whatsoever (whether existing
now or in the future, including with respect to contingent liabilities), such Stockholder may have against the SBT Sellers’ Representative in relation
to the performance (or non-performance) of any of the rights and duties of the SBT Sellers’ Representative pursuant to Section 8.07, except in the
case of fraud or willful misconduct by the SBT Sellers’ Representative.
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Section 8.09 Successors and Assigns.
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and permitted

assigns and transferees. Neither this Agreement nor any right, benefit, remedy, obligation or liability arising hereunder may be assigned by any
party without the prior written consent of the other parties, and any attempted assignment without such consent shall be null and void and of no
effect; provided that a Stockholder may assign any and all of its rights under this Agreement (whether his personal rights or his rights as a member
of the applicable Group (i.e. a member of the DK Stockholder Group, SBT Stockholder Group or DEAC Stockholder Group), together with its
Common Stock, to a permitted assignee or transferee in compliance with Article III hereof (and such transferee or assignee shall be deemed to be a
member of the any of the above mentioned groups to which the transferor belonged).

Section 8.10 No Third-Party Beneficiaries.
This Agreement is for the sole benefit of the parties hereto and their respective successors and assigns and transferees and nothing

herein, express or implied, is intended to or shall confer upon any other Person or entity any legal or equitable right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement.

Section 8.11 Governing Law.
This Agreement shall be governed by and construed in accordance with the internal laws of the State of Nevada without giving effect to

any choice or conflict of law provision or rule (whether of the State of Nevada or any other jurisdiction) that would cause the application of the
laws of any jurisdiction other than those of the State of Nevada.

Section 8.12 Equitable Remedies.
Each party hereto acknowledges that the other parties hereto would be irreparably damaged in the event of a breach or threatened breach

by such party of any of its obligations under this Agreement and hereby agrees that in the event of a breach or a threatened breach by such party
of any such obligations, each of the other parties hereto shall, in addition to any and all other rights and remedies that may be available to them in
respect of such breach, be entitled to an injunction from a court of competent jurisdiction (without any requirement to post bond) granting such
parties specific performance by such party of its obligations under this Agreement.

Section 8.13 Counterparts.
This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall be deemed to

be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

Section 8.14 Jurisdiction and Venue; Waiver of Jury Trial.
Each party hereto hereby irrevocably consents to the exclusive jurisdiction of the courts of the State of Nevada and the United States

District Court therein in connection with any action or proceeding arising out of or relating to this Agreement or any of the transactions
contemplated by this Agreement. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHTS TO, AND AGREES NOT TO REQUEST, TRIAL BY JURY IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREBY.
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Section 8.15 Termination of DK Stockholders Arrangements
Each DK Stockholder hereby agrees and agrees to cause its applicable Affiliates to, and the Company hereby agrees to cause DK, to take

all reasonable actions necessary to terminate, effective as of the Closing, each of the agreements set forth on Schedule 2 hereto to which such DK
Stockholder or any of its Affiliates is a party and any other agreement with DK to which such DK Stockholder or any of its Affiliates is a party and,
by its terms, terminates upon a public offering of DK securities. Each DK Stockholder hereby acknowledges and agrees, and agrees to cause its
applicable affiliates to acknowledge and agree, that for the purposes of each of the agreements (if any) to which such Stockholder is a party with
the Company that, by its terms, is to automatically terminate upon a public offering of any securities of DK, the consummation of the Transactions
shall be deemed to constitute such a public offering and that such agreements shall terminate in accordance with such terms, effective as of the
Closing.

Section 8.16 Additional Securities Subject to Agreement
Each Stockholder agrees that any other Company Equity Interests which it shall hereafter acquire by means of a stock split, stock

dividend, distribution, exercise of warrants or options, purchase or otherwise shall be subject to the provisions of this Agreement to the same
extent as if held on the date hereof.

Section 8.17 Further Assurances
Each party to this Agreement shall cooperate and take such action as may be reasonably requested by another party to this Agreement in

order to carry out the provisions and purposes of this Agreement and the transactions contemplated hereby.
[Signature Page Immediately Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of
the day and year first above written.

Company:
DraftKings Inc., a Nevada corporation
By:/s/ R. Stanton Dodge

Name:R. Stanton Dodge
Title: Chief Legal Officer
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Stockholders:
DK Stockholders Group Representative
/s/ Jason Robins
Name: Jason Robins
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DK Stockholder Group
By:/s/ Timothy Dent

Name: Timothy Dent
By:/s/ R. Stanton Dodge

Name: R. Stanton Dodge
By:/s/ Travis Dunn

Name: Travis Dunn
By:/s/ Thomas Goedde

Name: Thomas Goedde
By:/s/ Matthew Kalish

Name: Matthew Kalish
By:/s/ Ezra Kucharz

Name: Ezra Kucharz
By:/s/ David Lebow

Name: David Lebow
By:/s/ Paul Liberman

Name: Paul Liberman
By:/s/ Jason Park

Name: Jason Park
By:/s/ Jason Robins

Name: Jason Robins
By:/s/ Graham Walters

Name: Graham Walters
By:/s/ Andrew Yang

Name: Andrew Yang
By:/s/ Woodrow H. Levin

Name: Woodrow H. Levin
By:/s/ Ryan R. Moore

Name: Ryan R. Moore
By:/s/ Steven J. Murray

Name: Steven J. Murray
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By:/s/ Hany M. Nada
Name: Hany M. Nada

By:/s/ Richard R. Rosenblatt
Name: Richard R. Rosenblatt

By:/s/ John S. Salter
Name: John S. Salter

By:/s/ Marni M. Walden
Name: Marni M. Walden
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JASON ROBINS REVOCABLE TRUST U/D/T

JANUARY 8, 2014
By:/s/ Jason Robins
Name: Jason Robins
Title: Trustee
ROBINS FAMILY TRUST LLC
By:/s/ Jason Robins
Name: Jason Robins
Title: Trustee
DK INVESTMENT HOLDINGS, LP
By:/s/ Cole Van Nice
Name: Cole Van Nice
Title: Authorized Signatory
SGTV FUND, L.P.
By: SGT VF GP, LLC
Its: General Partner
By:/s/ Robert Ott
Name: Robert Ott
Title: Manager
PARK WEST INVESTORS MASTER FUND, LIMITED

By: Park West Asset Management LLC, its Investment Manager
By:/s/ Grace Jimenez
Name: Grace Jimenez
Title: Chief Financial Officer
PARK WEST PARTNERS INTERNATIONAL, LIMITED

By: Park West Asset Management LLC, its Investment Manager
By:/s/ Grace Jimenez
Name: Grace Jimenez
Title: Chief Financial Officer
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ACCOMPLICE FUND II L.P.
By: Accomplice Associates II, LLC, its General Partner
By:/s/ Frank Castellucci
Name: Frank Castellucci
Title: General Counsel and Secretary
ACCOMPLICE FUND I, L.P.
By: Accomplice Fund I Associates I, LLC, its General Counsel
By:/s/ Frank Castellucci
Name: Frank Castellucci
Title: Secretary
ACCOMPLICE MANAGEMENT HOLDINGS, LLC
By:/s/ Frank Castellucci
Name: Frank Castellucci
Title: Secretary
ATLAS VENTURE FUND VIII, L.P
By:/s/ Frank Castellucci
Name: Frank Castellucci
Title: Secretary
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SCHECHTER PRIVATE CAPITAL FUND 1, LLC – GTP SERIES J
By: Schechter Private Capital, LLC Its Manager
By:/s/ Aaron Hodari
Name: Aaron Hodari
Title: Manager
MVP ALL-STAR MASTER FUND LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP OPPORTUNITY FUND V LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP ALL-STAR FUND III LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP ALL-STAR FUND IIIC LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP OPPORTUNITY FUND VI LLC, SERIES VI-D1
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
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SCHECHTER PRIVATE CAPITAL FUND 1, LLC – GTP SERIES J
By: Schechter Private Capital, LLC Its Manager
By:/s/ Aaron Hodari
Name: Aaron Hodari
Title: Manager
MVP ALL-STAR MASTER FUND LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP OPPORTUNITY FUND V LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP ALL-STAR FUND III LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP ALL-STAR FUND IIIC LLC
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
MVP OPPORTUNITY FUND VI LLC, SERIES VI-D1
By:/s/ Eric Branchfeld
Name: Eric Branchfeld
Title: Manager
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REVOLUTION GROWTH III, LP
By: Revolution Growth GP III, LP Its General Partner
By: Revolution Growth UGP III, LLC
Its General Partner
By:/s/ Steven J. Murray
Name: Steven J. Murray
Title: Operating Manager
MERIDIAN GROWTH FUND

By: ArrowMark Colorado Holdings, LLC its Investment Adviser
By:/s/ David Corkins
Name: David Corkins
Title: Managing Member
MERIDIAN SMALL CA P GROWTH FUND

By: ArrowMark Colorado Holdings, LLC its Investment Adviser
By:/s/ David Corkins
Name: David Corkins
Title: Managing Member
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ROBERT K. KRAFT LLC
By:/s/ Robert K. Kraft
Name: Robert K. Kraft
Title: Sole Director of its Manager
JAK II LLC
By:/s/ Jonathan A. Kraft
Name: Jonathan A. Kraft
Title: Managing Member
DK EDGAR LLC
By:/s/ Jonathan A. Kraft
Name: Jonathan A. Kraft
Title: Manager
DK WINTER LLC
By:/s/ Daniel A. Kraft
Name: Daniel A. Kraft
Title: Manager
TWO R LLC
By:/s/ Robert K. Kraft
Name: Robert K. Kraft
Title: Sole Director of its Manager
KPC VENTURE CAPITAL LLC
By:/s/ Robert K. Kraft
Name: Robert K. Kraft
Title: Sole Director of its Manager
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APOLETTO INVESTMENTS IV, L.P.
By:/s/ Despoina Zinonos
Name: Despoina Zinonos
Title: President
APOLETTO LIMITED

By:/s/ David Muir
Name: David Muir
Title: President
DST GLOBAL IV, L.P.
By:/s/ Despoina Zinonos
Name: Despoina Zinonos
Title: President
MOUSSEFIXE L.P.
By:/s/ Charles Heilbronn
Name: Charles Heilbronn
Title: President of Moussesand Limited, General Partner of Moussefixe
L.P.
MOUSSERENA, L.P.
By:/s/ Charles Heilbronn
Name: Charles Heilbronn
Title: President of Serena Limited, General Partner of Mousserena, L.P.
MOUSSESCALE

By:/s/ Charles Heilbronn
Name: Charles Heilbronn
Title: President
QUANTUM PARTNERS LP
By:/s/ Thomas L. O’Grady
Name: Thomas L. O’Grady
Title: Attorney In Fact
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TFCF SPORTS ENTERPRISES, LLC
By:/s/ Michael Heimbach
Name: Michael Heimbach
Title: Manager
GGV CAPITAL SELECT L.P.
By:/s/ Stephen Hyndman
Name: Stephen Hyndman
Title: Attorney-in-Fact
REDPOINT OMEGA II, L.P.
By:Redpoint Omega II, LLC

Its General Partner
By:/s/ R. Thomas Dyal
Name: R. Thomas Dyal
Title: Managing Director
REDPOINT ASSOCIATES II, LLC
By:/s/ R. Thomas Dyal
Name: R. Thomas Dyal
Title: Managing Director
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FRANKLIN STRATEGIC SERIES –
FRANKLIN SMALL CA P GROWTH FUND

s/b HARE AND CO FBO Franklin Strategic Series –
Franklin Small Cap Growth Fund
By:/s/ Michael McCarthy
Name: Michael McCarthy
Title: Executive Vice President and Chief Investment Officer
FRANKLIN STRATEGIC SERIES –
FRANKLIN SMALL-MID CA P GROWTH FUND

s/b HARE AND CO FBO Franklin Strategic Series –
Franklin Small-Mid Cap Growth Fund
By:/s/ Michael McCarthy
Name: Michael McCarthy
Title: Executive Vice President and Chief Investment Officer
FRANKLIN TEMPLETON VARIABLE INSURANCE PRODUCTS TRUST –
FRANKLIN SMALL-MID CA P GROWTH VIP FUND

s/b HARE AND CO FBO Franklin Templeton Variable Insurance Products
Trust –
Franklin Small-Mid Cap Growth VIP Fund
By:/s/ Michael McCarthy
Name: Michael McCarthy
Title: Executive Vice President and Chief Investment Officer
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FRANKLIN TEMPLETON INVESTMENT FUNDS –
FRANKLIN US OPPORTUNITIES FUND

s/b EGGER & CO. FBO Franklin Templeton Investment Funds –
Franklin US Opportunities Fund
By:/s/ Michael McCarthy
Name: Michael McCarthy
Title: Executive Vice President and Chief Investment Officer
FRANKLIN TEMPLETON INVESTMENT FUNDS –
FRANKLIN TECHNOLOGY FUND

s/b EGGER & CO. FBO Franklin Templeton Investment Funds –
Franklin US Small Mid Cap Growth Fund
By:/s/ Michael McCarthy
Name: Michael McCarthy
Title: Executive Vice President and Chief Investment Officer
ACME SPV DK, LLC
By:/s/ Hany M. Nada
Name: Hany M. Nada
Title: Manager
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TO P TIER VENTURE CAPITAL VIII HOLDINGS

By: Top Tier Venture Capital VIII, LP
Its: Authorized Partner
By: Top Tier Venture Capital VIII Management, LLC
Its: General Partner
By: Top Tier Capital Partners, LLC
Its: Manager
By:/s/ Garth Timoll, Sr.
Name: Garth Timoll, Sr.
Title: Authorized Signatory
TO P TIER VENTURE VELOCITY FUND 2, LP
By: Top Tier Venture Velocity 2 Management, LLC
Its: General Partners
By: Top Tier Capital Partners, LLC
Its: Manager
By:/s/ Garth Timoll, Sr.
Name: Garth Timoll, Sr.
Title: Authorized Signatory
UIT GROWTH EQUITY SERIES DK LIMITED PARTNERSHIP

By:/s/ Caroline Frain
Name: Caroline Frain
Title: Managing Partner, Co-Founder
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JOHN HANCOCK FUNDS II SMALL CA P STOCK FUND JOHN HANCOCK VARIABLE INSURANCE TRUST SMALL CA P STOCK TRUST

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
JOHN HANCOCK PENSION PLAN HARTFORD SMALL COMPANY  HLS FUND

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
HARTFORD CAPITAL  APPRECIATION HLS FUND THE HARTFORD CAPITAL  APPRECIATION FUND

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
THE HARTFORD SMALL COMPANY  FUND MML SMALL CA P GROWTH EQUITY FUND

By; Wellington management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
HARTFORD GLOBAL CAPITAL  APPRECIATION FUND HADLEY HARBOR MASTER INVESTORS (CAYMAN) L.P.
By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
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THE HARTFORD GROWTH OPPORTUNITIES  FUND HARTFORD GROWTH OPPORTUNITIES  HLS FUND

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
MASS MUTUAL SELECT SMALL CA P GROWTH EQUITY FUND MID CA P STOCK TRUST

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
HARTFORD INTERNATIONAL EQUITY FUND EVERSOURCE RETIREMENT PLAN MASTER FUND

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
GLOBAL MULTI-STRATEGY FUND MID CA P STOCK FUND

By: Wellington Management Company LLP, By: Wellington Management Company LLP,
its investment adviser its investment adviser
By:/s/ Greg Konzal By:/s/ Greg Konzal
Name: Greg Konzal Name: Greg Konzal
Title: Managing Director and Counsel Title: Managing Director and Counsel
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SMALLCA P WORLD FUND, INC.
By: Capital Research and Management Company, for and on behalf of
SMALLCAP World Fund, Inc.
By:/s/ Walter R. Burkley
Name: Walter R. Burkley
Title: Senior Counsel
RPII DK LLC
By:/s/ Alfred Chianese
Name: Alfred Chianese
Title: Vice President
JS CAPITAL LLC
By:/s/ Richard Holahan
Name: Richard Holahan
Title: Vice President
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SBT Stockholder Group
Shalom Meckenzie
/s/ Shalom Meckenzie
By: Shalom Meckenzie
Randolph John Anderson
/s/ Randolph John Anderson
By: Randolph John Anderson
J. Gleek Properties Ltd.
By:/s/ Julian Gleek
Name: Julian Gleek
Title: Mr. Julian Gleek
SBT Sellers’ Representative
/s/ Shalom Meckenzie
By: Shalom Meckenzie
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DEAC Stockholder Group
the Independent Directors
By:/s/ Scott Delman
Name: Scott M. Delman
Title: Director
By:/s/ Joshua Kazam
Name: Joshua Kazam
Title: Director
By:/s/ Frederic Rosen
Name: Fredric D. Rosen
Title: Director
By:/s/ Scott I. Ross
Name: Scott I. Ross
Title: Director
Eagle Equity Partners LLC
By:/s/ Eli Baker
Name: Eli Baker
Title: Member
HARRY E. SLOAN
/s/ Harry E. Sloan
DEAC Founder Group Representative
/s/ Eli Baker
Name: Eli Baker
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Exhibit 10.1
AMENDMENT NO. 1 TO

STOCKHOLDERS AGREEMENT
This AMENDMENT NO. 1, dated as of October 5, 2020 (this “Amendment”), is entered into by and among DraftKings Inc., a

Nevada corporation (the “Company”), and the Stockholders. Capitalized terms used and not otherwise defined herein have the meanings set forth
in the Stockholders Agreement, dated as of April 23, 2020 (the “Agreement”), by and among the Company and the Stockholders party thereto; and

WHEREAS, the Company and the Stockholders desire to amend the Agreement, in accordance with Section 8.07 of the
Agreement, as set forth in this Amendment.

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in the Agreement,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby, intending to be
legally bound, agree as follows:

1. Amendments to the Agreement. The Agreement is hereby amended to cause all of the lock-up periods applicable to the Stockholders as
set forth in Sections 3.01(a), (b) and (c) of the Agreement to expire effective as of October 20, 2020.

2. Representations and Warranties.
a. Representations and Warranties of the Stockholders.

i. The DK Stockholder Group Representative, on behalf of the members of the DK Stockholder Group, hereby represents and
warrants to the other Stockholders and the Company that: (i) it has all requisite corporate right, power and authority and has
taken all corporate or other action necessary in order to execute and deliver this Amendment and perform its obligations
under this Amendment; and (ii) this Amendment has been duly executed and delivered by the DK Stockholder Group
Representative and, assuming the due execution and delivery of this Amendment by the other parties hereto, constitutes a
legal, valid and binding obligation of the DK Stockholder Group enforceable against it in accordance with its terms except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by
proceedings in equity or at law).

ii. The DEAC Founder Group Representative, on behalf of the members of the DEAC Founder Group, hereby represents and
warrants to the other Stockholders and the Company that: (i) it has all requisite corporate right, power and authority and has
taken all corporate or other action necessary in order to execute and deliver this Amendment and perform its obligations
under this Amendment; and (ii) this Amendment has been duly executed and delivered by the DEAC Founder Group
Representative and, assuming the due execution and delivery of this Amendment by the other parties hereto, constitutes a
legal, valid and binding obligation of the DEAC Founder Group enforceable against it in accordance with its terms except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the
enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by
proceedings in equity or at law).



iii. The SBT Sellers’ Representative, on behalf of the members of the SBT Sellers, hereby represents and warrants to the other
Stockholders and the Company that: (i) it has all requisite corporate right, power and authority and has taken all corporate or
other action necessary in order to execute and deliver this Amendment and perform its obligations under this Amendment;
and (ii) this Amendment has been duly executed and delivered by the SBT Sellers’ Representative and, assuming the due
execution and delivery of this Amendment by the other parties hereto, constitutes a legal, valid and binding obligation of the
SBT Sellers enforceable against it in accordance with its terms except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally
and by general equitable principles (whether enforcement is sought by proceedings in equity or at law).

b. Representations and Warranties of the Company. The Company hereby represents and warrants to the Stockholders that: (i) it has all
requisite corporate right, power and authority and has taken all corporate or other action necessary in order to execute and deliver this Amendment
and perform its obligations under this Amendment; and (ii) this Amendment has been duly executed and delivered by the Company and, assuming
the due execution and delivery of this Amendment by the other parties hereto, constitutes a legal, valid and binding obligation of the Company
enforceable against it in accordance with its terms except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is
sought by proceedings in equity or at law).

3. Miscellaneous.
a. Interpretation. From and after the date of this Amendment, each reference in the Agreement to “this Agreement,” “hereof,” “hereunder”

or words of like import, and all references to the Stockholders Agreement in any and all agreements, instruments, documents, notes, certificates and
other writings of every kind of nature (other than in this Amendment or as otherwise expressly provided) will be deemed to mean the Agreement, as
amended by this Amendment, whether or not this Amendment is expressly referenced, and each reference to the “date of this Agreement”, the
“date hereof” and similar references shall refer to April 23, 2020.

b. No Other Modification. Except to the extent expressly amended herein or supplemented hereby, the Agreement remains unchanged and
in full force and effect in accordance with its terms.

c. Governing Law. This Amendment shall be governed by and construed in accordance with the internal laws of the State of Nevada
without giving effect to any choice or conflict of law provision or rule (whether of the State of Nevada or any other jurisdiction) that would cause
the application of the laws of any jurisdiction other than those of the State of Nevada.
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d. Counterparts and Facsimile. For the convenience of the parties hereto, this Amendment may be executed in any number of separate
counterparts, each such counterpart being deemed to be an original instrument, and all such counterparts will together constitute the same
agreement. Executed signature pages to this Amendment may be delivered by facsimile or PDF and such facsimile or PDF will be deemed as
sufficient as if actual signature pages had been delivered.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as
of the day and year first above written.

Company:
DraftKings Inc., a Nevada corporation
By: /s/ R. Stanton Dodge_____________
Name: R. Stanton Dodge
Title: Chief Legal Officer and Secretary
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Stockholders:
DK Stockholders Group Representative
/s/ Jason Robins_______________________
Name: Jason Robins
SBT Sellers’ Representative
/s/ Shalom Meckenzie__________________
Name: Shalom Meckenzie
DEAC Founder Group Representative
/s/ Eli Baker__________________________
Name: Eli Baker
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