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Item 5.07 Submission of Matters to a Vote of Security Holders.
 

On April 23, 2020, Diamond Eagle Acquisition Corp., a Delaware corporation (“DEAC”), held a special meeting of stockholders (the “Special
Meeting”). At the Special Meeting, a total of 33,484,695 (66.97%) of DEAC’s issued and outstanding shares of common stock held of record as of March
20, 2020, the record date for the Special Meeting, were present either in person or by proxy, which constituted a quorum. DEAC’s stockholders voted on
the following proposals at the Special Meeting, each of which were approved. The final vote tabulation for each proposal is set forth below.

 
 1. The Business Combination Proposal. To approve the business combination agreement, dated as of December 22, 2019 (as amended on April 7,

2020, the “BCA” or the “Business Combination Agreement”), by and among DEAC, DraftKings Inc., a Delaware corporation (“DraftKings”),
SBTech (Global) Limited, a company limited by shares, originally incorporated in Gibraltar and continued as a company under the Isle of Man
Companies Act 2006, with registration number 014119V (“SBTech”), DEAC NV Merger Corp., a Nevada corporation and a wholly-owned
subsidiary of DEAC (“DEAC Nevada”), DEAC Merger Sub Inc., a Delaware corporation and a wholly-owned subsidiary of DEAC (“Merger
Sub”), the shareholders of SBTech party thereto (the “SBT Sellers”) and the SBT Sellers’ Representative, pursuant to which (i) DEAC will merge
with and into DEAC Nevada, with DEAC Nevada surviving the merger (the “reincorporation”), (ii) following the reincorporation, Merger Sub
will merge with and into DraftKings, with DraftKings surviving the merger (the “DK Merger”), (iii) immediately following the DK Merger,
DEAC Nevada will acquire all of the issued and outstanding share capital of SBTech and (iv) DEAC Nevada will be renamed DraftKings Inc. (the
transactions contemplated by the BCA, the “Business Combination”):

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
33,364,471  12,367  107,857  0

 
 2. The Reincorporation Proposal. To approve, assuming the Business Combination Proposal is approved and adopted, the change of DEAC’s

jurisdiction of incorporation from the State of Delaware to the State of Nevada through the reincorporation. In connection with the
reincorporation, DEAC will replace its current amended and restated certificate of incorporation (the “Current Charter”) with the proposed
amended and restated articles of incorporation (the “Proposed Charter”) of DEAC Nevada, to be renamed DraftKings Inc. following the
reincorporation (“New DraftKings”):

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
28,957,931  4,418,278  108,486  0

 
 3. The Charter Amendment Proposal. To approve, assuming each of the Business Combination Proposal and the Reincorporation Proposal is

approved and adopted, the Proposed Charter of New DraftKings in connection with the reincorporation:
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
28,963,113  4,409,120  112,462  0

 
 

 



 

 
The Advisory Charter Proposals. To approve and adopt, on a non-binding advisory basis, certain differences between the Current Charter and the
Proposed Charter, which are being presented in accordance with the requirements of the U.S. Securities and Exchange Commission as nine separate
sub-proposals:
 

 4. Advisory Charter Proposal A — New DraftKings will have 2,100,000,000 shares of authorized capital stock, which will consist of  (i)
900,000,000 shares of Class A common stock of New DraftKings, par value $0.0001 per share (“New DraftKings Class A common stock”), (ii)
900,000,000 shares of Class B common stock of New DraftKings, par value $0.0001 per share (“New DraftKings Class B common stock”) and
(iii) 300,000,000 shares of preferred stock, par value $0.0001 per share, as opposed to DEAC having 401,000,000 shares of capital stock
authorized, consisting of (i) 380,000,000 shares of Class A common stock of DEAC, par value $0.0001 per share (“DEAC Class A common
stock”), (ii) 20,000,000 shares of Class B common stock of DEAC, par value $0.0001 per share (“DEAC Class B common stock”) and (iii)
1,000,000 shares of preferred stock, par value $0.0001 per share:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
27,190,404  6,121,764  172,527  0

 
 5. Advisory Charter Proposal B — Holders of shares of New DraftKings Class A common stock will be entitled to cast one vote per share of New

DraftKings Class A common stock and holders of shares of New DraftKings Class B common stock will be entitled to cast 10 votes per share of
New DraftKings Class B common stock on each matter properly submitted to New DraftKings’ stockholders entitled to vote, as opposed to each
share of DEAC Class A common stock and DEAC Class B common stock being entitled to one vote per share on each matter properly submitted
to DEAC’s stockholders entitled to vote:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
23,482,146  9,837,911  164,638  0

 
 6. Advisory Charter Proposal C — Each member of the board of directors of New DraftKings will be elected at each annual meeting of

stockholders (or special meeting in lieu thereof), as opposed to DEAC having three classes of directors, with only one class of directors being
elected in each year and each class serving a three-year term:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
33,342,567  19,199  122,929  0

 
 7. Advisory Charter Proposal D — Any action required or permitted to be taken by the stockholders of New DraftKings may be taken by written

consent until the time that Mr. Robins no longer beneficially owns at least a majority of the voting power of the capital stock of New DraftKings,
as opposed to only holders of shares of DEAC Class B common stock having the ability to take stockholder action by written consent:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
22,756,389  10,583,374  144,932  0

 
 8. Advisory Charter Proposal E — The Eighth Judicial District Court of Clark County, Nevada, or under certain circumstances another state or

federal court located within the State of Nevada, will be the exclusive forum for certain actions and claims, as opposed to the Court of Chancery of
the State of Delaware or under certain circumstances another state or federal court located within the State of Delaware:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
24,494,740  8,861,809  128,146  0

 

 



 

 
 9. Advisory Charter Proposal F — Amendments to certain provisions of the Proposed Charter will require either the affirmative vote of the holders

of at least two-thirds of the voting power of the outstanding capital stock of New DraftKings or the affirmative vote of the holders of a majority of
the voting power of the outstanding capital stock of New DraftKings, depending on the number of shares of New DraftKings capital stock
beneficially owned by Mr. Robins at such time, as opposed to amendments to certain provisions of the Current Charter requiring an amendment to
be conducted in accordance with Delaware law, subject to certain exceptions:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
22,612,552  10,730,502  141,641  0

 
 10. Advisory Charter Proposal G — The bylaws of New DraftKings may be amended, altered, rescinded or repealed or adopted either (x) by the

New DraftKings board of directors or (y) (i) the affirmative vote of the holders of at least two-thirds of the voting power of the capital stock of
New DraftKings or (ii) the affirmative vote of the holders of a majority of the voting power of the outstanding capital stock of New DraftKings,
depending on the number of shares of New DraftKings capital stock beneficially owned by Mr. Robins at such time, as opposed to the bylaws of
DEAC requiring the approval of a majority of the board of directors of DEAC or by the holders of a majority of DEAC’s outstanding shares:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
22,628,006  10,725,586  131,103  0

 
 11. Advisory Charter Proposal H — The number of directors will be fixed and may be modified either (i) by the New DraftKings board of directors

or (ii) by the affirmative vote of the holders of at least two-thirds of the voting power of the outstanding capital stock of New DraftKings,
depending on the number of shares of New DraftKings capital stock beneficially owned by Mr. Robins at such time, as opposed to the number of
directors being determined by DEAC’s board of directors:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
22,629,219  10,726,493  128,983  0

 
 12. Advisory Charter Proposal I — The Proposed Charter will provide New DraftKings with certain rights to require the sale and transfer of New

DraftKings capital stock owned or controlled by any stockholders that fail to comply with applicable gaming laws or their affiliates, and otherwise
prohibit the transfer of New DraftKings capital stock to such persons, as opposed to no such provisions in the Current Charter:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
33,333,375  26,183  125,137  0

 
 13. The Stock Issuance Proposal. To approve, assuming the Business Combination Proposal, the Reincorporation Proposal and the Charter Proposal

are approved and adopted, for the purposes of complying with the applicable listing rules of The Nasdaq Stock Market, the issuance of  (x) shares
of New DraftKings Class A common stock to the current DraftKings equity holders (the “DK Equityholders”) and the SBT Sellers pursuant to the
terms of the BCA and (y) shares of DEAC Class A common stock to certain institutional investors (the “PIPE Investors”) in connection with the
Private Placement, including shares to be issued upon conversion of the Convertible Notes, plus any additional shares pursuant to subscription
agreements we may enter into prior to Closing:

 
Votes For  Votes Against  Abstentions  Broker Non-Votes
33,349,971  16,510  118,214  0

 

 



 

 
 14. The Incentive Award Plan Proposal. To approve, assuming the Business Combination Proposal, the Reincorporation Proposal, the Charter

Proposal and the Stock Issuance Proposal are approved and adopted, the DraftKings Inc. 2020 Incentive Award Plan:
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
26,707,962  6,635,706  141,027  0

 
 15. The Employee Stock Purchase Plan Proposal. To approve, assuming the Business Combination Proposal, the Reincorporation Proposal, the

Charter Proposal and the Stock Issuance Proposal are approved and adopted, the DraftKings Inc. Employee Stock Purchase Plan:
 

Votes For  Votes Against  Abstentions  Broker Non-Votes
29,053,203  4,299,559  131,933  0

 
 
Item 8.01 Other Events.
 

In connection with the Business Combination, holders of 8,928 shares of DEAC’s Class A common stock exercised their right to redeem their
shares for cash at a redemption price of approximately $10.12 per share, for an aggregate redemption amount of $90,391.89.
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Dated: April 23, 2020  Name: Eli Baker
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