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Approximate date of commencement of proposed sale of the securities to the public:
As soon as practicable after this registration statement is declared effective.
If the securities being registered on this form are being offered in connection with the formation of a holding company and there
is compliance with General Instruction G, please check the following box. O

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, as
amended (the “Securities Act”), check the following box and list the Securities Act registration statement number of the earlier
effective registration statement for the same offering. O

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
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Non-accelerated filer Smaller reporting company
Emerging growth company
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complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. O
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If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:
Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) O
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of each class of securities to Amount to be offering price per aggregate offering Amount of
be registered registered’ H share price registration fee
Shares of Class A Common Stock®® 87,306,117 10.66* 930,683,207.22)  $120,802.68
Warrants® 19,666,667 2340 46,020,000.78© 5,973.40
Shares of Class A Common Stock®?) 19,666,667 $11.50® 226,166,670.50®) § 29,356.43
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All securities being registered will be issued by DEAC NV Merger Corp. (“DEAC Nevada”), a Nevada corporation and wholly-
owned subsidiary of Diamond Eagle Acquisition Corp., a Delaware corporation (“DEAC”). Prior to the consummation of the
business combination described in the proxy statement/prospectus forming part of this registration statement, DEAC intends to
merge with and into DEAC Nevada, with DEAC Nevada surviving the merger (the “reincorporation”). Upon consummation of
the reincorporation and the business combination described herein, DEAC Nevada will be renamed DraftKings Inc. (referred to,
both upon the reincorporation and subsequent to such change of name, as “New DraftKings”).

The number of shares of Class A common stock of New DraftKings being registered includes (i) 40,000,000 shares of DEAC
Class A common stock that were sold pursuant to DEAC’s Registration Statement on Form S-1 (File No. 333-230815) as part of
the units in DEAC’s initial public offering (the “public shares”), all of which will automatically convert into shares of New
DraftKings Class A common stock in the reincorporation and the business combination, (ii) 10,000,000 shares of New DraftKings
Class A common stock representing 10,000,000 shares of DEAC Class B common stock that will automatically convert into
shares of DEAC Class A common stock in connection with the reincorporation and the business combination and (iii) 37,306,117
shares of New DraftKings Class A common stock representing shares of DEAC Class A common stock that will be issued to
certain institutional investors in private placements immediately prior to the reincorporation pursuant to the terms of certain
subscription agreements, including shares of DEAC Class A common stock that will be issued to holders of convertible notes of
DraftKings immediately prior to the reincorporation, all of which shares will convert into shares of New DraftKings Class A
common stock in connection with the reincorporation and the business combination described in the proxy statement/prospectus
forming part of this registration statement.

Pursuant to Rule 416(a), there are also being registered an indeterminable number of additional securities as may be issued to
prevent dilution resulting from share splits, share dividends or similar transactions.

Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices of the DEAC
Class A common stock on The Nasdaq Capital Market on December 30, 2019 ($10.66 per share), in accordance with Rule 457(f)
(M.

The number of warrants being registered represents (i) the number of warrants to acquire shares of DEAC Class A common stock
that were sold as part of the units in DEAC’s initial public offering (the “public warrants”), plus (ii) an aggregate of 6,333,334
warrants to purchase shares of DEAC Class A common stock that have been and will be issued in private placements prior to the
reincorporation (collectively, the “warrants”). The warrants will automatically convert into warrants to acquire shares of New
DraftKings Class A common stock in the reincorporation and the business combination described in the proxy
statement/prospectus forming part of this registration statement.

Estimated solely for the purpose of calculating the registration fee, based on the average of the high and low prices of the public
warrants on The Nasdaq Capital Market on December 30, 2019 ($2.34 per warrant), in accordance with Rule 457(f)(1).

Reflects the shares of New DraftKings Class A common stock that may be issued upon exercise of the warrants.

Calculated pursuant to Rule 457(g) under the Securities Act, based on the exercise price of the warrants.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective

date until the registrant shall file a further amendment which specifically states that this registration statement shall thereafter
become effective in accordance with section 8(a) of the Securities Act of 1933 or until the registration statement shall become
effective on such date as the Securities and Exchange Commission, acting pursuant to said section 8(a), may determine.
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The information in this preliminary proxy statement/prospectus is not complete and may be changed. These securities may not be
issued until the registration statement filed with the U.S. Securities and Exchange Commission is effective. The preliminary proxy
statement/prospectus is not an offer to sell these securities and does not constitute the solicitation of offers to buy these securities
in any jurisdiction where the offer or sale is not permitted.

PRELIMINARY — SUBJECT TO COMPLETION, DATED JANUARY 6, 2020

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS OF
DIAMOND EAGLE ACQUISITION CORP.

PROSPECTUS FOR
87,306,117 SHARES OF CLASS A COMMON STOCK
19,666,667 WARRANTS TO PURCHASE SHARES OF CLASS A COMMON STOCK AND
19,666,667 SHARES OF CLASS A COMMON STOCK UNDERLYING WARRANTS OF DEAC NV
MERGER CORP. (WHICH WILL BE RENAMED DRAFTKINGS INC.)

The board of directors of Diamond Eagle Acquisition Corp., a Delaware corporation (“DEAC,” “we,” “us” or “our”),
has unanimously approved the business combination agreement, dated as of December 22, 2019 (as may be amended from
time to time, 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 (“SBT” or
“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 SBT who are 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”)
and the stockholders of DraftKings will receive shares of Class A common stock and Class B common stock of New
DraftKings (as defined below) and (iii) immediately following the DK Merger, DEAC Nevada will acquire all of the issued
and outstanding share capital of SBT for a combination of cash and stock consideration. Upon consummation of the
transactions contemplated by the BCA (the “Business Combination”), each of DraftKings and SBT will be wholly-owned
subsidiaries of DEAC Nevada, which will be renamed “DraftKings Inc.” and is referred to herein as “New DraftKings” both
as of the time of the reincorporation and following such change of name.

” <

As described in this proxy statement/prospectus, DEAC’s stockholders are being asked to consider and vote upon
(among other things) the Business Combination, the reincorporation and the other proposals set forth herein.

Under the BCA, DEAC has agreed to combine with DraftKings and SBT for approximately $2.7 billion, of which (A)
approximately $2.055 billion will be paid to (i) the current equityholders of DraftKings, including Jason Robins, the Chief
Executive Officer of DraftKings (and of New DraftKings following the completion of the Business Combination) (the “DK
Equityholders”) in the form of shares of Class A common stock of New DraftKings, valued at the redemption price for
DEAC’s public shares in the Business Combination, plus in the case of Mr. Robins, a number of shares of Class B common
stock of New DraftKings as a result of which he will have approximately 90% of the voting power of the capital stock of New
DraftKings on a fully-diluted basis and (ii) holders of vested options and warrants exercisable for DraftKings equity in the
form of newly issued options and warrants of New DraftKings exercisable for New DraftKings Class A common stock and
(B) approximately €590 million will be paid to the SBT Sellers and holders of vested in-the-money options exercisable for
equity of SBT, consisting of (i) €180 million in cash, subject to customary net debt and working capital adjustments as well
as certain other specified items (the “Cash Consideration”) payable in respect of the SBT shares and 30% of the in-the-money
vested SBT options (“Cashed-Out SBT Options”) and (ii) approximately €410 million in shares of New DraftKings Class A
common stock, valued at the redemption price for DEAC’s public shares in the Business Combination, and in the form of
newly issued in-the-money vested options of New DraftKings exercisable for New DraftKings Class A common stock.
Outstanding options exercisable for DraftKings or SBT equity (other than Cashed-Out SBT Options, for which the holders
will receive a portion of the Cash Consideration for such options) will be converted into options exercisable for shares of
New DraftKings Class A common stock. The Cash Consideration will be funded from the following sources: (1) proceeds
available from the trust account established in connection with DEAC’s initial public offering (the “trust account”),
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after giving effect to any and all redemptions; and (2) proceeds from private placements of shares of DEAC’s Class A common stock
to certain institutional investors to occur immediately prior to the closing of the Business Combination (the “Closing”), of which
DEAC currently has commitments for $304.7 million of proceeds (the “Private Placement”).

On the effective date of the reincorporation, the currently issued and outstanding shares of DEAC Class B common stock will
automatically convert, on a one-for-one basis, into shares of DEAC Class A common stock in accordance with the terms of the
amended and restated certificate of incorporation of DEAC (the “Current Charter”). Immediately thereafter, the currently issued and
outstanding shares of DEAC Class A common stock will automatically convert, on a one-for-one basis, into shares of New DraftKings
Class A common stock. Similarly, all of DEAC’s outstanding warrants will become warrants to acquire shares of New DraftKings
Class A common stock on the same terms as DEAC’s currently outstanding warrants. In addition, on the effective date, all of DEAC’s
outstanding units (each of which consists of one share of DEAC Class A common stock and one-third of one warrant to purchase one
share of DEAC Class A common stock) will be separated into its component share of Class A common stock and one-third of one
warrant.

Subject to approval by DEAC Stockholders of the Business Combination Proposal, the Reincorporation Proposal and the Charter
Proposal, New DraftKings will adopt a dual class stock structure comparable to the one that will be in effect at DraftKings
immediately prior to the Closing, comprised of Class A common stock, which will carry one vote per share, and Class B common
stock, which will carry 10 votes per share. Upon the Closing, all stockholders of New DraftKings will hold only shares of New
DraftKings Class A common stock, except for Mr. Robins, who will hold shares of New DraftKings Class A common stock and shares
of New DraftKings Class B common stock. Immediately following the Closing, and by virtue of his holdings of New DraftKings
Class A common stock and New DraftKings Class B common stock, Mr. Robins is expected to hold approximately 90% of the voting
power of the capital stock of New DraftKings on a fully-diluted basis. The New DraftKings Class B common stock will not be entitled
to dividends and will have only a nominal participation in any liquidation of New DraftKings, which participation will rank junior to
the New DraftKings Class A common stock. The New DraftKings Class B common stock is also subject to a “sunset” if Mr. Robins no
longer (i) serves in a senior executive or board role, or (ii) holds more than a specified amount of New DraftKings shares. See
“Description of New DraftKings Securities — New DraftKings Common Stock — Class B Common Stock — Mandatory Cancellation.’

5

This proxy statement/prospectus covers the following securities of New DraftKings to be issued in the reincorporation:
(i) 87,306,117 shares of New DraftKings Class A common stock, representing (A) currently issued and outstanding public shares, (B)
shares of DEAC Class A common stock that will be issued immediately prior to the reincorporation upon conversion of 10,000,000
shares of DEAC Class B common stock in accordance with the Current Charter and (C) shares of DEAC Class A common stock that
will be issued immediately prior to the reincorporation pursuant to the Private Placement (including, pursuant to the conversion of the
subordinated convertible promissory notes of DraftKings (the “Convertible Notes™)), (ii) 19,666,667 warrants to purchase shares of
DEAC Class A common stock that will be converted into warrants to purchase shares of New DraftKings Class A common stock in
connection with the Business Combination and (iii) 19,666,667 shares of New DraftKings Class A common stock underlying the
warrants described in clause (ii).

DEAC’s units, shares of Class A common stock and public warrants are currently listed on The Nasdaq Capital Market
(“Nasdaq”) under the symbols “DEACU,” “DEAC” and “DEACW,” respectively. DEAC intends to apply to continue the listing of the
shares of New DraftKings Class A common stock and public warrants effective upon the consummation of the Business Combination
on Nasdaq under the proposed symbols “[ ] and “[ ]W,” respectively.

This proxy statement/prospectus provides you with detailed information about the Business Combination and other
matters to be considered at the Special Meeting. We urge you to carefully read this entire document and the documents
incorporated herein by reference. You should also carefully consider the risk factors described in “Risk Factors” beginning on
page 46 of this proxy statement/prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the
transactions described in this proxy statement/prospectus, passed upon the fairness of the BCA or the transactions
contemplated thereby, or passed upon the adequacy or accuracy of this proxy statement/prospectus. Any representation to the
contrary is a criminal offense.

This proxy statement/prospectus is dated [ ], 2020, and is first being mailed to DEAC stockholders on or about [ ], 2020.
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DIAMOND EAGLE ACQUISITION CORP.

2121 Avenue of the Stars, Suite 2300
Los Angeles, California 90067

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON | ],2020

TO THE STOCKHOLDERS OF DIAMOND EAGLE ACQUISITION CORP.:

NOTICE IS HEREBY GIVEN that a special meeting (the “Special Meeting”) of the stockholders of

Diamond Eagle Acquisition Corp., a Delaware corporation (“DEAC,” “we,” “us” or “our”), will be held at [ ]
a.m., New York City Time, on [ ], 2020, at the offices of Winston & Strawn LLP, at 200 Park Avenue, New York,
New York 10166. You are cordially invited to attend the Special Meeting, which will be held for the following
purposes:

()

(b)

(©

(d

Proposal No. 1 — The Business Combination Proposal — to consider and vote upon a proposal to
approve the business combination agreement, dated as of December 22, 2019 (as may be amended from time
to time, 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 SBT 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” and such proposal, the “Business Combination
Proposal”);

Proposal No. 2— The Reincorporation Proposal — to consider and vote upon a 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”) (we refer to such proposal as the “Reincorporation Proposal”);

Proposal No. 3— The Charter Proposal — to consider and vote upon a 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 (we refer to such proposal as
the “Charter Proposal”);

Proposal No. 4 — 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 (the “SEC”) as nine
separate sub-proposals (which we refer to, collectively, as the “Advisory Charter Proposals”):

(1) 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, as opposed to DEAC having
401,000,000 shares of capital stock authorized, consisting of
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(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;

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;

Adyvisory 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;

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;

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;

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;

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;

Adyvisory 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; and



TABLE OF CONTENTS

(9) 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 persons
that fail to comply with applicable gaming laws, and otherwise prohibit the transfer of New DraftKings
capital stock to such persons, as opposed to no such provisions in the Current Charter.

(e) Proposal No. 5— The Stock Issuance Proposal — to consider and vote upon a 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
(we refer to this proposal as the “Stock Issuance Proposal”);

(f) Proposal No. 6 — The Incentive Award Plan Proposal — to consider and vote upon a 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
(we refer to this proposal as the “Incentive Award Plan Proposal” and, collectively with the Business
Combination Proposal, the Reincorporation Proposal, the Charter Proposal and the Stock Issuance Proposal,
the “condition precedent proposals”); and

(g) Proposal No. 7— The Adjournment Proposal — to consider and vote upon a proposal to approve the
adjournment of the Special Meeting to a later date or dates, if necessary, to permit further solicitation and
vote of proxies if, based upon the tabulated vote at the time of the Special Meeting, any of the condition
precedent proposals would not be duly approved and adopted by our stockholders or we determine that one
or more of the closing conditions under the BCA is not satisfied or waived (we refer to this proposal as the
“Adjournment Proposal”).

Only holders of record of shares of DEAC’s Class A common stock and Class B common stock
(collectively, “DEAC common stock™) at the close of business on [ ], 2020 are entitled to notice of and to vote
and have their votes counted at the Special Meeting and any adjournment of the Special Meeting.

We will provide you with the proxy statement/prospectus and a proxy card in connection with the
solicitation of proxies to be voted at the Special Meeting and at any adjournment of the Special Meeting.
‘Whether or not you plan to attend the Special Meeting, we urge you to read, when available, the proxy
statement/prospectus (and any documents incorporated into the proxy statement/prospectus by reference)
carefully. Please pay particular attention to the section entitled “Risk Factors.”

After careful consideration, DEAC’s board of directors has determined that each of the Business
Combination Proposal, the Reincorporation Proposal, the Charter Proposal, the Advisory Charter
Proposals, the Stock Issuance Proposal, the Incentive Award Plan Proposal and the Adjournment Proposal
are in the best interests of DEAC and its stockholders and unanimously recommends that you vote or give
instruction to vote “FOR” each of those proposals.

The existence of financial and personal interests of DEAC’s directors and officers may result in a
conflict of interest on the part of one or more of the directors between what he or they may believe is in the
best interests of DEAC and its stockholders and what he or they may believe is best for himself or
themselves in determining to recommend that stockholders vote for the proposals. See the section entitled
“The Business Combination Proposal — Interests of DEAC’s Directors and Officers in the Business
Combination” in the proxy statement/prospectus for a further discussion.

Under the BCA, the approval of each of the condition precedent proposals is a condition to the
consummation of the Business Combination. The adoption of each condition precedent proposal is conditioned
on the approval of all of the condition precedent proposals. If our stockholders do not approve each of the
condition precedent proposals, the Business Combination may not be consummated. The Adjournment Proposal
is not conditioned on the approval of any other proposal.
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In connection with our initial public offering, our initial stockholders (consisting of Eagle Equity Partners,
LLC, a Delaware limited liability company (our “Sponsor”), and Harry E. Sloan) and our directors at the time of
our initial public offering entered into a letter agreement to vote their shares of DEAC Class B common stock
purchased prior to our initial public offering (the “founder shares”), as well as any shares of DEAC Class A
common stock sold as part of the units by us in our initial public offering (the “public shares”) purchased by them
during or after our initial public offering, in favor of the Business Combination Proposal, and we also expect
them to vote their shares in favor of all other proposals being presented at the Special Meeting. As of the date
hereof, our initial stockholders own approximately 20% of our total outstanding common stock.

Pursuant to DEAC’s Current Charter, a holder of public shares (a “public stockholder”) may request that
DEAC redeem all or a portion of its public shares (which would become shares of New DraftKings Class A
common stock in the Business Combination) for cash if the Business Combination is consummated. As a public
stockholder, you will be entitled to receive cash for any public shares to be redeemed only if you:

(i) (a) hold public shares or (b) hold public shares through units and you elect to separate your units into
the underlying public shares and public warrants prior to exercising your redemption rights with respect
to the public shares; and

(ii) priorto [ ]p.m., New York City Time, on [ ], 2020, (a) submit a written request to Continental Stock
Transfer & Trust Company, DEAC’s transfer agent (the “transfer agent™), that DEAC redeem your
public shares for cash and (b) deliver your public shares to the transfer agent, physically or
electronically through Depository Trust Company (“DTC”).

Holders of units must elect to separate the underlying public shares and public warrants prior to exercising
redemption rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or
bank, holders must notify their broker or bank that they elect to separate the units into the underlying public
shares and public warrants, or if a holder holds units registered in its own name, the holder must contact the
transfer agent, directly and instruct it to do so. Public stockholders may elect to redeem all or a portion of
their public shares even if they vote for the Business Combination Proposal. If the Business Combination is
not consummated, the public shares will not be redeemed for cash. If the Business Combination is consummated
and a public stockholder properly exercises its right to redeem its public shares and timely delivers its shares to
the transfer agent, we will redeem each public share for a per-share price, payable in cash, equal to the aggregate
amount then on deposit in the trust account established in connection with our initial public offering (the “trust
account”), calculated as of two business days prior to the consummation of the Business Combination, including
interest earned on the funds held in the trust account and not previously released to us to fund our working capital
requirements (subject to an annual limit of $250,000) and/or to pay our taxes, divided by the number of then
issued and outstanding public shares. For illustrative purposes, as of September 30, 2019, this would have
amounted to approximately $10.07 per public share. If a public stockholder exercises its redemption rights, then
it will be exchanging its redeemed public shares for cash and will no longer own such shares. Any request to
redeem public shares, once made, may be withdrawn at any time until the deadline for submitting redemption
requests and thereafter, with our consent, until the Closing (as defined below). If a holder of a public share
delivers its shares in connection with an election to redeem and subsequently decides prior to the deadline for
submitting redemption requests not to elect to exercise such rights, it may simply request that DEAC instruct its
transfer agent to return the shares (physically or electronically). The holder can make such request by contacting
the transfer agent, at the address or email address listed in this proxy statement/prospectus. See “The Special
Meeting — Redemption Rights” in the proxy statement/prospectus for a detailed description of the procedures to
be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a holder of public shares, together with any affiliate of such public
stockholder or any other person with whom such public stockholder is acting in concert or as a “group” (as
defined in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)), will be
restricted from redeeming its public shares with respect to more than an aggregate of 20% of the public shares.
Accordingly, if a public stockholder, alone or acting in concert or as a group, seeks to redeem more than 20% of
the public shares, then any such shares in excess of that 20% limit would not be redeemed for cash.
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Under the BCA, DEAC has agreed to combine with DraftKings and SBT for approximately $2.7 billion, of
which (A) approximately $2.055 billion will be paid to (i) the current equityholders of DraftKings, including
Jason Robins, the Chief Executive Officer of DraftKings (and of New DraftKings following the completion of the
Business Combination) (the “DK Equityholders”) in the form of shares of Class A common stock of New
DraftKings, valued at the redemption price for DEAC’s public shares in the Business Combination, plus in the
case of Mr. Robins, a number of shares of Class B common stock of New DraftKings as a result of which he will
have approximately 90% of the voting power of the capital stock of New DraftKings on a fully-diluted basis and
(ii) holders of vested options and warrants exercisable for DraftKings equity in the form of newly issued options
and warrants of New DraftKings exercisable for New DraftKings Class A common stock and (B) approximately
€590 million will be paid to the SBT Sellers and holders of vested in-the-money options exercisable for equity of
SBT, consisting of (i) €180 million in cash, subject to customary net debt and working capital adjustments as
well as certain other specified items (the “Cash Consideration”) payable in respect of the SBT shares and Cashed-
Out SBT Options and (ii) approximately €410 million in shares of New DraftKings Class A common stock,
valued at the redemption price for DEAC’s public shares in the Business Combination, and in the form of newly
issued in-the-money vested options of New DraftKings exercisable for New DraftKings Class A common stock.
Outstanding options exercisable for DraftKings or SBT equity (other than Cashed-Out SBT Options, for which
the holders will receive a portion of the Cash Consideration for such options) will be converted into options
exercisable for shares of New DraftKings Class A common stock. The Cash Consideration will be funded from
the following sources: (1) proceeds available from the trust account established in connection with DEAC’s
initial public offering, after giving effect to any and all redemptions; and (2) proceeds from the private
placements of shares of DEAC’s Class A common stock and warrants of DEAC pursuant to the Subscription
Agreements to certain institutional investors to occur immediately prior to the closing of the Business
Combination (the “Closing™) at a purchase price of $10.00 per share, of which DEAC currently has
commitments for $304.7 million of proceeds (the “Private Placement™).

Under the terms of the BCA, the Closing is subject to certain conditions, including, among other things,
(i) approval by DEAC Stockholders, DraftKings’ stockholders and SBT’s shareholders of the Business
Combination Agreement, the Business Combination and certain other actions related thereto, (ii) the expiration or
termination of the waiting period (or any extension thereof) applicable under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, (iii) certain approvals or other determinations from certain gaming regulatory
authorities, as applicable, and the absence of a material adverse regulatory event with respect to DraftKings and
SBT, (iv) DEAC having at least $400 million of cash at the Closing (the “Minimum Proceeds Condition™),
consisting of cash held in the trust account after giving effect to redemptions of public shares, if any, and
proceeds from the Private Placement, (v) the effectiveness of the registration statement, of which this proxy
statement/prospectus forms a part and (vi) the listing of the shares of New DraftKings to be issued in the
Business Combination on Nasdaq. Unless waived, if any of these conditions are not satisfied, the Business
Combination may not be consummated. Furthermore, in no event will we redeem our public shares in an amount
that would cause our net tangible assets to be less than $5,000,001. The required approvals of DraftKings’
stockholders and SBT’s sharcholders were obtained prior to the date of this proxy statement/prospectus.

In connection with satisfying the Minimum Proceeds Condition, DEAC entered into subscription
agreements (the “Subscription Agreements”) with the PIPE Investors, pursuant to which the PIPE Investors have
agreed to purchase immediately prior to the Closing an aggregate of 30,471,352 shares of DEAC Class A
common stock at a purchase price of $10.00 per share, and DEAC has agreed to issue to the PIPE Investors an
aggregate of 3.0 million warrants to purchase shares of DEAC Class A common stock that are identical to
DEAC’s public warrants.

In connection with the Closing, our Sponsor and Mr. Sloan (together, the “DEAC Founders”) will deposit
5,280,000 of their founder shares into escrow and forfeit 720,000 of their founder shares to New DraftKings, and
New DraftKings will issue 720,000 new shares of Class A common stock into escrow for the SBT Earnout Group
(as defined below) pursuant to the BCA (collectively, the “Earnout Shares”). Pursuant to the BCA, the Earnout
Shares will be released from escrow to the DEAC Founders (the “DEAC Earnout Group”), the SBT Sellers (the
“SBT Earnout Group”) and the DK Equityholders and holders of former DraftKings options that were converted
into options to purchase a number of shares of New DraftKings Class A Common Stock (together, the “DK
Earnout Group”) upon the achievement of certain
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earnout targets based upon the volume weighted average share price of New DraftKings Class A common stock
ranging from $12.50 to $16.00. The members of the DEAC Earnout Group will each be entitled to receive their
respective pro rata shares (as among the DEAC Earnout Group) of 3,000,000 Earnout Shares. The members of
the DK Earnout Group will each be entitled to receive their respective pro rata shares (as among the DK Earnout
Group) of 2,280,000 Earnout Shares. The members of the SBT Earnout Group will each be entitled to receive
their respective pro rata shares (as among the SBT Earnout Group) of 720,000 Earnout Shares. Any Earnout
Shares not eligible to be released by the four-year anniversary of the Closing Date will be forfeited to New
DraftKings and canceled, and no earnout recipient will have any rights with respect thereto.

In addition, at the Closing, New DraftKings will enter into a Stockholders Agreement (the “Stockholders
Agreement”) with the DEAC Founder Group (defined below) and the independent directors of DEAC (the
“DEAC Stockholder Group”), certain DK Equityholders consisting of the executive officers and directors of
DraftKings and 1% and greater stockholders of DraftKings and excluding any shares acquired via the Private
Placement (the “DK Stockholder Group™) and the SBT Sellers (the “SBT Stockholder Group” and, together with
the DEAC Stockholder Group and the DK Stockholder Group, the “Stockholder Parties”), pursuant to which,
among other things, (i) the DK Stockholder Group, the SBT Sellers’ Representative as of the date of the BCA
and the DEAC Stockholder Group will have the right to nominate eight, two and one director(s), respectively, to
the initial board of directors of New DraftKings, subject to certain independence requirements, (ii) the shares of
New DraftKings common stock held by the Stockholder Parties will be subject to certain transfer restrictions and
(iii) New DraftKings will provide certain registration rights for the shares of New DraftKings common stock held
by the members of the Stockholder Parties.

Subject to approval by DEAC Stockholders of the Business Combination Proposal, the Reincorporation
Proposal and the Charter Proposal, New DraftKings will adopt a dual class stock structure comparable to the one
that will be in effect at DraftKings immediately prior to the Closing, comprised of Class A common stock, which
will carry one vote per share, and Class B common stock, which will carry 10 votes per share. Upon the Closing,
all stockholders of New DraftKings will hold only shares of New DraftKings Class A common stock, except for
Mr. Robins, who will hold shares of New DraftKings Class A common stock and shares of New DraftKings
Class B common stock. Immediately following the Closing, and by virtue of his holdings of New DraftKings
Class A common stock and New DraftKings Class B common stock, Mr. Robins is expected to hold
approximately 90% of the voting power of the capital stock of New DraftKings on a fully-diluted basis. The New
DraftKings Class B common stock will not be entitled to dividends and will have only a nominal participation in
any liquidation of New DraftKings, which participation will rank junior to the New DraftKings Class A common
stock. The New DraftKings Class B common stock is also subject to a “sunset” if Mr. Robins no longer (i) serves
in a senior executive or board role, or (ii) holds more than a specified amount of New DraftKings shares. See
“Description of New DraftKings Securities— New DrafiKings Common Stock — Class B Common Stock —
Mandatory Cancellation.”

All DEAC stockholders are cordially invited to attend the Special Meeting in person. To ensure your
representation at the Special Meeting, however, you are urged to complete, sign, date and return the proxy card
accompanying the proxy statement/prospectus as soon as possible. If you are a stockholder of record holding
shares of DEAC common stock, you may also cast your vote in person at the Special Meeting. If your shares are
held in an account at a brokerage firm or bank, you must instruct your broker or bank on how to vote your shares
or, if you wish to attend the Special Meeting and vote in person, obtain a proxy from your broker or bank. If you
do not vote or do not instruct your broker or bank how to vote, it will have no effect on certain proposals because
such action would not count as a vote cast at the Special Meeting.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the Special
Meeting or not, please sign, date and return the proxy card accompanying the proxy statement/prospectus as soon
as possible in the envelope provided. If your shares are held in “street name” or are in a margin or similar
account, you should contact your broker to ensure that votes related to the shares you beneficially own are
properly counted.
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If you have any questions or need assistance voting your common stock, please contact Morrow Sodali LLC,
our proxy solicitor, by calling (800) 662-5200, or banks and brokers can call collect at (203) 658-9400, or by
emailing DEAC.info@investor.morrowsodali.com. This notice of special meeting is and the proxy
statement/prospectus relating to the Business Combination will be available at https://www.cstproxy.com/[ 1

Thank you for your participation. We look forward to your continued support.

[ 1,2020 By Order of the Board of Directors,

Jeff Sagansky
Chief Executive Officer and Chairman

IF YOU RETURN YOUR PROXY CARD WITHOUT AN INDICATION OF HOW YOU WISH TO
VOTE, YOUR SHARES WILL BE VOTED IN FAVOR OF EACH OF THE PROPOSALS. TO
EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST (I) IF YOU HOLD SHARES OF DEAC
CLASS A COMMON STOCK THROUGH UNITS, ELECT TO SEPARATE YOUR UNITS INTO THE
UNDERLYING SHARES OF DEAC CLASS A COMMON STOCK AND PUBLIC WARRANTS PRIOR
TO EXERCISING YOUR REDEMPTION RIGHTS WITH RESPECT TO THE PUBLIC SHARES, (II)
SUBMIT A WRITTEN REQUEST TO THE TRANSFER AGENT THAT YOUR PUBLIC SHARES BE
REDEEMED FOR CASH AND (IITI) DELIVER YOUR SHARES OF DEAC CLASS A COMMON
STOCK TO THE TRANSFER AGENT, PHYSICALLY OR ELECTRONICALLY USING THE
DEPOSITORY TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM,
IN EACH CASE, IN ACCORDANCE WITH THE PROCEDURES AND DEADLINES DESCRIBED IN
THE PROXY STATEMENT/PROSPECTUS. IF THE BUSINESS COMBINATION IS NOT
CONSUMMATED, THEN THE PUBLIC SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU
HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT
EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR
ACCOUNT IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS. SEE “THE SPECIAL
MEETING — REDEMPTION RIGHTS” IN THE PROXY STATEMENT/PROSPECTUS FOR MORE
SPECIFIC INSTRUCTIONS.
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ADDITIONAL INFORMATION

If you have questions about the Business Combination or the Special Meeting, or if you need to obtain
copies of the enclosed proxy statement/prospectus, proxy card or other documents incorporated by reference in
the proxy statement/prospectus, you may contact DEAC’s proxy solicitor listed below. You will not be charged
for any of the documents you request.

Morrow Sodali LLC
470 West Avenue, Suite 3000
Stamford, CT 06902
Tel: (800) 662-5200
Banks and brokers call collect: (203) 658-9400
E-mail: DEAC.info@investor.morrowsodali.com

In order for you to receive timely delivery of the documents in advance of the Special Meeting to be
held on | 1, 2020, you must request the information no later than four business days prior to
the date of the Special Meeting, by [ 1, 2020.

For a more detailed description of the information incorporated by reference in the enclosed proxy
statement/prospectus and how you may obtain it, see the section captioned “Where You Can Find More
Information” beginning on page 299 of the enclosed proxy statement/prospectus.

TRADEMARKS

This document contains references to trademarks and service marks belonging to other entities. Solely for
convenience, trademarks and trade names referred to in this proxy statement/prospectus may appear without the ®
or ™ symbols, but such references are not intended to indicate, in any way, that the applicable licensor will not
assert, to the fullest extent under applicable law, its rights to these trademarks and trade names. We do not intend
our use or display of other companies’ trade names, trademarks or service marks to imply a relationship with, or
endorsement or sponsorship of us by, any other companies.
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SELECTED DEFINITIONS

“BCA” or “Business Combination Agreement” refers to the Business Combination Agreement, dated
as of December 22,2019, by and among DEAC, DrafiKings, SBT, the SBT Sellers party thereto, the
SBT Sellers’ Representative, DEAC Nevada and Merger Sub.

“Board” refers to DEAC's board of directors, DraftKings’ board of directors or New DrafiKings’
board of directors, as the context suggests.

“Business Combination” refers to the transactions contemplated by the BCA.
“Closing” refers to the closing of the Business Combination.
“Closing Date” refers to the date on which the Closing actually occurs.

“condition precedent proposals” means the Business Combination Proposal, the Reincorporation
Proposal, the Charter Proposal, the Stock Issuance Proposal and the Incentive Award Plan Proposal.

“Continental” refers to Continental Stock Transfer & Trust Company, the transfer agent, warrant agent
and escrow agent of DEAC.

“DEAC” refers to Diamond Eagle Acquisition Corp., a Delaware corporation.

“DEAC Class A common stock” refers to the shares of Class A common stock, par value $0.0001 per
share, of DEAC.

“DEAC Class B common stock” refers to the shares of Class B common stock, par value $0.0001 per
share, of DEAC.

“DEAC Founder Group” refers to Eagle Equity Partners, LLC, Harry E. Sloan, Jeff Sagansky and Eli
Baker.

“DEAC Liquidation Value” refers to the quotient obtained by dividing (1) the aggregate amount on
deposit in DEAC's trust account as of two business days prior to the Closing (including interest) not
previously released to DEAC to fund DEAC s working capital requirements (subject to an annual limit
of $250,000) and/or to pay DEAC's taxes, by (I1I) the total number of shares of Class A common stock
of DEAC that were sold in DEAC'S initial public offering and outstanding as of two business days prior
to the Closing.

“DEAC Nevada” refers to DEAC NV Merger Corp., a Nevada corporation.
“DEAC Shares” refers to shares of DEAC Class A common stock and shares of Class B common stock.

“DEAC Stockholders” refers to, collectively, holders of shares of DEAC Class A common stock and
holders of shares of DEAC Class B common stock, but does not include the PIPE Investors.

“dollars” or “$" refers to U.S. dollars.
“DrafiKings” refers to DraftKings Inc., a Delaware corporation.

“founder shares” refers to shares of DEAC Class B common stock initially purchased by our Sponsor
in a private placement prior to our initial public offering and the shares of DEAC Class A common
stock that will be issued upon the automatic conversion of the shares of DEAC Class B common stock
in connection with the Closing.

“Merger Sub” refers to DEAC Merger Sub Inc., a Delaware corporation.

“New DraftKings” refers to DraftKings Inc., a Nevada corporation and the combined company

following the consummation of the Business Combination.

“New DraftKings Class A common stock” refers to the shares of Class A common stock, par value
80.0001 per share, of New DraftKings.

“New DraftKings Class B common stock” refers to the shares of Class B common stock, par value
30.0001 per share, of New DraftKings.
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“Nasdaq " refers to the Nasdaq Capital Market.
“our,” “we” or “us” refers to DEAC or to New DraftKings, as the context suggests.

“PIPE Investors” refers to certain institutional investors who are party to the Subscription Agreements,
pursuant to which DEAC has agreed to issue an aggregate of 30,471,352 shares of DEAC Class A
common stock and 3.0 million warrants to the PIPE Investors immediately before the Closing, at a
purchase price of $10.00 per share, which will convert into shares of New DrafiKings Class A common
stock upon consummation of the Business Combination.

“Private Placement” refers to the issuance of an aggregate of 30,471,352 shares of DEAC Class A
common stock and 3.0 million warrants pursuant to the Subscription Agreements to the PIPE Investors
immediately before the Closing, at a purchase price of $10.00 per share.

“public shares” refers to shares of DEAC Class A common stock sold as part of the units in DEAC's
initial public offering (whether they are purchased in that offering or thereafter in the open market).

“public stockholders” refers to the holders of our public shares, including our initial stockholders and
management team to the extent our initial stockholders and/or members of our management team
purchase public shares, provided that each initial stockholder s and member of our management team's
status as a “public stockholder” will only exist with respect to such public shares.

“record date” refers to [ ], 2020, the date for determining the DEAC Stockholders entitled
to receive notice of and to vote at the Special Meeting.

“SBT” or “SBTech” refers to 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

“SBT Sellers” refers to each of the holders of capital stock of SBT party to the BCA.

“SBT Sellers’ Representative” refers to Shalom Meckenzie in his capacity as representative of the SBT
Sellers under the BCA.

“SBT shares” refers to the ordinary shares, par value $0.10 per share, of SBT.
“SEC” refers to the U.S. Securities and Exchange Commission.

“Special Meeting” refers to a special meeting of DEAC Stockholders on [ 1, 2020 at [
] a.m., New York City Time, at the offices of Winston & Strawn LLP, located at 200 Park Avenue, New
York, New York 10166 to vote on matters relating to the Business Combination.

“Stockholders Agreement” refers to the Stockholders Agreement, in the substantial form attached
hereto as Annex B and to be entered at or prior to Closing, among New DraftKings and the DEAC
Founder Group and the independent directors of DEAC (the “DEAC Stockholder Group”), certain
equityholders of DraftKings consisting of the executive officers and directors of DrafiKings and 1%
and greater stockholders of DraftKings and excluding any shares acquired via the Private Placement
(the “DK Stockholder Group”) and the SBT Sellers (the “SBT Stockholder Group” and, together with
the DEAC Stockholder Group and the DK Stockholder Group, the “Stockholder Parties”).

“Subscription Agreements” refers to the subscription agreements, dated December 22, 2019, between
DEAC and the PIPE Investors, pursuant to which DEAC has agreed to issue an aggregate of
30,471,352 shares of DEAC Class A common stock plus 3.0 million warrants to the PIPE Investors
immediately before the Closing at a purchase price of $10.00 per share. The warrants to be issued to
the PIPE Investors are identical to DEAC's public warrants.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this proxy statement/prospectus and in any document incorporated by reference
herein that are not purely historical are forward-looking statements. Our forward-looking statements include, but
are not limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or
strategies regarding the future. The information included in this proxy statement/prospectus in relation to
DraftKings has been provided by DraftKings and its management team, and the information included in this
proxy statement/prospectus in relation to SBT has been provided by SBT and its management. Forward-looking
statements include statements relating to each of DraftKings’ and SBT’s management teams’ expectations, hopes,
beliefs, intentions or strategies regarding the future. In addition, any statements that refer to projections, forecasts
or other characterizations of future events or circumstances, including any underlying assumptions, are forward-
looking statements. The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,”
“may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions
may identify forward-looking statements, but the absence of these words does not mean that a statement is not
forward-looking. Forward-looking statements in this proxy statement/prospectus and in any document
incorporated by reference herein may include, for example, statements about:

2 2
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*  our ability to complete the Business Combination, or, if we do not consummate the Business
Combination, any other initial business combination;

«  satisfaction of conditions to the Business Combination, including the availability of at least
$400 million of cash in DEAC’s trust account (and/or from other specified sources, if necessary), after
giving effect to redemptions of public shares, if any;

« the occurrence of any event, change or other circumstances that could give rise to the termination of the
BCA;

¢ the ability to obtain and/or maintain the listing of our common stock on Nasdaq following the Business
Combination;

¢ New DraftKings’ ability to raise financing in the future;

¢ New DraftKings’ success in retaining or recruiting, or changes required in, our officers, key employees
or directors following the Business Combination;

«  our directors and officers potentially having conflicts of interest with our business or in approving the
Business Combination, as a result of which they would then receive expense reimbursements;

e  factors relating to the business, operations and financial performance of DraftKings and SBT,
including:

*  New DraftKings’ ability to effectively compete in the global entertainment and gaming industries;
*  New DraftKings’ ability to successfully acquire and integrate new operations;

¢ New DraftKings’ ability to obtain and maintain licenses with gaming authorities;

*  New DraftKings’ inability to recognize deferred tax assets and tax loss carryforwards;

*  market conditions and global and economic factors beyond DraftKings” and SBT’s control;

«  intense competition and competitive pressures from other companies worldwide in the industries
in which the combined company will operate;

« litigation and the ability to adequately protect New DraftKings’ intellectual property rights; and
e other factors detailed under the section entitled “Risk Factors.”

The forward-looking statements contained in this proxy statement/prospectus and in any document
incorporated by reference herein are based on our current expectations and beliefs concerning future
developments and their potential effects on us. There can be no assurance that future developments
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affecting us will be those that we have anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements.
These risks and uncertainties include, but are not limited to, those factors described under the heading “Risk
Factors” in this proxy statement/prospectus and in our registration statement on Form S-1 filed in connection
with our initial public offering. Should one or more of these risks or uncertainties materialize, or should any of
our assumptions prove incorrect, actual results may vary in material respects from those projected in these
forward-looking statements. We undertake no obligation to update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise, except as may be required under applicable
securities laws.

Before you grant your proxy or instruct how your vote should be cast or vote on the proposals to be put to
the Special Meeting, you should be aware that the occurrence of the events described in the “Risk Factors”
section and elsewhere in this proxy statement/prospectus may adversely affect DEAC, DraftKings, SBT, or,
following the consummation of the Business Combination, New DraftKings.
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QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION AND THE SPECIAL
MEETING

The following are answers to certain questions that you may have regarding the Special Meeting. DEAC
urges you to read carefully the remainder of this document because the information in this section may not
provide all the information that might be important to you in determining how to vote. Additional important
information is also contained in the appendices to, and the documents incorporated by reference in, this proxy
statement/prospectus.

Q: Why am I receiving this proxy statement/prospectus?

A: DEAC is proposing to consummate the Business Combination with DraftKings and SBT. DEAC, DEAC
Nevada, Merger Sub, DraftKings, SBT, the SBT Sellers and the SBT Sellers” Representative have entered
into the BCA, the terms of which are described in this proxy statement/prospectus. A copy of the BCA is
attached hereto as Annex A. DEAC urges its stockholders to read the BCA in its entirety. The BCA
provides, among other things, for (i) the reincorporation of DEAC as a Nevada corporation, (ii) following
the reincorporation, the merger of Merger Sub with and into DraftKings, with DraftKings surviving the
merger and (iii) the acquisition of all of the issued and outstanding equity interests of SBT from its
shareholders by New DraftKings.

The BCA must be adopted by the DEAC Stockholders in accordance with the General Corporation Law of
the State of Delaware (the “DGCL”) and DEAC’s Current Charter. DEAC is holding a Special Meeting to
obtain that approval. DEAC Stockholders will also be asked to vote on certain other matters described in this
proxy statement/prospectus at the Special Meeting and to approve the adjournment of the Special Meeting, if
necessary or appropriate, to solicit additional proxies in the event there are not sufficient votes at the time of
the Special Meeting to adopt the BCA and thereby approve the Business Combination.

THE VOTE OF DEAC STOCKHOLDERS IS IMPORTANT. DEAC STOCKHOLDERS ARE
URGED TO SUBMIT THEIR PROXIES AS SOON AS POSSIBLE AFTER CAREFULLY
REVIEWING THIS PROXY STATEMENT/PROSPECTUS AND CAREFULLY CONSIDERING
EACH OF THE PROPOSALS BEING PRESENTED AT THE MEETING.

Q: Why is DEAC proposing the business combination?

A: DEAC was formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock
purchase, reorganization or other similar business combination with one or more operating businesses.

Based on its due diligence investigations of DraftKings and SBT and the industries in which they operate,
including the financial and other information provided by DraftKings and SBT in the course of DEAC’s due
diligence investigations, the DEAC board of directors believes that the Business Combination with
DraftKings and SBT is in the best interests of DEAC and its shareholders and presents an opportunity to
increase stockholder value. However, there can be no assurances of this.

Although DEAC’s board of directors believes that the Business Combination with DraftKings and SBT
presents a unique business combination opportunity and is in the best interests of DEAC and its
stockholders, the board of directors did consider certain potentially material negative factors in arriving at
that conclusion. See “The Business Combination Proposal — DEAC's Board of Directors’ Reasons for
Approval of the Business Combination” for a discussion of the factors considered by DEAC’s board of
directors in making its decision.

Q: When and where will the Special Meeting take place?

A: The Special Meeting will be held at [ ] a.m., New York City Time, on [ 1, 2020, at the
offices of Winston & Strawn LLP, located at 200 Park Avenue, New York, New York, 10166 unless the
Special Meeting is adjourned.
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What matters will be considered at the Special Meeting?
The DEAC Stockholders will be asked to consider and vote on the following proposals:

«  aproposal to adopt the BCA and approve the Business Combination (the “Business Combination
Proposal”);

« aproposal 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 (the
“reincorporation” and such proposal, the “Reincorporation Proposal”) through the merger of DEAC
with and into DEAC Nevada, with DEAC Nevada surviving the merger and being renamed DraftKings
Inc.;

«  aproposal to approve, assuming the Business Combination Proposal and the Reincorporation Proposal
are approved and adopted, the proposed amended and restated articles of incorporation (the “Proposed
Charter”) of New DraftKings (the “Charter Proposal”);

¢ aproposal to approve, on a non-advisory basis and as required by applicable SEC guidance, certain
material differences between the Current Charter and the Proposed Charter (the “Advisory Charter
Proposals”);

«  to consider and vote upon a proposal to approve, assuming the Business Combination Proposal, the
Reincorporation Proposal and the Charter Proposal are approved and adopted, the issuance of (i) shares
of New DraftKings Class A common stock to the DK Equityholders and the SBT Sellers pursuant to
the terms of the BCA and (ii) shares of DEAC Class A common stock to the PIPE Investors and the
holders of Convertible Notes, including any additional shares of DEAC Class A common stock
pursuant to subscription agreements we may enter into prior to Closing (the “Stock Issuance
Proposal”);

¢ to consider and vote upon a 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 (the “Incentive Award Plan Proposal”); and

«  to consider and vote upon a proposal to approve the adjournment of the Special Meeting to a later date
or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote
at the time of the Special Meeting, any of the condition precedent proposals would not be duly
approved and adopted by our stockholders or we determine that one or more of the closing conditions
under the BCA is not satisfied or waived (the “Adjournment Proposal”).

Is my vote important?

Yes. The Business Combination cannot be completed unless the BCA is adopted by the DEAC Stockholders
holding a majority of the votes cast on such proposal and the other condition precedent proposals achieve
the necessary vote outlined below. Only DEAC Stockholders as of the close of business on [ 1,
2020, the record date for the Special Meeting, are entitled to vote at the Special Meeting. The DEAC Board
unanimously recommends that such DEAC Stockholders vote “FOR” the approval of the Business
Combination Proposal, “FOR” the approval of the Reincorporation Proposal, “FOR” the approval of the
Charter Proposal, “FOR” the approval, on an advisory basis, of the Advisory Charter Proposals, “FOR” the
approval of the Stock Issuance Proposal, “FOR” the approval of the Incentive Award Plan Proposal and
“FOR” the approval of the Adjournment Proposal.
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If my shares are held in “street name” by my bank, brokerage firm or other nominee, will my bank,
brokerage firm or other nominee automatically vote those shares for me?

No. A “broker non-vote” occurs when a broker submits a proxy that states that the broker does not vote for
some or all of the proposals because the broker has not received instructions from the beneficial owners on
how to vote on the proposals and does not have discretionary authority to vote in the absence of instructions.
Under the relevant rules, brokers are not permitted to vote on any of the matters to be considered at the
Special Meeting. As a result, your public shares will not be voted on any matter unless you affirmatively
instruct your broker, bank or nominee how to vote your shares in one of the ways indicated by your broker,
bank or other nominee. You should instruct your broker to vote your shares in accordance with directions
you provide.

What DEAC Stockholder vote is required for the approval of each proposal brought before the Special
Meeting? What will happen if 1 fail to vote or abstain from voting on each proposal?

The Business Combination Proposal. Approval of the Business Combination Proposal requires the
affirmative vote of a majority of the votes cast by DEAC Stockholders present in person or represented by
proxy at the Special Meeting and entitled to vote thereon. The failure to vote, abstentions and broker non-
votes will have no effect on the outcome of the proposal.

Our initial stockholders have agreed to vote their shares in favor of the Business Combination. The initial
stockholders own approximately 20% of our outstanding shares prior to the Business Combination.
Accordingly, if all of our outstanding shares were to be voted, we would need the affirmative vote of
approximately 38% of the remaining shares to approve the Business Combination.

The Reincorporation Proposal. Approval of the Reincorporation Proposal requires the affirmative vote of
a majority of the outstanding DEAC Shares entitled to vote thereon. The failure to vote, abstentions and
broker non-votes have the same effect as a vote “AGAINST” the proposal.

The Charter Proposal. Approval of the Charter Proposal requires the affirmative vote of the holders of at
least a majority of the outstanding DEAC Shares entitled to vote thereon, voting as a single class. The failure
to vote, abstentions and broker non-votes have the same effect as a vote “AGAINST” the proposal.

The Advisory Charter Proposals. Approval of each of the Advisory Charter Proposals, each of which is a
non-binding vote, requires the affirmative vote of a majority of the votes cast by DEAC Stockholders
present in person or represented by proxy at the Special Meeting and entitled to vote thereon. The failure to
vote, abstentions and broker non-votes have no effect on the outcome of the proposal.

The Stock Issuance Proposal. Approval of the Stock Issuance Proposal requires the affirmative vote of a
majority of the votes cast by DEAC Stockholders present in person or represented by proxy at the Special
Meeting and entitled to vote thereon. The failure to vote, abstentions and broker non-votes have no effect on
the outcome of the proposal.

The Incentive Award Plan Proposal. Approval of the Incentive Award Plan Proposal requires the
affirmative vote of a majority of the votes cast by DEAC Stockholders present in person or represented by
proxy at the Special Meeting and entitled to vote thereon. The failure to vote, abstentions and broker non-
votes have no effect on the outcome of the proposal.

The Adjournment Proposal. Approval of the Adjournment Proposal requires the affirmative vote of a
majority of the votes cast by DEAC Stockholders present in person or represented by proxy at the Special
Meeting and entitled to vote thereon. The failure to vote, abstentions and broker non-votes have no effect on
the outcome of the proposal.
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What will DraftKings’ equity holders receive in connection with the DK Merger?

The aggregate value of the consideration paid in respect of DraftKings is approximately $2.055 billion,
which will be paid to (i) the DK Equityholders in the form of shares of New DraftKings Class A common
stock valued at the redemption price for DEAC’s public shares in the Business Combination, plus in the case
of Jason Robins, a number of shares of New DraftKings Class B common stock as a result of which he will
have approximately 90% of the voting power of the capital stock of New DraftKings on a fully-diluted basis
and (ii) holders of vested DraftKings options and warrants exercisable for DraftKings equity in the form of
newly issued options and warrants of New DraftKings exercisable for New DraftKings Class A common
stock. In addition, outstanding unvested options exercisable for DraftKings equity will be converted into
unvested options exercisable for shares of New DraftKings Class A common stock.

What will SBT’s equity holders receive in return for the acquisition of SBT by New DraftKings?

The aggregate consideration payable to the SBT Sellers and holders of vested in-the-money options
exercisable for equity of SBT is approximately €590 million, consisting of (i) €180 million in cash, subject
to customary net debt and working capital adjustments as well as certain other specified items, payable in
respect of the SBT shares and 30% of the in-the-money vested SBT options and (ii) approximately

€410 million in shares of New DraftKings Class A common stock, valued at the redemption price for
DEAC’s public shares in the Business Combination, and in the form of newly issued vested in-the-money
options exercisable for New DraftKings Class A common stock.

What equity stake will current DEAC Stockholders, DK Equityholders and the SBT Sellers hold in New
DraftKings immediately after the consummation of the Business Combination?

It is anticipated that, upon completion of the Business Combination, the ownership interests in New
DraftKings will be as set forth in the table below:

Assuming

Assuming No Maximum
Redemptions of  Redemptions of
Public Shares  Public Shares®

DK Equityholders 60.7% 67.3%
SBT Sellers 13.2% 14.7%
DEAC Public Stockholders 12.9% 3.4%
Initial Stockholders 1.2% 1.3%
PIPE Investors® 12.0% 13.3%

(1) Assumes that holders of 30,520,132 public shares exercise their redemption rights in connection with
the Business Combination (maximum redemption scenario based on $402,624,209 held in trust as of
September 30, 2019 and a redemption price of $10.07 per share).

(2) Includes the holders of the Convertible Notes.

The ownership percentages set forth above do not take into account (a) public warrants and private
placement warrants that will remain outstanding immediately following the Business Combination and may
be exercised thereafter (commencing 30 days after the closing of the Business Combination), (b) the Earnout
Shares to be held in escrow and subject to release to the DEAC Earnout Group, the DK Earnout Group and
the SBT Earnout Group in accordance with the terms of the BCA or (c) the issuance of any shares upon
completion of the Business Combination under the DraftKings Inc. 2020 Incentive Award Plan, a copy of
which is attached to this proxy statement/prospectus as Annex G, but does include 3,658,858 of founder
shares, which, on the effective date of the Business Combination, will convert into one share of New
DraftKings Class A common stock. If the actual facts are different than the assumptions set forth above,

the percentage ownership numbers set forth above will be different.

For more information, please see the section entitled “Unaudited Pro Forma Condensed Combined
Financial Information.”
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In addition, there are currently outstanding an aggregate of 19,666,667 warrants to acquire shares of DEAC
Class A common stock, which comprise 6,333,334 private placement warrants held by our initial
stockholders and 13,333,333 public warrants. Each of our outstanding whole warrants is exercisable
commencing 30 days following the Closing for one share of Class A common stock and, following the
consummation of the Business Combination, will entitle the holder thereof to purchase one share of New
DraftKings Class A common stock in accordance with its terms. Therefore, as of the date of this proxy
statement/prospectus, if we assume that each outstanding whole warrant is exercised and one share of DEAC
Class A common stock is issued as a result of such exercise, with payment to DEAC of the exercise price of
$11.50 per whole warrant for one whole share, our fully-diluted share capital would increase by a total of
19,666,667 shares, with approximately $226,166,670 paid to DEAC to exercise the warrants.

Furthermore, subject to approval by DEAC Stockholders of the Business Combination Proposal, the
Reincorporation Proposal and the Charter Proposal, in connection with the Closing, New DraftKings will
adopt a dual class stock structure and Mr. Robins will receive, in addition to shares of Class A common
stock of New DraftKings, a number of shares of Class B common stock of New DraftKings which will have
10 to 1 voting rights as compared to the shares of New DraftKings Class A common stock, such that as of
immediately following the completion of the Business Combination, Mr. Robins will have approximately
90% of the voting power of the capital stock of New DraftKings on a fully-diluted basis.

Why is DEAC proposing the reincorporation?

Our Board believes that there are significant advantages to New DraftKings that will arise as a result of
being domiciled in Nevada. Further, our Board believes that the direct benefits that Nevada corporation law
provides to a corporation will also indirectly benefits DEAC Stockholders, who will become the owners of
New DraftKings. The Board believes that there are several reasons why a reincorporation in Nevada is in the
best interests of New DraftKings and the DEAC Stockholders, including (i) the elimination of our obligation
to pay the annual Delaware franchise tax and the expected savings as a result of not having a franchise tax,
(ii) the potential for greater protection for directors of New DraftKings and (iii) the benefit of attracting and
retaining qualified management by reducing the risk of lawsuits being filed against New DraftKings and its
directors and officers. See “The Reincorporation Proposal” for a further discussion of these factors.

What happens to the funds deposited in the trust account after consummation of the Business
Combination?

A total of $400,000,000, comprised of approximately $392,000,000 of the proceeds from our initial public
offering, including approximately $14,000,000 of underwriters’ deferred discount, and $8,000,000 of the
proceeds of the sale of the private placement warrants were placed in a trust account maintained by
Continental, acting as trustee. As of September 30, 2019, there were investments and cash held in the trust
account of approximately $402.6 million. These funds will not be released until the earlier of Closing or the
redemption of our public shares if we are unable to complete an initial business combination by May 14,
2021, although we may withdraw the interest earned on the funds held in the trust account to pay franchise
and income taxes and for working capital purposes (subject to an annual limitation of $250,000).

What happ if a sub ial number of the public stockholders vote in favor of the Business
Combination Proposal and exercise their redemption rights?

DEAC Stockholders who vote in favor of the Business Combination may also nevertheless exercise their
redemption rights. Accordingly, the Business Combination may be consummated even though the funds
available from the trust account and the number of public stockholders are reduced as a result of
redemptions by public stockholders. However, the consummation of the Business Combination is
conditioned upon, among other things, the Minimum Proceeds Condition described below. In addition, with
fewer public shares and public stockholders, the trading market for New DraftKings Class A common stock
may be less liquid than the market for DEAC’s Class A common stock was prior to consummation of the
Business Combination and New DraftKings may not be able to meet the

10



TABLE OF CONTENTS

listing standards for The Nasdaq Stock Market or another national securities exchange. In addition, with less
funds available from the trust account, the working capital infusion from the trust account into New
DraftKings’ business will be reduced. As a result, the proceeds will be greater in the event that no public
stockholders exercise redemption rights with respect to their public shares for a pro rata portion of the trust
account as opposed to the scenario in which DEAC’s public stockholders exercise the maximum allowed
redemption rights.

What amendments will be made to the Current Charter of DEAC?

We are asking DEAC Stockholders to approve the Proposed Charter that will be effective upon the
consummation of the Business Combination. The Proposed Charter provides for various changes that the
DEAC board of directors believes are necessary to address the needs of the post-Business Combination
company, including, among other things: (i) the change of DEAC’s name to “DraftKings Inc.”; (ii) the
increase of the total number of authorized shares of all classes of capital stock, par value of $0.0001 per
share, from 401,000,000 shares to 2,100,000,000 shares, consisting of 1,800,000,000 shares of common
stock, including 900,000,000 shares of Class A common stock, par value $0.0001 per share, and
900,000,000 shares of Class B common stock, par value $0.0001 per share, and 300,000,000 shares of
preferred stock, par value $0.0001 per share; (iii) the establishment of 10:1 voting rights with respect to
shares of New DraftKings Class B common stock, as described herein and in the Proposed Charter; (iv) the
declassification of the board of directors of the post-Business Combination company such that all directors
will be elected annually; (v) limitations on the ability of the stockholders to act by written consent in lieu of
a meeting until the time that Mr. Robins beneficially owns less than a majority of the voting power of the
capital stock of New DraftKings; (vi) the selection of the Eighth Judicial District Court of Clark County,
Nevada as the sole and exclusive forum for any derivative action or proceeding brought on behalf of New
DraftKings, subject to certain limitations; (vii) changes to the required vote to amend the charter, bylaws and
the number of directors; (viii) the establishment of redemption rights and transfer restrictions with respect to
capital stock held by unsuitable persons and their affiliates; and (ix) the elimination of certain provisions
specific to DEAC’s status as a blank check company.

Pursuant to Delaware law and the Current Charter, DEAC is required to submit the Charter Proposal to
DEAC’s stockholders for approval. For additional information, see the section entitled “The Charter
Proposal.”

What material negative factors did DEAC’s board of directors consider in connection with the business
combination?

Although DEAC’s board of directors believes that the acquisition of DraftKings and SBT will provide
DEAC’s stockholders with an opportunity to participate in a combined company with significant growth
potential, market share and well-known brands, the board of directors did consider certain potentially
material negative factors in arriving at that conclusion, such as the risk that DEAC Stockholders would not
approve the Business Combination and the risk that significant numbers of DEAC Stockholders would
exercise their redemption rights. These factors are discussed in greater detail in the section entitled “7The
Business Combination Proposal — DEAC's Board of Directors’ Reasons for Approval of the Business
Combination,” as well as in the section entitled “Risk Factors — Risk Factors Relating to the Business
Combination and Integration of DraftKings’ and SBTech's Business.”

How will the reincorporation affect my public shares, public warrants and units?

On the effective date of the reincorporation, the currently issued and outstanding shares of DEAC Class B
common stock will automatically convert on a one-for-one basis into shares of DEAC Class A common
stock in accordance with the terms of the Current Charter. Immediately thereafter, the currently issued and
outstanding shares of DEAC Class A common stock will automatically convert on a one-for-one basis into
shares of New DraftKings Class A common stock in connection with the Business Combination. Similarly,
all of DEAC’s outstanding warrants will become warrants to acquire shares of New DraftKings Class A
common stock on the same terms as DEAC’s currently outstanding

11
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warrants. In addition, at the Closing, all of DEAC’s outstanding units (each of which consists of one share of
DEAC Class A common stock and one-third of one warrant to purchase one share of DEAC Class A
common stock) will be separated into its component share of common stock and one-third of one warrant.

Do I have redemption rights?

If you are a public stockholder, you have the right to request that DEAC redeem all or a portion of your
public shares for cash, provided that you follow the procedures and deadlines described elsewhere in this
proxy statement/prospectus under the heading “The Special Meeting — Redemption Rights.” Public
stockholders may elect to redeem all or a portion of their public shares even if they vote for the Business
Combination Proposal. We sometimes refer to these rights to elect to redeem all or a portion of the public
shares into a pro rata portion of the cash held in the trust account as “redemption rights.” If you wish to
exercise your redemption rights, please see the answer to the next question: “How do I exercise my
redemption rights?”

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such public stockholder or
any other person with whom such public stockholder is acting in concert or as a “group” (as defined in
Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public shares with respect to
more than an aggregate of 20% of the public shares. Accordingly, if a public stockholder, alone or acting in
concert or as a group, seeks to redeem more than 20% of the public shares, then any such shares in excess of
that 20% limit would not be redeemed for cash.

Our initial stockholders and our directors at the time of our initial public offering entered into the insider
letter agreement, pursuant to which they agreed to waive their redemption rights with respect to their shares
in connection with the completion of a business combination.

The Closing is subject to certain conditions, including, among other things, (i) approval by DEAC’s
stockholders, DraftKings” stockholders and SBT’s shareholders of the Business Combination Agreement,
the Business Combination and certain other actions related thereto, (ii) the expiration or termination of the
waiting period (or any extension thereof) applicable under the Hart-Scott-Rodino Antitrust Improvements
Act of 1976 (the “HSR Act”), (iii) certain approvals or other determinations from certain gaming regulatory
authorities, as applicable, and the absence of a material adverse regulatory event with respect to DraftKings
and SBT, (iv) DEAC having at least $400 million of cash at the Closing, consisting of cash held in the trust
account after giving effect to redemptions of public shares, if any, and proceeds from the Private Placement,
(v) the effectiveness of the registration statement, of which this proxy statement/prospectus forms a part and
(vi) the listing of the shares of New DraftKings Class A common stock to be issued in the Business
Combination on Nasdaq. Unless waived, if any of these conditions are not satisfied, the Business
Combination may not be consummated. Furthermore, in no event will we redeem our public shares in an
amount that would cause our net tangible assets to be less than $5,000,001. See the section entitled “The
Business Combination Proposal.” The required approvals of DraftKings’ stockholders and SBT’s
shareholders were obtained prior to the date of this proxy statement/prospectus.

How do I exercise my redemption rights?
If you are a public stockholder and wish to exercise your right to redeem your public shares, you must:

(i) (a) hold public shares or (b) hold public shares through units and elect to separate your units into the
underlying public shares and public warrants prior to exercising your redemption rights with respect to
the public shares; and

(ii) priorto[ ]p.m., New York City Time, on [ ], 2020, (a) submit a written request to
Continental that DEAC redeem your public shares for cash and (b) deliver your public shares to
Continental, physically or electronically through The Depository Trust Company (“DTC”).

The address of Continental is listed under the question “Whom do I call if I have questions about the Special
Meeting or the Business Combination?” below.
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Holders of units must elect to separate the underlying public shares and public warrants prior to exercising
redemption rights with respect to the public shares. If holders hold their units in an account at a brokerage
firm or bank, holders must notify their broker or bank that they elect to separate the units into the underlying
public shares and public warrants, or if a holder holds units registered in its own name, the holder must
contact Continental directly and instruct them to do so.

Any public stockholder will be entitled to request that their public shares (which would become shares of
New DraftKings common stock in the reincorporation) be redeemed for a per-share price, payable in cash,
equal to the aggregate amount then on deposit in the trust account, calculated as of two business days prior
to the consummation of the Business Combination, including interest earned on the funds held in the trust
account and not previously released to us to fund our working capital requirements (subject to an annual
limit of $250,000) and/or to pay our taxes, divided by the number of then issued and outstanding public
shares. For illustrative purposes, as of September 30, 2019, this would have amounted to approximately
$10.07 per public share. However, the proceeds deposited in the trust account could become subject to the
claims of our creditors, if any, which could have priority over the claims of our public stockholders,
regardless of whether such public stockholders vote for or against the Business Combination Proposal.
Therefore, the per-share distribution from the trust account in such a situation may be less than originally
anticipated due to such claims. Your vote on any proposal other than the Business Combination Proposal
will have no impact on the amount you will receive upon exercise of your redemption rights. It is anticipated
that the funds to be distributed to public stockholders electing to redeem their public shares will be
distributed promptly after the consummation of the Business Combination.

If you are a holder of public shares, you may exercise your redemption rights by submitting your request in
writing to Continental at the address listed under the question “Whom do I call if I have questions about the
Special Meeting or the Business Combination?” below.

Any request for redemption, once made by a holder of public shares, may be withdrawn at any time up to the
deadline for submitting redemption requests, which is [ ] (two business days prior to the date of the Special
Meeting), and thereafter, with our consent, until the Closing. If you deliver your shares for redemption to
Continental and later decide prior to the deadline for submitting redemption requests not to elect redemption,
you may request that DEAC instruct Continental to return the shares to you (physically or electronically).
You may make such request by contacting Continental at the phone number or address listed at the end of
this section.

Any corrected or changed written exercise of redemption rights must be received by DEAC’s secretary prior
to the deadline for submitting redemption requests. No request for redemption will be honored unless the
holder’s stock has been delivered (either physically or electronically) to Continental by [ 1, New York
City Time, on [ 1,2020.

If you are a holder of public shares and you exercise your redemption rights, it will not result in the loss of
any DEAC warrants that you may hold.

If I am a holder of units, can I exercise redemption rights with respect to my units?

No. Holders of outstanding units must elect to separate the units into the underlying public shares and public
warrants prior to exercising redemption rights with respect to the public shares. If you hold your units in an
account at a brokerage firm or bank, you must notify your broker or bank that you elect to separate the units
into the underlying public shares and public warrants, or if you hold units registered in your own name, you
must contact Continental, DEAC’s transfer agent, directly and instruct them to do so. If you fail to cause
your units to be separated and delivered to Continental, DEAC’s transfer agent, by [ ], you will not be
able to exercise your redemption rights with respect to your public shares.

What are the U.S. federal income tax consequences of exercising my redemption rights?

We expect that a U.S. holder (as defined below) that exercises its redemption rights to receive cash from the
trust account in exchange for its public shares will generally be treated as selling such public shares resulting
in the recognition of capital gain or capital loss. There may be certain circumstances in which
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the redemption may be treated as a distribution for U.S. federal income tax purposes depending on the
amount of public shares that a U.S. holder owns or is deemed to own (including through the ownership of
New DraftKings warrants). For a more complete discussion of the U.S. federal income tax considerations of
an exercise of redemption rights, see “Material U.S. Federal Income Tax Considerations.”

TAX MATTERS ARE COMPLICATED, AND THE TAX CONSEQUENCES OF EXERCISING
YOUR REDEMPTION RIGHTS WILL DEPEND ON THE FACTS OF YOUR OWN SITUATION.
YOU SHOULD CONSULT YOUR OWN TAX ADVISOR AS TO THE SPECIFIC TAX
CONSEQUENCES OF THE EXERCISE OF REDEMPTION RIGHTS TO YOU IN YOUR
PARTICULAR CIRCUMSTANCES.

What are the U.S. federal income tax consequences of the reincorporation?

The reincorporation will be a tax-free reorganization under the Internal Revenue Code of 1986, as amended
(the “Code”). Accordingly, the holders of DEAC Shares will not recognize any gain or loss under the U.S.
federal income tax laws as a result of the consummation of the reincorporation, and neither will DEAC nor
New DraftKings. Each DEAC Stockholder will have the same basis in New DraftKings Class A common
stock received as a result of the reincorporation as that holder has in DEAC Shares held at the time the
reincorporation is consummated. Each holder’s holding period in New DraftKings Class A common stock
received as a result of the reincorporation will include the period during which such holder held DEAC
Shares at the time the reincorporation is consummated, provided the latter was held by such holder as a
capital asset at the time of consummation of the reincorporation. For a more complete discussion of the U.S.
federal income tax considerations relating to the reincorporation, see “Material U.S. Federal Income Tax
Considerations.”

How does the DEAC Board recommend that I vote?

The DEAC Board recommends that the DEAC Stockholders vote “FOR” the approval of the Business
Combination Proposal, “FOR” the approval of the Reincorporation Proposal, “FOR” the approval of the
Charter Proposal, “FOR” the approval, on an advisory basis, of the Advisory Charter Proposals, “FOR” the
approval of the Stock Issuance Proposal, “FOR” the approval of the Incentive Award Plan Proposal and
“FOR?” the approval of the Adjournment Proposal. For more information regarding how the board of
directors of DEAC recommends that DEAC Stockholders vote, see the section entitled “The Business
Combination Proposal — DEAC's Board of Directors’ Reasons for Approval of the Business Combination”
beginning on page 97.

How do our Sponsor and the other initial stockholders intend to vote their shares?

In connection with our initial public offering, our initial stockholders (consisting of our Sponsor and

Mr. Sloan) and our directors at the time of our initial public offering entered into a letter agreement to vote
their shares in favor of the Business Combination Proposal, and we also expect them to vote their shares in
favor of all other proposals being presented at the Special Meeting. As of the date hereof, our initial
stockholders own approximately 20% of our total outstanding common stock.

May our Sponsor and the other initial stockholders purchase public shares or warrants prior to the
Special Meeting?

At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding DEAC or its securities, the initial stockholders, DraftKings and/or its
affiliates and SBT and/or its affiliates may purchase shares and/or warrants from investors, or they may enter
into transactions with such investors and others to provide them with incentives to acquire public shares or
vote their public shares in favor of the Business Combination Proposal. The purpose of such share purchases
and other transactions would be to increase the likelihood that (i) the proposals presented for approval at the
Special Meeting are approved and/or (ii) DEAC satisfies the Minimum Proceeds Condition. Any such stock
purchases and other transactions may thereby increase the likelihood of obtaining stockholder approval of
the Business Combination. This may result in the completion of our Business Combination in a way that
may not otherwise have been possible. While the exact nature of any such incentives has not been
determined as of the date of this proxy
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statement/prospectus, they might include, without limitation, arrangements to protect such investors or
holders against potential loss in value of their shares, including the granting of put options and the transfer to
such investors or holders of shares or rights owned by the initial stockholders for nominal value.

Entering into any such arrangements may have a depressive effect on public shares. For example, as a result
of these arrangements, an investor or holder may have the ability to effectively purchase shares at a price
lower than market and may therefore be more likely to sell the shares it owns, either prior to or immediately
after the Special Meeting.

If such transactions are effected, the consequence could be to cause the Business Combination to be
approved in circumstances where such approval could not otherwise be obtained. Purchases of public shares
by the persons described above would allow them to exert more influence over the approval of the proposals
to be presented at the Special Meeting and would likely increase the chances that such proposals would be
approved. As of the date of this proxy statement/prospectus, there have been no such discussions and no
agreements to such effect have been entered into with any such investor or holder.

Who is entitled to vote at the Special Meeting?

The DEAC Board has fixed [ 1, 2020 as the record date for the Special Meeting. All holders of
record of DEAC Shares as of the close of business on the record date are entitled to receive notice of, and to
vote at, the Special Meeting, provided that those shares remain outstanding on the date of the Special
Meeting. Physical attendance at the Special Meeting is not required to vote. See the section entitled
“Questions and Answers About the Business Combination and the Special Meeting— How can I vote my
shares without attending the Special Meeting?” beginning on page 16 for instructions on how to vote your
DEAC Shares without attending the Special Meeting.

How many votes do I have?

Each DEAC Stockholder of record is entitled to one vote for each DEAC Share held by such holder as of the
close of business on the record date. As of the close of business on the record date, there were 50,000,000
outstanding DEAC Shares.

What constitutes a quorum for the Special Meeting?

A quorum is the minimum number of stockholders necessary to hold a valid meeting.

A quorum will exist at the Special Meeting with respect to each matter to be considered at the Special
Meeting if the holders of outstanding DEAC Shares representing a majority of the voting power of all
outstanding DEAC Shares entitled to vote at the Special Meeting on the record date are present in person or
represented by proxy at the Special Meeting.

What will happen to DEAC as a result of the Business Combination?

Immediately prior to Closing, DEAC will change its jurisdiction of incorporation from the State of Delaware
to the State of Nevada by merging with and into DEAC Nevada, with DEAC Nevada surviving the merger.
DEAC Nevada will also change its name to DraftKings Inc.

What is DraftKings?

DraftKings is a digital sports entertainment and gaming company that was incorporated in Delaware in 2011.
DraftKings provides users with daily fantasy sports, sports betting and iGaming opportunities.

What will happen to my DEAC Shares as a result of the Business Combination?

If the Business Combination is completed, each DEAC Share will be canceled and converted into the right
to receive one share of New DraftKings Class A common stock. See the section entitled “The Business
Combination Proposal — Consideration” beginning on page 92.
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Where will the New DraftKings Class A common stock that DEAC Stockholders receive in the Business
Combination be publicly traded?

Assuming the Business Combination is completed, the shares of New DraftKings Class A common stock
issued in connection with the Business Combination will be listed and traded on Nasdaq under the ticker
symbol “[ 1.7

What happens if the Business Combination is not ¢

Iotod?
Ip <

If the BCA is not adopted by DEAC Stockholders or if the Business Combination is not completed for any
other reason by June 30, 2020, then we will seek to consummate an alternative initial business combination
prior to May 14, 2021. If we do not consummate an initial business combination by May 14, 2021, we will
cease all operations except for the purpose of winding up and redeem our public shares and liquidate the
trust account, in which case our public stockholders may only receive approximately $10.00 per share and
our warrants will expire worthless.

How can I vote my shares in person at the Special Meeting?

DEAC Shares held directly in your name as the stockholder of record of such DEAC Shares as of the close
of business on [ ], the record date, may be voted in person at the Special Meeting. If you choose
to attend the Special Meeting, you will need to bring valid, government-issued photo identification. If you
are a beneficial owner of DEAC Shares but not the stockholder of record of such DEAC Shares, you will
also need proof of stock ownership to be admitted in the Special Meeting. A recent brokerage statement or a
letter from a bank or broker are examples of proof of ownership. Please note that if your shares are held in
“street name” by a broker, bank or other nominee and you wish to vote at the Special Meeting, you will not
be permitted to vote in person unless you first obtain a legal proxy issued in your name from the record
owner and present it to the inspector of elections with your ballot at the Special Meeting. To request a legal
proxy, please contact your broker, bank or other nominee holder of record. It is suggested you do so in a
timely manner to ensure receipt of your legal proxy prior to the Special Meeting.

Failure to bring the appropriate documentation may delay your entry into or prevent you from attending the
Special Meeting.

How can I vote my shares without attending the Special Meeting?

If you are a stockholder of record of DEAC Shares as of the close of business on [ 1, 2020, the
record date, you can vote by proxy via the Internet, by telephone or by mail by following the instructions
provided in the enclosed proxy card. Please note that if you hold your shares in “street name,” which means
your shares are held of record by a broker, bank or nominee, you should contact your broker to ensure that
votes related to the shares you beneficially own are properly counted. In this regard, you must provide the
broker, bank or nominee with instructions on how to vote your shares, or otherwise follow the instructions
provided by your bank, brokerage firm or other nominee.

What is a proxy?

A proxy is a legal designation of another person to vote the stock you own. If you are a stockholder of
record of DEAC Shares as of the close of business on the record date, and you vote by phone, by Internet or
by signing, dating and returning your proxy card in the enclosed postage-paid envelope, you designate two
of DEAC’s officers as your proxies at the Special Meeting, each with full power to act without the other and
with full power of substitution. These two officers are Jeff Sagansky and Eli Baker.

What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your DEAC Shares are registered directly in your name with Continental you are considered the
stockholder of record with respect to those shares, and access to proxy materials is being provided directly to
you. If your shares are held in a stock brokerage account or by a bank or other nominee, then you are
considered the beneficial owner of those shares, which are considered to be held in street name. Access to
proxy materials is being provided to you by your broker, bank or other nominee who is considered the
stockholder of record with respect to those shares.
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Direct holders (stockholders of record). For DEAC Shares held directly by you, please complete, sign,
date and return each proxy card (or cast your vote by telephone or Internet as provided on each proxy card)
or otherwise follow the voting instructions provided in this proxy statement/prospectus in order to ensure
that all of your DEAC Shares are voted.

Shares in “street name.” For DEAC Shares held in “street name” through a bank, brokerage firm or other
nominee, you should follow the procedures provided by your bank, brokerage firm or other nominee to vote
your shares.

If a DEAC Stockholder gives a proxy, how will the DEAC Shares covered by the proxy be voted?

If you provide a proxy, regardless of whether you provide that proxy by phone, via the Internet or by
completing and returning the applicable enclosed proxy card, the individuals named on the enclosed proxy
card will vote your DEAC Shares in the way that you indicate when providing your proxy in respect of the
DEAC Shares you hold. When completing the Internet or telephone processes or the proxy card, you may
specify whether your DEAC Shares should be voted for or against, or should be abstained from voting on,
all, some or none of the specific items of business to come before the Special Meeting.

How will my DEAC Shares be voted if I return a blank proxy?

If you sign, date and return your proxy and do not indicate how you want your DEAC Shares to be voted,
then your DEAC Shares will be voted “FOR” the approval of the Business Combination Proposal, “FOR”
the approval of the Reincorporation Proposal, “FOR” the approval of the Charter Proposal, “FOR” the
approval, on an advisory basis, of the Advisory Charter Proposals, “FOR” the approval of the Stock
Issuance Proposal, “FOR” the approval of the Incentive Award Plan Proposal and “FOR” the approval of
the Adjournment Proposal.

Can I change my vote after I have submitted my proxy?

Yes. If you are a stockholder of record of DEAC Shares as of the close of business on the record date,
whether you vote by telephone, Internet or mail, you can change or revoke your proxy before it is voted at
the meeting in one of the following ways:

«  submit a new proxy card bearing a later date;
*  vote again by telephone or the Internet at a later time;

¢ give written notice of your revocation to DEAC’s Corporate Secretary, which notice must be received
by DEAC’s Corporate Secretary prior to the vote at the Special Meeting; or

¢ vote in person at the Special Meeting. Please note that your attendance at the Special Meeting will not
alone serve to revoke your proxy.

If your shares are held in “street name” by your broker, bank or another nominee as of the close of business
on the record date, you must follow the instructions of your broker, bank or other nominee to revoke or
change your voting instructions.

Where can I find the voting results of the Special Meeting?

The preliminary voting results are expected to be announced at the Special Meeting. In addition, within four
business days following certification of the final voting results, DEAC will file the final voting results of its
Special Meeting with the SEC in a Current Report on Form 8-K.

Are DEAC Stockholders able to exercise dissenters’ rights or appraisal rights with respect to the matters
being voted upon at the Special Meeting?

No. DEAC Stockholders are not entitled to exercise dissenters’ rights or appraisal rights under Delaware law
in connection with the Business Combination, because they are not required to receive any consideration
other than the shares of New DraftKings Class A common stock, which will be listed on Nasdaq. DEAC
Stockholders may vote against the Business Combination Proposal if they are not in favor of the adoption of
the BCA.
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Are there any risks that I should consider as a DEAC Stockholder in deciding how to vote or whether to
exercise my redemption rights?

Yes. You should read and carefully consider the risk factors set forth in the section entitled “Risk Factors”
beginning on page 46. You also should read and carefully consider the risk factors of DEAC, DraftKings and
SBT contained in the documents that are incorporated by reference herein.

What happens if I sell my DEAC Shares before the Special Meeting?

The record date for DEAC Stockholders entitled to vote at the Special Meeting is earlier than the date of the
Special Meeting. If you transfer your DEAC Shares before the record date, you will not be entitled to vote at
the Special Meeting. If you transfer your DEAC Shares after the record date but before the Special Meeting,
you will, unless special arrangements are made, retain your right to vote at the Special Meeting.

What are the material U.S. federal income tax consequences of the Business Combination to me?

The U.S. federal income tax consequences of the Business Combination are discussed in more detail in the
section entitled “Material U.S. Federal Income Tax Consequences.” The discussion of the material U.S.
federal income tax consequences contained in this proxy statement/prospectus is intended to provide only a
general discussion and is not a complete analysis or description of all potential U.S. federal income tax
consequences of the business combination’s foreign, state or local tax laws.

TAX MATTERS ARE COMPLICATED, AND THE TAX CONSEQUENCES OF THE BUSINESS
COMBINATION WILL DEPEND ON THE FACTS OF YOUR OWN SITUATION. YOU SHOULD
CONSULT YOUR OWN TAX ADVISOR AS TO THE SPECIFIC TAX CONSEQUENCES OF THE
BUSINESS COMBINATION TO YOU IN YOUR PARTICULAR CIRCUMSTANCES.

When is the Business Combination expected to be completed?

Subject to the satisfaction or waiver of the closing conditions described in the section entitled “The Business
Combination Agreement — Conditions to Closing” beginning on page 115, including the adoption of the
BCA by the DEAC Stockholders at the Special Meeting, the Business Combination is expected to close in
the second quarter of 2020. However, it is possible that factors outside the control of both companies could
result in the Business Combination being completed at a later time, or not being completed at all.

Who will solicit and pay the cost of soliciting proxies?

DEAC has engaged a professional proxy solicitation firm, Morrow Sodali LLC (“Morrow”), to assist in
soliciting proxies for the Special Meeting. DEAC has agreed to pay Morrow a fee of $[ ], plus
disbursements. DEAC will reimburse Morrow for reasonable out-of-pocket expenses and will indemnify
Morrow and its affiliates against certain claims, liabilities, losses, damages and expenses. DEAC will also
reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of
our common stock for their expenses in forwarding soliciting materials to beneficial owners of our common
stock and in obtaining voting instructions from those owners. DEAC’s management team may also solicit
proxies by telephone, by facsimile, by mail, on the Internet or in person. They will not be paid any
additional amounts for soliciting proxies.

What are the conditions to completion of the Business Combination?

The Closing is subject to certain conditions, including, among other things, (i) approval by DEAC’s
stockholders, DraftKings’ stockholders and SBT’s shareholders of the Business Combination Agreement,
the Business Combination and certain other actions related thereto, (ii) the expiration or termination of the
waiting period (or any extension thereof) applicable under the HSR Act, (iii) certain approvals or other
determinations from certain gaming regulatory authorities, as applicable, and the absence of a material
adverse regulatory event with respect to DraftKings and SBT, (iv) DEAC having at least $400 million of
cash at the Closing, consisting of cash held in the trust account after giving effect to redemptions of public
shares, if any, and proceeds from the Private Placement, (v) the effectiveness of the registration statement, of
which this proxy statement/prospectus forms a part and
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(vi) the listing of the shares of New DraftKings Class A common stock to be issued in the Business
Combination on Nasdaq. Unless waived, if any of these conditions are not satisfied, the Business
Combination may not be consummated. Furthermore, in no event will we redeem our public shares in an
amount that would cause our net tangible assets to be less than $5,000,001. The required approvals of
DraftKings’ stockholders and SBT’s shareholders were obtained prior to the date of this proxy
statement/prospectus.

What should I do now?

You should read this proxy statement/prospectus carefully in its entirety, including the annexes, and return
your completed, signed and dated proxy card(s) by mail in the enclosed postage-paid envelope or submit
your voting instructions by telephone or via the Internet as soon as possible so that your DEAC Shares will
be voted in accordance with your instructions.

What should I do if I receive more than one set of voting materials?

Stockholders may receive more than one set of voting materials, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate voting instruction card for each
brokerage account in which you hold shares. If you are a holder of record and your shares are registered in
more than one name, you will receive more than one proxy card. Please complete, sign, date and return each
proxy card and voting instruction card that you receive in order to cast a vote with respect to all of your
DEAC Shares.

Whom do I call if I have questions about the Special Meeting or the Business Combination?

If you have questions about the Special Meeting or the Business Combination, or desire additional copies of
this proxy statement/prospectus or additional proxies, you may contact:

Morrow Sodali LLC
470 West Avenue, Suite 3000
Stamford, CT 06902
Tel: (800) 662-5200
Banks and brokers call collect: (203) 658-9400
E-mail: DEAC.info@investor.morrowsodali.com

You also may obtain additional information about DEAC from documents filed with the SEC by following
the instructions in the section entitled “Where You Can Find More Information.” If you are a holder of public
shares and you intend to seek redemption of your shares, you will need to deliver your public shares (either
physically or electronically) to Continental Stock Transfer & Trust Company, DEAC’s transfer agent, at the
address below prior to [ ] p.m., New York City Time, on [ 1, 2020. If you have questions
regarding the certification of your position or delivery of your stock, please contact:

Mark Zimkind
Continental Stock Transfer & Trust Company
One State Street Plaza, 30th Floor
New York, New York 10004
E-mail: mzimkind@continentalstock.com
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SUMMARY

This summary highlights selected information included in this document and does not contain all of the
information that may be important to you. You should read this entire document and its appendices and the other
documents to which DEAC, DrafiKings and SBTech refer before you decide how to vote with respect to the
proposals to be considered and voted on at the Special Meeting. Each item in this summary includes a page
reference directing you to a more complete description of that item.

Information About the Parties to the Business Combination (page 84)

Di d Eagle Acquisition Corp.

2121 Avenue of the Stars, Suite 3200
Los Angeles, CA 90067
(310) 209-7280

Diamond Eagle Acquisition Corp. is a blank check company whose business purpose is to effect a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one
or more businesses.

DrafitKings Inc.

222 Berkeley Street, 5th Floor
Boston, MA 02116

DraftKings Inc., a Delaware corporation, is a digital sports entertainment and gaming company. DraftKings
provides users with daily fantasy sports, sports betting and iGaming opportunities.

SBTech (Global) Limited

33-37 Athol Street,
Douglas, Isle of Man IM1 1LB

SBTech is headquartered in the Isle of Man. Its principal business activities involve the design and
development of sports betting and casino gaming platform software for online and retail sportsbook and casino
gaming products.

DEAC Nevada

DEAC Nevada is a wholly-owned subsidiary of DEAC formed for the purpose of effecting the Business
Combination and the reincorporation. DEAC Nevada was incorporated under the Nevada Revised Statutes
(“NRS”) on December 13, 2019. DEAC Nevada owns no material assets and does not operate any business.

Pursuant to the terms and subject to the conditions of the Business Combination Agreement, among other
things, DEAC will merge with and into DEAC Nevada with DEAC Nevada surviving the merger.

DEAC Merger Sub Inc.

DEAC Merger Sub Inc. is a wholly-owned subsidiary of DEAC formed solely for the purpose of effecting
the Business Combination. Merger Sub was incorporated under the DGCL on December 9, 2019. Merger Sub
owns no material assets and does not operate any business.

Pursuant to the terms and subject to the conditions of the Business Combination Agreement, among other
things, Merger Sub will merge with and into DraftKings, with DraftKings surviving the merger.

The Business Combination Agreement (page 104)

The terms and conditions of the Business Combination are contained in the BCA, which is attached to this
document as Annex A and is incorporated by reference herein in its entirety. DEAC encourages you to read the
BCA carefully, as it is the legal document that governs the Business Combination. For more information on the
BCA, see the section entitled “The Business Combination Agreement.”
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Structure of the Business Combination (page 92)

Pursuant to the BCA, (i) DEAC will change its jurisdiction of incorporation to Nevada by merging with and
into DEAC Nevada, with DEAC Nevada surviving the merger and changing its name to “DraftKings Inc.”
(referred to in this proxy statement/prospectus as “New DraftKings”), (ii) following the reincorporation, Merger
Sub will merge with and into DraftKings, with DraftKings surviving the merger (the “DK Merger”) and (iii)
immediately following the DK Merger, New DraftKings will acquire all of the issued and outstanding share
capital of SBT. Upon consummation of the foregoing transactions, DraftKings and SBT will be wholly-owned
subsidiaries of New DraftKings. In addition, in connection with the reincorporation, New DraftKings will amend
and restate its charter to be the Proposed Charter and adopt the dual class structure and the unsuitability
provisions, each as described in the section of this proxy statement/prospectus titled “Description of New
DraftKings Securities.”

The following diagrams illustrate in simplified terms the current structure of DEAC and DraftKings and the
expected structure of New DraftKings and its operating subsidiaries upon the Closing.

Simplified Pre-Combination Structure
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Simplified Post-Combination New DraftKings Structure

DEAC PIPE
SBT Founders and Investors and
Shareholders public holders of
Convertible

stockholders

Notes
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Nevada
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DK SBT
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The Private Placement (page 94)

In order to satisfy the Minimum Proceeds Condition, DEAC entered into the Subscription Agreements with
the PIPE Investors, pursuant to which, among other things, DEAC agreed to issue and sell in private placements
an aggregate of 30,471,352 shares of DEAC Class A common stock to the PIPE Investors for $10.00 per share,
plus the issuance by DEAC to the PIPE Investors of an aggregate of 3.0 million warrants to purchase shares of
DEAC common stock, which warrants are identical to our public warrants. The Private Placement is expected to
close immediately prior to the Closing. For more information regarding the Private Placement, see the section
entitled “The Business Combination Proposal — The Private Placement.”

The Convertible Notes (page 235)

On and after December 16, 2019, DraftKings issued subordinated convertible promissory notes to certain
investors in an aggregate principal amount of approximately $66.6 million (the “Convertible Notes”). Pursuant to
the terms of the Convertible Notes, the outstanding principal and accrued interest on the Convertible Notes will
convert immediately prior to the reincorporation into shares of DEAC Class A common stock, at a price per share
equal to the price per share paid by the PIPE Investors in the Private Placement. The shares of DEAC Class A
common stock issued upon conversion of the Convertible Notes will be converted into shares of New DraftKings
Class A common stock upon consummation of the reincorporation and the Business Combination.

Treatment of DraftKings Equity (page 105)

Each share of DraftKings Class A common stock (including shares of DraftKings preferred stock converted
to DraftKings Class A common stock in connection with the conversion of such preferred shares) issued and
outstanding immediately prior to the effective time of the DK Merger (other than certain excluded shares) will be
converted into the right to receive shares of New DraftKings Class A common stock based on the DK Share
Exchange Ratio as described further herein. Assuming the capitalization of DraftKings, SBT and the DEAC as of
the date of the BCA and assuming the Closing occurred on the date of the BCA, the DK Share Exchange Ratio
would be 0.3574. Any DraftKings stockholder who is not an “accredited investor” will not receive shares of New
DraftKings Class A common stock and will instead receive cash in an amount equal to the value of the shares of
New DraftKings Class A common stock that such DraftKings stockholder would have otherwise received in
respect of such stockholder’s shares based on the DK Share Exchange Ratio.
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Prior to the effective time of the DK Merger, DraftKings will issue shares of Class B common stock to Jason
Robins. Each share of DraftKings Class B common stock issued and outstanding immediately prior to the
effective time of the DK Merger will be converted into the right to receive shares of New DraftKings Class B
common stock.

Each option to purchase shares of DraftKings common stock that is outstanding immediately prior to the
effective time of the DK Merger, whether vested or unvested, will automatically be converted into an option to
purchase a number of shares of New DraftKings Class A common stock based on the DK Share Exchange Ratio
as described further herein.

Treatment of SBT Equity (page 105)

Each of the SBT Sellers and the holders of in-the-money vested options to purchase shares of SBT capital
stock will receive, in respect of their shares of SBT capital stock and in respect of the Cashed-Out SBT Options,
their respective pro rata portions of the aggregate cash consideration, as determined in accordance with the terms
of the BCA, based on a cash amount of €180,000,000, as adjusted for net debt and working capital, as well as
certain other specified items.

In addition, each SBT Seller will receive such number of shares of New DraftKings Class A common stock
equal to the result of multiplying such SBT Seller’s aggregate number of shares of SBT capital stock held by such
SBT Seller immediately prior to the Closing by the SBT Share Exchange Ratio (as defined in the BCA).
Assuming the capitalization of DraftKings, SBT and DEAC as of the date of the BCA and assuming the Closing
occurred on the date of the BCA, the SBT Share Exchange Ratio would be 998.5 shares of New DraftKings
Class A common stock per SBT Share.

Each outstanding option to purchase shares of SBT capital stock other than the Cashed-Out SBT Options,
which we collectively refer to as the SBT rolled-over options, will automatically and without any action on the
part of the holder thereof, be converted into an option to purchase a number of shares of New DraftKings Class A
common stock equal to the number of shares of SBT capital stock subject to such option award immediately prior
to the Closing multiplied by the SBT Share Exchange Ratio, with an exercise price per share of New DraftKings
Class A common stock equal to the exercise price per share of such SBT rolled-over option divided by the SBT
Share Exchange Ratio. As converted, each such SBT rolled-over option will generally continue to be governed by
the same terms and conditions as were applicable immediately prior to the Closing, except that the terms of the
SBT option plan and agreements evidencing awards thereunder will be deemed amended such that a
“transaction” is no longer a condition for the exercise of such option. In addition, New DraftKings will assume
the SBT option plan (including by adjusting the share reserve available thereunder by the SBT Share Exchange
Ratio) such that following the Closing, New DraftKings will be entitled to grant equity awards thereunder to the
extent agreed by the parties and outlined in “The Business Combination Agreement — Employee Matters.”

Earnout Shares

The DEAC Founder Group (the “DEAC Earnout Group”), the SBT Sellers (the “SBT Earnout Group”) and
the DK Equityholders and holders of former DraftKings options that were converted into options to purchase a
number of shares of New DraftKings Class A Common Stock (the “DK Earnout Group”) will have the right to
receive the portion of 6,000,000 aggregate Earnout Shares described below, which will be released as follows:

¢ one-third of the Earnout Shares will be released to such earnout recipients on a Pro Rata Basis (as
defined below) if: (A) the volume weighted average share price of New DraftKings Class A common
stock equals or exceeds $12.50 per share for 20 of any 30 consecutive trading days commencing after
the Closing or (B) New DraftKings consummates a transaction which results in the stockholders of
New DraftKings having the right to exchange their shares for cash, securities or other property having a
value equaling or exceeding $12.50 per share;

*  one-third of the Earnout Shares will be released to such earnout recipients on a Pro Rata Basis if: (A)
the volume weighted average share price of New DraftKings Class A common stock equals or exceeds
$14.00 per share for 20 of any 30 consecutive trading days commencing after the Closing
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or (B) New DraftKings consummates a transaction which results in the stockholders of New
DraftKings having the right to exchange their shares for cash, securities or other property having a
value equaling or exceeding $14.00 per share; and

¢ one-third of the Earnout Shares will be released to such earnout recipients on a Pro Rata Basis if: (A)
the volume weighted average share price of New DraftKings Class A common stock equals or exceeds
$16.00 per share for 20 of any 30 consecutive trading days commencing after the Closing or (B) New
DraftKings consummates a transaction which results in the stockholders of New DraftKings having the
right to exchange their shares for cash, securities or other property having a value equaling or
exceeding $16.00 per share.

e Ifthe condition for more than one triggering event is met pursuant to the above, then all of the Earnout
Shares to be released and distributed in connection with each such triggering event shall be released
and delivered to the earnout recipients.

For the purposes of the release of Earnout Shares only, a “Pro Rata Basis” means (A) with respect to each
member of the DEAC Earnout Group, in accordance with the ratio calculated by dividing (x) the number of
shares of New DraftKings Class A common stock held by such member, by (y) the aggregate number of shares of
New DraftKings Class A common stock held by the DEAC Earnout Group; (B) with respect to each member of
the DK Earnout Group, in accordance with the ratio calculated by dividing (x) the sum of the number of shares of
New DraftKings Class A common stock held and the number of shares of New DraftKings Class A common
stock underlying exchanged DraftKings options held by such member, by (y) the sum of the aggregate number of
shares of New DraftKings Class A common stock held by the DK Earnout Group and the aggregate number of
shares of New DraftKings Class A common stock underlying exchanged DraftKings options, and in either of case
(A) or (B), as of immediately following the Closing; and (C) with respect to each member of the SBT Earnout
Group, in accordance with the ratio calculated by dividing (x) the number of SBT shares held by such member
immediately prior to Closing, by (y) the aggregate number of shares of SBT held by all members of the SBT
Earnout Group immediately prior to the Closing.

The members of the DEAC Earnout Group will each be entitled to the right to receive their respective
pro rata shares (as among the DEAC Earnout Group) of 3,000,000 Earnout Shares. The members of the DK
Earnout Group will each be entitled to the right to receive their respective pro rata shares (as among the DK
Earnout Group) of 2,280,000 Earnout Shares. The members of the SBT Earnout Group will each be entitled to
the right to receive their respective pro rata shares (as among the SBT Earnout Group) of 720,000 Earnout
Shares. Any Earnout Shares not eligible to be released by the four-year anniversary of the Closing Date will be
forfeited to New DraftKings and canceled, and no earnout recipient will have any rights with respect thereto.

Special Meeting of DEAC Stockholders and the Proposals (page 85)

The Special Meeting will be held on [ 1,2020 at [ ] a.m., New York City Time, at the offices
of Winston & Strawn LLP, at 200 Park Avenue, New York, New York 10166. The purpose of the Special Meeting
is to consider and vote on the Business Combination Proposal, the Reincorporation Proposal, the Charter
Proposal, the Advisory Charter Proposals (on an advisory basis), the Stock Issuance Proposal, the Incentive
Award Plan Proposal and the Adjournment Proposal.

Approval of the condition precedent proposals is a condition to the obligation of DEAC to complete the
Business Combination.

Only holders of record of issued and outstanding DEAC Shares as of the close of business on [ 1, the
record date for the Special Meeting, are entitled to notice of, and to vote at, the Special Meeting or any
adjournment or postponement of the Special Meeting. You may cast one vote for each share of DEAC common
stock that you owned as of the close of business on that record date.

A quorum of stockholders is necessary to hold a valid meeting. A quorum will exist at the Special Meeting
with respect to each matter to be considered at the Special Meeting if the holders of a majority of the outstanding
shares of DEAC common stock as of the record date present in person or represented by proxy at the Special
Meeting. All shares represented by proxy are counted as present for purposes of establishing a quorum.
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Approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast
by DEAC stockholders present in person or represented by proxy at the Special Meeting and entitled to vote
thereon. Abstentions and broker non-votes will have no effect on the outcome of the proposal.

Approval of the Reincorporation Proposal requires the affirmative vote of a majority of the outstanding
DEAC Shares entitled to vote thereon, voting together as a single class. Abstentions and broker non-votes will
have the same effect as a vote “AGAINST” such proposal.

Approval of the Charter Proposal requires the affirmative vote of a majority of the outstanding DEAC
Shares entitled to vote thereon, voting together as a class. Abstentions and broker non-votes have the same effect
as a vote “AGAINST” the proposal.

Approval of each of the Advisory Charter Proposals, each of which is a non-binding vote, requires the
affirmative vote of a majority of the votes cast by DEAC Stockholders present in person or represented by proxy
and entitled to vote at the Special Meeting. Abstentions and broker non-votes have no effect on the outcome of
the proposal.

Approval of the Stock Issuance Proposal requires the affirmative vote of a majority of the votes cast by
DEAC Stockholders present in person or represented by proxy at the Special Meeting and entitled to vote
thereon. Abstentions and broker non-votes have no effect on the outcome of the proposal.

Approval of the Incentive Award Plan Proposal requires the affirmative vote of a majority of the votes cast
by DEAC Stockholders present in person or represented by proxy at the Special Meeting and entitled to vote
thereon. Abstentions and broker non-votes have no effect on the outcome of the proposal.

Approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by DEAC
Stockholders present in person or represented by proxy at the Special Meeting and entitled to vote thereon.
Abstentions and broker non-votes have no effect on the outcome of the proposal.

Recommendation of DEAC’s Board of Directors (page 85)

The DEAC Board has unanimously determined that the Business Combination is in the best interests of, and
advisable to, the DEAC Stockholders and recommends that the DEAC Stockholders adopt the BCA and thereby
approve the Business Combination. The DEAC Board made its determination after consultation with its legal and
financial advisors and consideration of a number of factors.

The DEAC Board recommends that you vote “FOR” the approval of the Business Combination Proposal,
“FOR?” the approval of the Reincorporation Proposal, “FOR” the approval of the Charter Proposal, “FOR” the
approval, on an advisory basis, of the Advisory Charter Proposals, “FOR” the approval of the Stock Issuance
Proposal, “FOR” the approval of the Incentive Award Plan Proposal and “FOR” the approval of the
Adjournment Proposal.

For more information about the DEAC Board’s recommendation and the proposals, see the sections entitled
“The Special Meeting — Vote Required and DEAC Board Recommendation” beginning on page 85 and “The
Business Combination Proposal — DEAC's Board of Directors’ Reasons for Approval of the Business
Combination” beginning on page 97.

DEAC’s Board of Directors’ Reasons for Approval of the Business Combination (page 97)

In considering the Business Combination, DEAC’s board of directors considered the following positive
factors, although not weighted or in any order of significance:

High-Growth Industry. The combination of DraftKings and SBT will establish one of the largest vertically
integrated online sports betting, iGaming and DFS platforms to take advantage of the growing world-wide trend
of online gaming regulation. Based on third-party data and industry reports, there is approximately a $450 billion
global gaming industry and estimates that the U.S. online sports betting industry will be $18 billion of gross
revenue at maturity. While the industry in the United States is nascent due to prior federal preemption, increased
regulation by individual U.S. states has created a rapidly growing
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environment and a trend toward regulation. This represents a near greenfield opportunity for DraftKings which
has already proven itself with its DFS product in 43 U.S. states with an industry leading 60%+ market share and a
database of over 4 million unique paid users.

Business with Revenue and Earnings Growth Potential. DraftKings has an attractive financial profile
characterized by strong existing growth and continued prospects of accelerated growth. From 2017 to 2021E,
New DraftKings expects to achieve a revenue compound annual growth rate (“CAGR”) of over 31% and to have
grown revenues by $460 million. DEAC believes that DraftKings is well positioned to continue its dynamic
growth trajectory as it integrates SBT and expands its product offerings and geographic reach.

Compelling Unit Economics. DraftKings is a high growth consumer facing Internet business that features
compelling unit economics. This has been demonstrated in its core DFS business and has further developed in its
rollout of online sports betting and iGaming. In New Jersey, DraftKings’ iGaming has a positive gross profit of
32% and there is the expectation to improve that margin as the business achieves greater scale nationally and
integrates the SBT technology. Similarly, SBT’s business-to-business structure also yields strong unit economics.

Diversified Revenue Mix. After the Business Combination, the combined company will have a diversified
revenue mix, well suited to capture different parts of the value chain in the online sports and iGaming industries.
While DraftKings’ business is consumer facing and reliant on marketing outreach to end-user consumers, SBT is
a business-to-business software service provider with over 40+ customers worldwide. DEAC believes that this
provides a financial advantage to the combined company because it will create diversified sources of revenue but
also geographic dispersion to capture the growth outside of the United States as well as inside.

Experienced and Motivated Management Team. DraftKings and SBT are led by a seasoned team of
industry experts that have re-defined online daily fantasy sports, sports betting and iGaming in the United States
and throughout the world.

Regulatory Approvals (page 99)

The Business Combination is subject to the expiration or termination of the waiting period (or any extension
thereof) applicable under the HSR Act. The Business Combination is also subject to the receipt of approvals,
determinations, grants, confirmations and the satisfaction of any other conditions, as may be applicable, with
respect to certain gaming regulatory authorities.

Conditions to Closing (page 115)

The Business Combination is subject to customary closing conditions, including regulatory approvals,
including being subject to the expiration or termination of the waiting period (or any extension thereof)
applicable under the HSR Act, receipt of approvals from certain gaming regulators and the required approvals of
DEAC'’s stockholders, DraftKings’ stockholders and SBT shareholders. The Closing is also conditioned on the
effectiveness of the registration statement on Form S-4 of which this proxy statement/prospectus constitutes a
part, and receipt of approval for listing the shares of New DraftKings Class A common stock to be issued as
consideration under the BCA on the Nasdaq. DEAC is also required to have a minimum of $400,000,000 in cash
comprising (i) the cash held in the trust account after giving effect to DEAC share redemptions, and (ii) proceeds
from the Private Placement (provided that DraftKings and SBT (acting jointly) may waive this condition). The
Business Combination is also subject to the receipt by the SBT Sellers’ Representative of certain tax rulings from
the Israel Tax Authority, which condition may be waived by the SBT Sellers’ Representative. Unless waived, if
any of these conditions are not satisfied, the Business Combination may not be consummated. Furthermore, in no
event will we redeem our public shares in an amount that would cause our net tangible assets to be less than
$5,000,001. The required approvals of DraftKings’ stockholders and SBT shareholders were obtained prior to the
date of this proxy statement/prospectus.
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Termination and Termination Fee (page 118)

The BCA may be terminated at any time prior to the Closing:

by mutual written consent of DraftKings, the SBT Sellers” Representative and DEAC;

by each of DraftKings, the SBT Sellers’ Representative or DEAC if:

the Business Combination is not completed on or before June 30, 2020 (the “Outside Date,” which
may be extended by an additional 31 days by the mutual written consent of DraftKings, the SBT
Sellers’ Representative and DEAC); provided that this termination right will not be available to a
party whose action or failure to act has been the primary cause of or resulted in the failure of the
Business Combination to be consummated on or before the Outside Date;

any governmental authority issues an order or injunction or takes any other action permanently
restraining, enjoining or otherwise prohibiting the consummation of the Business Combination,
and such order or other action becomes final and non-appealable; provided that this termination
right is not available to any party if such party has not complied in all material respects with its
regulatory efforts covenants; or

the requisite approvals of DEAC’s stockholders are not obtained at the Special Meeting or any
adjournment or postponement thereof.

by DraftKings if:

SBT, the SBT Sellers or DEAC has breached or failed to perform any of their respective
representations, warranties, covenants or agreements set forth in the BCA, which breach or failure
to perform (i) would give rise to the failure of certain conditions to the Closing to be satisfied and
(ii) is incapable of being cured or is not cured by such party by the earlier of (x) 30 days following
receipt of written notice from DraftKings of such breach or failure to perform and (y) the Outside
Date; or

DEAC withdraws, or amends, qualifies or modifies in a manner adverse to DraftKings, SBT or the
SBT Sellers, its recommendation to DEAC’s stockholders to adopt and approve the Business
Combination and the other proposals described in this proxy statement/prospectus, prior to the
time requisite approvals of DEAC’s stockholders are obtained;

by the SBT Sellers’ Representative if:

DraftKings or DEAC has breached or failed to perform any of its representations, warranties,
covenants or agreements set forth in the BCA, which breach or failure to perform (i) would give
rise to the failure of certain conditions to the Closing to be satisfied and (ii) is incapable of being
cured or is not cured by such party by the earlier of (x) 30 days following receipt of written notice
from the SBT Sellers’ Representative of such breach or failure to perform and (y) the Outside
Date; or

DEAC withdraws, or amends, qualifies or modifies in a manner adverse to DraftKings, SBT or the
SBT Sellers, its recommendation to DEAC’s stockholders to adopt and approve the Business
Combination and the other proposals described in this proxy statement/prospectus, prior to the
time requisite approvals of DEAC’s stockholders are obtained;

by DEAC if any of DraftKings, SBT or the SBT Sellers has breached or failed to perform any of its or
their respective representations, warranties, covenants or agreements set forth in the BCA, which
breach or failure to perform (i) would give rise to the failure of certain conditions to the Closing to be
satisfied and (ii) is incapable of being cured or is not cured by such party by the earlier of (x) 30 days
following receipt of written notice from DEAC of such breach or failure to perform and (y) the Outside
Date.
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Termination Fee

In the event that the BCA is terminated, other than in circumstances where SBT or the SBT Sellers have
breached or failed to perform any of their respective representations, warranties, covenants or agreements set
forth in the BCA in such a manner that would give rise to a termination right as discussed above, DraftKings
must pay to SBT a termination fee of $3,000,000 (the “SBT Termination Fee”). Upon any valid termination of
the BCA where the SBT Termination Fee becomes due and payable, the payment of the SBT Termination Fee
will be in full and complete satisfaction of any and all monetary damages of SBT, its affiliates, and their
respective representatives that may be claimed by SBT and its affiliates against DraftKings, its subsidiaries and
any of their respective representatives arising out of or related to the BCA or the Business Combination (except
in case of fraud or any willful and material breach of the BCA by DraftKings).

Redemption Rights (page 88)

Pursuant to DEAC’s Current Charter, a public stockholder may request that DEAC redeem all or a portion of
their public shares (which would become shares of New DraftKings Class A common stock in the
reincorporation) for cash if the Business Combination is consummated. You will be entitled to receive cash for
any public shares to be redeemed only if you:

¢ (a) hold public shares or (b) hold public shares through units and you elect to separate your units into
the underlying public shares and public warrants prior to exercising your redemption rights with respect
to the public shares; and

e priorto[ ] p.m., New York City Time, on [ 1, 2020, (a) submit a written request to the
transfer agent that DEAC redeem your public shares for cash and (b) deliver your public shares to the
transfer agent, physically or electronically through DTC.

As noted above, holders of units must elect to separate the underlying public shares and public warrants
prior to exercising redemption rights with respect to the public shares. Holders may instruct their broker to do so,
or if a holder holds units registered in its own name, the holder must contact the transfer agent directly and
instruct them to do so. Public stockholders may elect to redeem all or a portion of their public shares even if they
vote for the Business Combination Proposal. If the Business Combination is not consummated, the public shares
will not be redeemed for cash. If a public stockholder properly exercises its right to redeem its public shares and
timely delivers its public shares to Continental, DEAC’s transfer agent, DEAC will redeem each public share into
which such public share converted upon the Closing for a per-share price, payable in cash, equal to the aggregate
amount then on deposit in the trust account, calculated as of two business days prior to the consummation of the
Business Combination, including interest earned on the funds held in the trust account and not previously
released to us to fund our working capital requirements (subject to an annual limit of $250,000) and/or to pay our
taxes, divided by the number of then issued and outstanding public shares. If a public stockholder exercises its
redemption rights, then it will be exchanging its redeemed public shares for cash and will no longer own such
shares. See the section entitled “The Special Meeting— Redemption Rights” for a detailed description of the
procedures to be followed if you wish to redeem your public shares for cash.

Notwithstanding the foregoing, a holder of public shares, together with any affiliate of such public
shareholder or any other person with whom such public shareholder is acting in concert or as a “group” (as
defined in Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its public shares with respect
to more than an aggregate of 20% of the public shares. Accordingly, if a public shareholder, alone or acting in
concert or as a group, seeks to redeem more than 20% of the public shares, then any such shares in excess of that
20% limit would not be redeemed for cash.

Holders of our warrants will not have redemption rights with respect to the warrants.

No Delaware Appraisal Rights (page 294)

Pursuant to Section 262(b)(2) of the DGCL, DEAC Stockholders are not entitled to exercise dissenters’,
appraisal, cash exit or similar rights in connection with the Business Combination. For more information, see the
section entitled “No Delaware Appraisal Rights” beginning on page 294.
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Proxy Solicitation (page 88)

Proxies may be solicited by mail, telephone or in person. DEAC has engaged Morrow to assist in the
solicitation of proxies. If a stockholder grants a proxy, it may still vote its shares in person if it revokes its proxy
before the Special Meeting. A stockholder also may change its vote by submitting a later-dated proxy as
described in the section entitled “The Special Meeting— Revoking Your Proxy.”

Interests of DEAC Directors and Officers in the Business Combination (page 100)

When you consider the recommendation of DEAC’s board of directors in favor of approval of the Business
Combination Proposal, you should keep in mind that DEAC’s initial stockholders, including its directors and
officers, have interests in such proposal that are different from, or in addition to those of DEAC Stockholders and
warrant holders generally. These interests include, among other things, the interests listed below:

If we are unable to complete our initial business combination by May 14, 2021, we will: (i) cease all
operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more
than 10 business days thereafter, redeem the public shares and (iii) as promptly as reasonably possible
following such redemption, subject to the approval of our remaining stockholders and our Board,
liquidate and dissolve, subject in each case to our obligations under the DGCL to provide for claims of
creditors and the requirements of other applicable law. There will be no redemption rights or liquidating
distributions with respect to our warrants, which will expire worthless if we fail to complete our initial
business combination by May 14, 2021. Our initial stockholders purchased the founder shares prior to
our initial public offering for an aggregate purchase price of $25,000. Upon the Closing, such founder
shares will convert into 10,000,000 shares of New DraftKings Class A common stock, 720,000 of
which will be forfeited and 5,280,000 of which will be deposited into escrow and released in
accordance with the terms of the BCA. Such securities, if unrestricted and freely tradable would be
valued at approximately $106,600,000, based on the closing price of $10.66 per share of our Class A
common stock on Nasdaq on December 30, 2019.

Simultaneously with the closing of our initial public offering, we consummated the sale of 6,333,334
private placement warrants at a price of $1.50 per warrant in a private placement to our initial
stockholders, including our independent directors (and/or one or more of their estate planning vehicles).
The warrants are each exercisable commencing 30 days following the Closing for one share of DEAC
Class A common stock at $11.50 per share. If we do not consummate a business combination
transaction by May 14, 2021, then the proceeds from the sale of the private placement warrants will be
part of the liquidating distribution to the public stockholders and the warrants held by our initial
stockholders will be worthless. The warrants held by our initial stockholders had an aggregate market
value of $14,820,001.60 based upon the closing price of $2.34 per warrant on Nasdaq on December 30,
2019.

Our Sponsor, officers and directors will lose their entire investment in us if we do not complete a
business combination by May 14, 2021. Certain of them may continue to serve as officers and/or
directors of New DraftKings after the Closing. As such, in the future they may receive any cash fees,
stock options or stock awards that the New DraftKings board of directors determines to pay to its
directors and/or officers.

Our initial stockholders and our officers and directors have agreed to waive their rights to liquidating
distributions from the trust account with respect to their founder shares if DEAC fails to complete a
business combination by May 14, 2021.

In order to protect the amounts held in the trust account, the Sponsor has agreed that it will be liable to
us if and to the extent any claims by a vendor for services rendered or products sold to us, or a
prospective target business with which we have entered into a transaction agreement, reduce the
amount of funds in the trust account. This liability will not apply with respect to any claims by
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a third party who executed a waiver of any right, title, interest or claim of any kind in or to any monies
held in the trust account or to any claims under our indemnity of the underwriters of this offering
against certain liabilities, including liabilities under the Securities Act of 1933, as amended (the
“Securities Act”).

. Following the Closing, our Sponsor would be entitled to the repayment of any working capital loan and
advances that have been made to DEAC and remain outstanding. As of the date of this proxy
statement/prospectus, our Sponsor has not made any advances to us for working capital expenses. If we
do not complete an initial business combination within the required period, we may use a portion of our
working capital held outside the trust account to repay the working capital loans, but no proceeds held
in the trust account would be used to repay the working capital loans.

«  Following the consummation of the Business Combination, we will continue to indemnify our existing
directors and officers and will maintain a directors’ and officers’ liability insurance policy.

¢ Upon the Closing, subject to the terms and conditions of the BCA, our Sponsor, our officers and
directors and their respective affiliates may be entitled to reimbursement for any reasonable out-of-
pocket expenses related to identifying, investigating and consummating an initial business combination,
and repayment of any other loans, if any, and on such terms as to be determined by DEAC from time to
time, made by our Sponsor or certain of our officers and directors to finance transaction costs in
connection with an intended initial business combination.

At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding DEAC or its securities, the initial stockholders, DraftKings and/or its affiliates
and SBT and/or its affiliates may purchase shares and/or warrants from investors, or they may enter into
transactions with such investors and others to provide them with incentives to acquire DEAC Shares or vote their
DEAC Shares in favor of the Business Combination Proposal. The purpose of such share purchases and other
transactions would be to increase the likelihood that (i) the proposals presented for approval at the Special
Meeting are approved and/or (ii) DEAC satisfies the Minimum Proceeds Condition. Any such purchases of
public shares and other transactions may thereby increase the likelihood of obtaining stockholder approval of the
Business Combination. This may result in the completion of our Business Combination that may not otherwise
have been possible. While the exact nature of any such incentives has not been determined as of the date of this
proxy statement/prospectus, they might include, without limitation, arrangements to protect such investors or
holders against potential loss in value of their shares, including the granting of put options and the transfer to
such investors or holders of shares or rights owned by the initial stockholders for nominal value.

Entering into any such arrangements may have a depressive effect on DEAC Shares. For example, as a result
of these arrangements, an investor or holder may have the ability to effectively purchase shares at a price lower
than market and may therefore be more likely to sell the shares it owns, either prior to or immediately after the
Special Meeting.

If such transactions are effected, the consequence could be to cause the Business Combination to be
approved in circumstances where such approval could not otherwise be obtained. Purchases of shares by the
persons described above would allow them to exert more influence over the approval of the proposals to be
presented at the Special Meeting and would likely increase the chances that such proposals would be approved.
As of the date of this proxy statement/prospectus, there have been no such discussions and no agreements to such
effect have been entered into with any such investor or holder.

The existence of financial and personal interests of the DEAC directors and officers may result in a conflict
of interest on the part of one or more of them between what he may believe is best for DEAC and what he may
believe is best for him in determining whether or not to grant a waiver in a specific situation. See the sections
entitled “Risk Factors” and “The Business Combination Proposal — Interests of DEAC's Directors and Officers
in the Business Combination” for a further discussion of this and other risks.

30



TABLE OF CONTENTS

Stock Exchange Listing (page 250)

We expect the shares of New DraftKings Class A common stock to trade on Nasdaq under the symbol “[
17 following the Closing.
Sources and Uses of Funds (page 101)

The following table summarizes the sources and uses for funding the transactions contemplated by the BCA.
Where actual amounts are not known or knowable, the figures below represent DEAC’s good faith estimate of
such amounts assuming a Closing as of April 2020.

Assuming

Assuming No Maximum
(in millions) Redemption”  Redemption®
Sources
Proceeds from Trust Account® $ 403 $ 95
Private Placement 305 305
Convertible Notes™ 67 67
Sellers’ Equity 2,700 2,700
DEAC Upfront Founder Equity((’) 37 37
Total Sources w $3,204
Uses
Cash to Balance Sheet $ 527 $ 219
Cash to SBT Shareholders® 198 198
Sellers’ Equity 2,700 2,700
DEAC Upfront Founder Equity(® 37 37
Transaction costs” 50 50
Total Uses $3,512 $3,204

(1) Assuming that no public stockholders exercise redemption rights with respect to their public shares for a
pro rata portion of the trust account.

2) Assuming DEAC public stockholders redeem approximately 30,520,132 shares for aggregate redemption
2 p pp! y gereg p
payments of $307.3 million based on an estimated $10.07 liquidation value as of September 30, 2019.

(3) Cash held in the trust account as of September 30, 2019.

(4) Proceeds raised from the issuance of the Convertible Notes are not included in the calculation for
determining satisfaction of the Minimum Proceeds Condition.

(5) This amount represents €180 million converted into U.S. dollars at $1.098 for €1.00. This amount is subject
to adjustment for excess Net Debt Amount and Working Capital Amount pursuant to the Business
Combination Agreement.

(6) Includes 80,000 founder shares that have been transferred to DEAC’s independent directors.

(7) These estimated transaction-related costs include $14.0 million in deferred underwriting commissions
related to DEAC’s initial public offering.

Material U.S. Tax Consequences of the Reincorporation and Exercise of Redemption Rights (page 288)

For a discussion summarizing the U.S. federal income tax considerations of the reincorporation and an
exercise of redemption rights, please see “Material U.S. Federal Income Tax Considerations.” The tax
consequences of the foregoing to any particular stockholder will depend on that stockholder’s particular facts and
circumstances. Accordingly, please consult your tax advisor to determine the tax consequences to you of the
reincorporation or an exercise of redemption rights.
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Accounting Treatment of the Business Combination (page 102)

The merger between DraftKings and Merger Sub will be accounted for as a reverse recapitalization for
which DraftKings has been determined to be the accounting acquirer (the “Reverse Recapitalization”). As the
merger between DraftKings and Merger Sub will be accounted for as a Reverse Recapitalization, no goodwill or
other intangible assets will be recorded, in accordance with U.S. generally accepted accounting principles (“U.S.
GAAP?”). Under this method of accounting, DEAC will be treated as the “acquired” company for financial
reporting purposes. Accordingly, for accounting purposes, the Reverse Recapitalization will be treated as the
equivalent of DraftKings issuing stock for the net assets of DEAC, accompanied by a recapitalization. The net
assets of DEAC will be stated at historical cost, with no goodwill or other intangible assets recorded. Operations
prior to the Reverse Recapitalization will be those of DraftKings.

DEAC’s acquisition of all of the issued and outstanding share capital of SBTech (the “SBTech Acquisition™)
will be treated as a business combination under Accounting Standard Codification 805, “Business Combinations”
(“ASC 805”) and will be accounted for using the acquisition method. New DraftKings will record the fair value
of assets acquired and liabilities assumed from SBTech. Any excess amounts after allocating the estimated
consideration to identifiable tangible and intangible assets acquired and liabilities assumed will be recorded as
goodwill.

Comparison of Stockholders’ Rights (page 252)

Following the consummation of the Business Combination, the rights of DEAC Stockholders who become
New DraftKings stockholders in the Business Combination will no longer be governed by the Current Charter
and DEAC’s amended and restated bylaws (the “Current Bylaws” and, together with the Current Charter, the
“Existing Organizational Documents”) and instead will be governed by the Proposed Charter and New
DraftKings’ amended and restated bylaws (“New DraftKings Bylaws”). See “Comparison of Stockholders’
Rights” beginning on page 252.

Stockholders Agreement (page 121)

On the Closing Date, New DraftKings and the DEAC Stockholder Group, the DK Stockholder Group and
the SBT Stockholder Group will enter into the Stockholders Agreement, a copy of which is attached to this proxy
statement/prospectus as Annex B. The Stockholders Agreement provides, among other things, that:

Corporate Governance

Board Composition

Immediately following the Closing, the New DraftKings board of directors will initially be as set forth
below:

*  DraftKings Directors. Eight directors nominated by the DK Stockholder Group, including the Chief
Executive Officer of New DraftKings and at least four directors who qualify as “independent” directors
under The Nasdaq Stock Market listing rules.

e SBT Directors. Two directors nominated by Mr. Meckenzie, including at least one director who
qualifies as an “independent” director under The Nasdaq Stock Market listing rules.

e DEAC Director. One director nominated by the DEAC Stockholder Group, who will qualify as
“independent” under The Nasdaq Stock Market listing rules subject to approval by DraftKings (such
approval not to be unreasonably withheld). Messrs. Sloan, Sagansky and Baker are deemed approved
by DraftKings as prospective nominees if they qualify as “independent” under The Nasdaq Stock
Market listing rules.

*  From the first annual meeting of stockholders following the Closing Date, Mr. Meckenzie will have the
right to nominate one director (and any replacement of such director) to serve on the
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New DraftKings board of directors (subject to the Board’s approval not to be unreasonably withheld) so
long as Mr. Meckenzie continues to hold at least 9% of the issued and outstanding shares of New
DraftKings Class A common stock.

*  Subject to applicable law, Mr. Robins agrees to vote in favor of Mr. Meckenzie’s nominee at each
annual meeting of stockholders so long as Mr. Meckenzie has such nomination right described above.

Committees

The composition of each committee of the New DraftKings board of directors will be in compliance with
applicable Nasdaq Stock Market independence requirements.

Restrictions on Transfers

For a period of 180 days following the Closing (the “DK/SBT Lockup Period”), no member of the DK
Stockholder Group or the SBT Stockholder Group (“Sellers”) may transfer any New DraftKings shares of
common stock, subject to certain exceptions. Following the expiration of the DK/SBT Lockup Period, Sellers
may transfer New DraftKings shares pursuant to an effective registration statement, or in transactions exempt
from or not subject to registration requirements and certain transactions otherwise permitted during the DK/SBT
Lockup Period.

Members of the DEAC Stockholder Group may not transfer or sell shares of New DraftKings Class A
common stock (subject to certain customary exceptions) until the earliest of (i) one year from the Closing, (ii) the
last consecutive trading day where the volume-weighted average New DraftKings share price equals or exceeds
$15.00 per share for at least for 20 out of 30 consecutive trading days, but in no event earlier than 180 days after
the Closing and (iii) if New DraftKings consummates a transaction after the Business Combination which results
in its stockholders having the right to exchange their shares for cash, securities or other property, at such time (the
“DEAC Lockup Period”).

The Chief Executive Officer of New DraftKings may not transfer any shares of New DraftKings common
stock, subject to certain exceptions for a period of two years from the Closing (the “CEO Lockup Period”).

At any time, any member of the Stockholder Parties may transfer shares of New DraftKings common stock
to any wholly-owned affiliate of such Stockholder Party or to any person wholly owning such stockholder.

Registration Rights

Within 30 days of the Closing, New DraftKings will file a shelf registration statement on Form S-1 with
respect to resales of all shares of New DraftKings Class A common stock held by members of the Stockholder
Parties (“Registrable Shares”) and will use its commercially reasonable efforts to cause such shelf registration
statement to be declared effective as soon as practicable after the filing thereof, but no later than the earlier of
(i) 60 days (or 120 days if the SEC notifies New DraftKings that it will “review” such shelf registration
statement) after the Closing and (ii) the tenth business day after the date New DraftKings is notified by the SEC
that such shelf registration statement will not be “reviewed” or will not be subject to further review.

In the period following the expiration of the DK/SBT Lockup Period or the DEAC Lockup Period, if any
member of the Stockholder Parties delivers notice to New DraftKings stating that it intends to effect an
underwritten public offering of all or part of its Registrable Shares included on a shelf registration and reasonably
expects aggregate gross proceeds of not less than $75,000,000, New DraftKings will enter into a customary
underwriting agreement and will 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 that New DraftKings will have no obligation to facilitate or participate in more than two underwritten
offerings for each of the DK Stockholder Group, the SBT Stockholder Group and the DEAC Stockholder Group
and no more than six underwritten offerings in the aggregate.
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Whenever New DraftKings proposes to publicly sell or register for sale any of its securities in an
underwritten offering pursuant to a registration statement other than on Form S-8 or on Form S-4, New
DraftKings will give notice to the Stockholder Parties and will include all Registrable Shares that any member of
the Stockholder Parties requests for inclusion within five days of receiving notice from New DraftKings, subject
to any cut-back deemed necessary by an underwriter.

Unsuitable Persons

Each member of the Stockholder Parties acknowledges and agrees to the application of the provisions
concerning unsuitability contained in the Proposed Charter of New DraftKings.

Termination

The Stockholders Agreement will be effective as of the Closing and will automatically terminate on the
earlier of (i) the date on which no member of the DEAC Stockholder Group nor the SBT Stockholder Group
holds any shares of New DraftKings common stock, (ii) the dissolution, liquidation or winding up of New
DraftKings and (iii) upon the unanimous agreement of all members of the Stockholder Parties.

Summary of Risk Factors (page 46)

In evaluating the proposals to be presented at the Special Meeting, a DEAC Stockholder should carefully
read this proxy statement/prospectus and especially consider the factors discussed in the section entitled “Risk
Factors.”

Emerging Growth Company (page 225)

Section 102(b)(1) of the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) exempts emerging
growth companies from being required to comply with new or revised financial accounting standards until private
companies (that is, those that have not had a registration statement under the Securities Act declared effective or
do not have a class of securities registered under the Exchange Act) are required to comply with the new or
revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the
extended transition period and comply with the requirements that apply to non-emerging growth companies but
any such an election to opt out is irrevocable. We have elected not to opt out of such extended transition period
which means that when a standard is issued or revised and it has different application dates for public or private
companies, we, as an emerging growth company, can adopt the new or revised standard at the time private
companies adopt the new or revised standard. This may make comparison of the DEAC’s financial statements
with another public company which is neither an emerging growth company nor an emerging growth company
which has opted out of using the extended transition period difficult or impossible because of the potential
differences in accounting standards used.

‘We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year
(a) following the fifth anniversary of the closing of DEAC’s initial public offering, (b) in which we have total
annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large accelerated filer, which
means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the end of
the prior fiscal year’s second fiscal quarter; and (2) the date on which we have issued more than $1.00 billion in
non-convertible debt securities during the prior three-year period. References herein to “emerging growth
company” have the meaning associated with it in the JOBS Act.

Controlled Company Exemption (page 272)

Upon the completion of the Business Combination, Mr. Robins will be the beneficial owner of all the
outstanding shares of New DraftKings Class B common stock and as such, will control the voting power of our
outstanding capital stock, as a result of which Mr. Robins will have the power to elect a majority of New
DraftKings’ directors. Pursuant to The Nasdaq Stock Market listing standards, a company of which more than
50% of the voting power for the election of directors is held by an individual, a group or another company
qualifies as a “controlled company.” Therefore, we will not be subject to The Nasdaq Stock Market listing
standards that would otherwise require us to have: (i) a board of directors comprised of a
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majority of independent directors; (ii) compensation of our executive officers determined by a majority of the
independent directors or a compensation committee comprised solely of independent directors; (iii) a
compensation committee charter which, among other things, provides the compensation committee with the
authority and funding to retain compensation consultants and other advisors; and (iv) director nominees selected,
or recommended for the Board’s selection, either by a majority of the independent directors or a nominating
committee comprised solely of independent directors.
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the financial aspects of the Business Combination.

financial statements included elsewhere in this proxy statement/prospectus.

proxy statement/prospectus are not indicative of the future performance of DEAC.

Statement of Operations Data
Revenue
General and administrative expenses
Loss from operations
Other income:
Interest income
Provision for income tax
Net income

Weighted average shares outstanding of Class A common stock

Basic and diluted net income per share, Class A
Weighted average shares outstanding of Class B common stock

Basic and diluted net loss per share, Class B

Balance Sheet Data
Total assets

Total liabilities

Total shareholders’ equity

SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF DEAC

DEAC is providing the following selected historical financial information to assist you in your analysis of

DEAC’s statement of operations data for the period from March 27, 2019 (date of inception) to
September 30, 2019 and balance sheet data as of September 30, 2019 is derived from DEAC’s unaudited

The information is only a summary and should be read in conjunction with DEAC’s consolidated financial
statements and related notes and “DEAC s Management s Discussion and Analysis of Financial Condition and
Results of Operations” contained elsewhere herein. The historical results included below and elsewhere in this

For the Period
from
March 27,2019
(Date of Inception)

to
September 30, 2019

$ —
433,756
(433,756)

3,390,875
(620,995)

$ 2,336,124
40,000,000

$ 0.06
10,014,960

$ (0.01)
September 30,

2019

$403,775,665
14,470,410
389,305,255
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF DRAFTKINGS

The following table shows selected historical financial information of DraftKings for the periods and as of
the dates indicated.

The selected historical financial information of DraftKings as of and for the years ended December 31, 2018
and 2017 was derived from the audited historical consolidated financial statements of DraftKings included
elsewhere in this proxy statement/prospectus. The selected historical interim financial information of DraftKings
as of September 30, 2019 and for the nine months ended September 30, 2019 and 2018 was derived from the
unaudited interim consolidated financial statements of DraftKings included elsewhere in this proxy
statement/prospectus.

The following selected historical financial information should be read together with the consolidated
financial statements and accompanying notes and “DraftKings’ Management s Discussion and Analysis of
Financial Condition and Results of Operations” appearing elsewhere in this proxy statement/prospectus. The
selected historical financial information in this section is not intended to replace DraftKings’ consolidated
financial statements and the related notes. DraftKings’ historical results are not necessarily indicative of
DraftKings’ future results, and DraftKings’ results as of and for the nine months ended September 30, 2019 are
not necessarily indicative of the results that may be expected for the year ending December 31, 2019.

As explained elsewhere in this proxy statement/prospectus, the financial information contained in this
section relates to DraftKings, prior to and without giving pro-forma effect to the impact of the Business
Combination and, as a result, the results reflected in this section may not be indicative of the results of New
DraftKings going forward. See the sections entitled “Summary — Information About the Parties to the Business
Combination — DraftKings Inc.” and “Unaudited Pro Forma Condensed Combined Financial Information”
included elsewhere in this proxy statement/prospectus.

Nine Months Ended  Nine Months Ended  For The Year Ended  For The Year Ended
p ber 30, 2019 p ber 30, 2018 December 31, 2018 December 31, 2017

(in thousands)

Statement of Operations Data

Revenue $ 191,995 133,016 $226,277 191,844
Total costs and expenses 307,411 208,639 303,058 265,042
Loss from operations (115,416) (75,623) (76,781) (73,198)
Other income:
Interest income 1,364 537 666 (1,541)
Other expense, net (607)
Income Tax Expense 35 63 105 210
Net loss $ (114,087) $ (75,149) $ (76,220) $ (75,556)

Statement of Cash Flows Data
Net cash provided by (used in)

operating activities (64,168) (52,225) (45,830) (88,437)
Net cash provided by (used in)

investing activities (25,971) (13,711) (26,421) (7,715)
Net cash provided by (used in)

financing activities 8,246 91,862 140,892 118,531

September 30,  September 30,  December 31,  December 31,
2019 2018 2018 2017

(in thousands)

Balance Sheet Data

Total assets $259,839 N/A $299,393 $183,033
Total liabilities 290,505 N/A 223,343 182,389
Total redeemable convertible preferred stock and

stockholders’ deficit (30,666) N/A 76,050 644
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Key Performance Indicators

DraftKings’ reports the following financial and operational key performance indicators, which are used by
management to assess its performance:

Adjusted EBITDA. DraftKings’ defines and calculates Adjusted EBITDA as net losses before the impact
of interest income or expense, income tax expense and depreciation and amortization, as further adjusted for the
following items: stock-based compensation, transaction-related costs, litigation, settlement and related costs and
certain other non-cash and non-core items. See “DraftKings’ Management s Discussion and Analysis of Financial
Condition and Results of Operations — Non-GAAP Information” for important information about the limitations
of Adjusted EBITDA and a reconciliation of Adjusted EBITDA to net loss, the most directly comparable
financial measure calculated in accordance with U.S. GAAP.

Monthly Unique Payers (“MUPs”). We define MUPs as the number of unique paid users (“payers”) per
month who had a paid engagement (i.e., participated in a real-money DFS contest, sports betting or casino game)
across one or more of our product offerings via our platform. For reported periods longer than one month, we
average the MUPs for the months in the reported period.

A “unique paid user” or “unique payer” is any person who had one or more paid engagements via our
platform during the period (i.e., a user that participates in a paid engagement across each of our product offerings
counts as a single unique payer for the period). This measure does not include users who have not played with
funds deposited in their wallet on our platform. We exclude users who have made a deposit but have not yet had a
paid engagement. Unique payers or unique paid users include users who have participated in a paid engagement
with promotional incentives, which are fungible with other funds deposited in their wallets on our platform; the
number of these users included in MUPs has not been material to date and a substantial majority of such users are
repeat users who have had paid engagements both prior to and after receiving incentives.

Average Revenue per MUP (ARPMUP). We define ARPMUP as the average monthly revenue for a
reporting period, divided by MUPs (i.e., the average number of unique payers) for the same period.

The following table presents our key performance indicators for the periods indicated:

Nine months ended Year ended
September 30, December 31,
2019 2018 2018 2017
Adjusted EBITDA (dollars in thousands)) $(92,255) $(62,851) $(58,850) $(49,946)
Monthly Unique Payers (MUPs) (in thousands)m 565 485 601 574
Average Revenue per MUP (ARPMUP) (in whole
dollars)® $ 38 $ 3 S$ 31 $ 28

(1) Adjusted EBITDA is a non-GAAP financial measure. See “DraftKings’ Management s Discussion and
Analysis of Financial Condition and Results of Operations — Non-GAAP Information” below for our
definition of and additional information about Adjusted EBITDA and reconciliation to net loss, the most
directly comparable U.S. GAAP financial measure.

(2) For important information about how we use our MUPs and ARPMUP, see “DrafiKings’ Management s
Discussion and Analysis of Financial Condition and Results of Operations — Our Business Model —
Growing Our User Base.” Our business is seasonal and our results of operations and key performance
indicators may not be comparable between fiscal quarters or between comparative year-over-year periods.
See “DraftKings’ Management s Discussion and Analysis of Financial Condition and Results of Operations
— Quarterly Performance Trend and Seasonality.”
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF SBT

The following table shows selected historical financial information of SBTech for the periods and as of the
dates indicated.

The selected historical financial information of SBTech as of and for the years ended December 31, 2018
and 2017 was derived from the audited historical consolidated financial statements of SBTech included elsewhere
in this proxy statement/prospectus. The selected historical interim financial information of SBTech as of
September 30, 2019 and for the nine months ended September 30, 2019 and 2018 was derived from the unaudited
interim consolidated financial statements of SBTech included elsewhere in this proxy statement/prospectus.

The following selected historical financial information should be read together with the consolidated
financial statements and accompanying notes and “SBT's Management s Discussion and Analysis of Financial
Condition and Results of Operations” appearing elsewhere in this proxy statement/prospectus. The selected
historical financial information in this section is not intended to replace SBTech’s consolidated financial
statements and the related notes. SBTech’s historical results are not necessarily indicative of SBTech’s future
results, and SBTech’s results as of and for the nine months ended September 30, 2019 are not necessarily
indicative of the results that may be expected for the year ending December 31, 2019.

As explained elsewhere in this proxy statement/prospectus, the financial information contained in this
section relates to SBTech, as prepared in accordance with International Financial Reporting Standards and
presented in Euros, prior to and without giving pro-forma effect to the impact of the Business Combination and,
as a result, the results reflected in this section may not be indicative of the results of New DraftKings going
forward. See the sections entitled “Summary — Information About the Parties to the Business Combination —
SBTech (Global) Limited” and “Unaudited Pro Forma Condensed Combined Financial Information” included
elsewhere in this proxy statement/prospectus.

Nine Months Ended  Nine Months Ended  For The Year Ended  For The Year Ended
Sep ber 30,2019 S ber 30, 2018 December 31,2018 December 31,2017

P

(in thousands)

Statement of Operations Data

Revenue € 68,345 € 69,631 € 94,147 € 66,087
Total costs and expenses 61,190 50,393 66,560 49,393
Profit from operations € 7,155 19,238 € 27,587 16,694
Other income:
Financial income 22 121 97 37
Financial expenses 676 44 340 177
Income tax expense 297 417 565 264
Net income € 6,204 € 18,898 € 26,779 € 16,290

Statement of Cash Flows Data
Net cash provided by (used in)

operating activities € 14,744 € 15,310 € 30,949 € 18,260
Net cash provided by (used in)

investing activities (14,055) (12,875) (17,384) (14,307)
Net cash provided by (used in)

financing activities (12,279) (445) (1,184) 190
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Balance Sheet Data
Total assets

Total liabilities
Total equity

ptemb ber 30, D ber 31, ber 31,
2019 2018 2018 2017
(in thousands)
€92,418 N/A €72,656 €43,947
37,920 N/A 14,207 11,057
54,498 N/A 58,449 32,890
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

The following summary unaudited pro forma condensed combined financial data (the “summary pro forma
data”) gives effect to the Business Combination contemplated by the Business Combination Agreement described
in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.” The merger between
DraftKings and Merger Sub will be accounted for as a reverse recapitalization, with no goodwill or other
intangible assets recorded, in accordance with U.S. GAAP. Under this method of accounting, DEAC will be
treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting purposes, the
Reverse Recapitalization will be treated as the equivalent of DraftKings issuing stock for the net assets of DEAC,
accompanied by a recapitalization. The net assets of DEAC will be stated at historical cost, with no goodwill or
other intangible assets recorded. Operations prior to the Reverse Recapitalization will be those of DraftKings.
The SBTech Acquisition will be treated as a business combination under Financial Accounting Standards Board’s
ASC 805, and will be accounted for using the acquisition method of accounting. DraftKings will record the fair
value of assets acquired and liabilities assumed from SBTech. The summary unaudited pro forma condensed
combined balance sheet data as of September 30, 2019 gives pro forma effect to the Business Combination as if it
had occurred on September 30, 2019. The summary unaudited pro forma condensed combined statement of
operations data for the nine months ended September 30, 2019 and year ended December 31, 2018 give
pro forma effect to the Business Combination as if it had occurred on January 1, 2018.

The summary pro forma data have been derived from, and should be read in conjunction with, the unaudited
pro forma condensed combined financial information of the combined company appearing elsewhere in this
proxy statement/ prospectus and the accompanying notes. The unaudited pro forma condensed combined
financial information is based upon, and should be read in conjunction with, the historical consolidated financial
statements of DEAC, DraftKings and SBTech and related notes included in this proxy statement/ prospectus. The
summary pro forma data have been presented for informational purposes only and are not necessarily indicative
of what the combined company’s financial position or results of operations actually would have been had the
Business Combination been completed as of the dates indicated. In addition, the summary pro forma data do not
purport to project the future financial position or operating results of the combined company.

The following table presents summary pro forma data after giving effect to the Business Combination,
assuming two redemption scenarios as follows:

*  Assuming No Redemptions: This presentation assumes that no public stockholders of DEAC
exercise redemption rights with respect to their public shares for a pro rata share of the funds in the
trust account.

¢ Assuming Maximum Redemptions: This presentation assumes that stockholders holding 30,520,132
DEAC public shares will exercise their redemption rights for their pro rata share (approximately $10.07
per share) of the funds in DEAC’s trust account. This scenario gives effect to DEAC’s public share
redemptions of 30,520,132 shares for aggregate redemption payments of $307.3 million. The Business
Combination Agreement includes as a condition to closing the Business Combination that, at the
Closing, DEAC will have a minimum of $400.0 million in cash comprising (i) the cash held in the trust
account after giving effect to DEAC share redemptions and (ii) proceeds from the Private Placement,
provided that DraftKings and SBTech are entitled to waive that condition. After giving effect to the
proceeds from the Private Placement, approximately $95.3 million would be needed from the trust
account in order to meet the Minimum Proceeds Condition of $400.0 million.
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Pro Forma

Pro Forma Combined

Combined (Assuming

(Assuming No Maximum
Redemptions) Redemptions)

(in thousands, except share and per share data)
Summary Unaudited Pro Forma Condensed Combined Statement of
Operations Data Nine Months Ended September 30, 2019

Revenue $ 268,773 $ 268,773
Net loss per share — basic and diluted $ (0.38) $ (0.41)
Weighted-average shares outstanding — basic and diluted 331,350,425 300,830,293

Summary Unaudited Pro Forma Condensed Combined Statement of
Operations Data Year Ended December 31, 2018

Revenue $ 308,533 $ 308,533
Net loss per share —basic and diluted $ (0.29) $ (0.32)
Weighted-average shares outstanding — basic and diluted 331,350,425 300,830,293

Summary Unaudited Pro Forma Condensed Combined Balance Sheet
Data as of September 30, 2019

Total assets $ 1,497,816 $ 1,190,478
Total liabilities $ 307,616 $ 307,616
Total deficit $ 1,190,200 $ 882,862
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COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE FINANCIAL
INFORMATION

The following table sets forth historical comparative share information for DEAC, DraftKings and SBT and
unaudited pro forma combined share information after giving effect to the Business Combination, assuming two
redemption scenarios as follows:

¢ Assuming No Redemptions: This presentation assumes that no public stockholders of DEAC
exercise redemption rights with respect to their public shares for a pro rata share of the funds in the
trust account.

«  Assuming Maximum Redemptions: This presentation assumes that stockholders holding 30,520,132
DEAC public shares will exercise their redemption rights for their pro rata share (approximately $10.07
per share) of the funds in DEAC’s trust account. This scenario gives effect to DEAC’s public share
redemptions of 30,520,132 shares for aggregate redemption payments of $307.3 million. The Business
Combination Agreement includes as a condition to closing the Business Combination that, at the
Closing, DEAC will have a minimum of $400.0 million in cash comprising (i) the cash held in the trust
account after giving effect to DEAC share redemptions and (ii) proceeds from the Private Placement,
provided that DraftKings and SBT are entitled to waive that condition. After giving effect to the
proceeds from the Private Placement, approximately $95.3 million would be needed from the trust
account in order to meet the Minimum Proceeds Condition of $400.0 million.

The pro forma book value information reflects the Business Combination as if it had occurred on
September 30, 2019. The weighted average shares outstanding and net earnings per share information reflect the
Business Combination as if it had occurred on January 1, 2018.

This information is only a summary and should be read together with the selected historical financial
information summary included elsewhere in this proxy statement/prospectus, and the historical financial
statements of DEAC, DraftKings, and SBT and related notes. The unaudited pro forma combined per share
information of DEAC, DraftKings, and SBT is derived from, and should be read in conjunction with, the
unaudited pro forma condensed combined financial statements and related notes included elsewhere in this proxy
statement/prospectus.

The unaudited pro forma combined earnings per share information below does not purport to represent the
earnings per share which would have occurred had the companies been combined during the periods presented,
nor earnings per share for any future date or period.

Combined Pro Forma

Pro Forma
Pro Forma Combined
Di o Combined @A ing
Eagle (Assuming No Maximum
(Historical) Redemption) Redemption)
As of and for the Nine Months Ended September 30, 2019
(Unaudited)
Book Value per share(! $ 0.10 $ 359 $ 2.93
Weighted average shares outstanding of Class A common
stock — basic and diluted 40,000,000 331,350,425 300,830,293
Weighted average shares outstanding of Class B common
stock — basic and diluted 10,014,960
Net income (loss) per share of Class A common stock — basic
and diluted $ 0.06 $ (0.38) $ (0.41)
Net income (loss) per share of Class B common stock — basic
and diluted $ (0.01)
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Combined Pro Forma

2
3)

Pro Forma
Pro Forma Combined
Di d Combined A ing
Eagle (Assuming No Maximum
(Historical) Redemption) Redemption)
As of and for the Year Ended December 31, 2018
Book Value per share() N/A® N/A® N/A®
Weighted average shares outstanding of Class A common
stock — basic and diluted N/A® 331,350,425 300,830,293
Weighted average shares outstanding of Class B common
stock — basic and diluted N/A®
Net income (loss) per share of Class A common stock — basic
and diluted N/A® $ 0.29) $ 0.32)
Net income (loss) per share of Class B common stock — basic
and diluted N/A®
(1) Book value per share = (Total equity excluding preferred shares)/shares outstanding.

Not applicable as DEAC was incorporated on March 27, 2019.

Pro forma balance sheet for year ended December 31, 2018 not required and as such, no such calculation
included in this table.
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MARKET PRICE, TICKER SYMBOL AND DIVIDEND INFORMATION
DEAC

Market Price and Ticker Symbol

DEAC s units, Class A common stock and public warrants are currently listed on Nasdaq under the symbols
“DEACU,” “DEAC,” and “DEACW,” respectively.

The closing price of the units, Class A common stock and public warrants on December 20, 2019, the last
trading day before announcement of the execution of the Business Combination Agreement, was $10.58, $10.17

and $1.35, respectively. As of [ 1, 2020, the record date for the Special Meeting, the most recent closing
price for each unit, Class A common stock and public warrant was $[ 1. 8[ ], and $[ ], respectively.
Holders

As of December 31, 2019, there was one holder of record of our units, one holder of record of our Class A
common stock, six holders of record of our Class B common stock and one holder of record of our public
warrants. The number of holders of record does not include a substantially greater number of “street name”
holders or beneficial holders whose units, Class A common stock and warrants are held of record by banks,
brokers and other financial institutions.

Dividend Policy

DEAC has not paid any cash dividends on DEAC Shares to date and does not intend to pay any cash
dividends prior to the completion of the Business Combination. The payment of cash dividends in the future will
be dependent upon New DraftKings revenues and earnings, if any, capital requirements and general financial
condition subsequent to completion of the Business Combination. The payment of any cash dividends subsequent
to the Business Combination will be within the discretion of New DraftKings’ board of directors at such time.
DraftKings

There is no public market for shares of DraftKings’ common stock.

SBT

There is no public market for SBT’s ordinary shares.
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RISK FACTORS

DEAC Stockholders should carefully consider the following factors, in addition to those factors discussed
elsewhere in this proxy statement/prospectus, before voting at the Special Meeting.

Risk Factors Relating to the Business and Industry of New DraftKings

Competition within the broader entertainment industry is intense and our existing and potential users
may be attracted to competing forms of entertainment such as television, movies and sporting events, as well as
other entertainment and gaming options on the Internet. If our offerings do not continue to be popular, our
business could be harmed.

New DraftKings will operate in the global entertainment and gaming industries within the broader
entertainment industry with its business-to-consumer offerings such as DFS, Sportsbook and iGaming, and its
business-to-business offerings through the SBT platform. Our users will face a vast array of entertainment
choices. Other forms of entertainment, such as television, movies, sporting events and in-person casinos, are
more well established and may be perceived by our users to offer greater variety, affordability, interactivity and
enjoyment. We will compete with these other forms of entertainment for the discretionary time and income of our
users. If we are unable to sustain sufficient interest in our recently launched sports betting and iGaming platforms
in comparison to other forms of entertainment, including new forms of entertainment, our business model may
not continue to be viable.

The specific industries in which New DraftKings will operate are characterized by dynamic customer
demand and technological advances, and there is intense competition among online gaming and entertainment
providers. A number of established, well-financed companies producing online gaming and/or interactive
entertainment products and services compete with our offerings, and other well-capitalized companies may
introduce competitive services. Such competitors may spend more money and time on developing and testing
products and services, undertake more extensive marketing campaigns, adopt more aggressive pricing or
promotional policies or otherwise develop more commercially successful products or services than ours, which
could negatively impact our business. Our competitors may also develop products, features, or services that are
similar to ours or that achieve greater market acceptance. Such competitors may also undertake more far-reaching
and successful product development efforts or marketing campaigns, or may adopt more aggressive pricing
policies. Furthermore, new competitors, whether licensed or not, may enter the iGaming industry. There has also
been considerable consolidation among competitors in the entertainment and gaming industries and such
consolidation and future consolidation could result in the formation of larger competitors with increased financial
resources and altered cost structures, which may enable them to offer more competitive products, gain a larger
market share, expand offerings and broaden their geographic scope of operations. If we are not able to maintain
or improve our market share, or if our offerings do not continue to be popular, our business could suffer.

Economic downturns and political and market conditions beyond our control could adversely affect our
business, financial condition and results of operations.

Our financial performance will be subject to global and U.S. economic conditions and their impact on levels
of spending by users and advertisers. Economic recessions have had, and may continue to have, far reaching
adverse consequences across many industries, including the global entertainment and gaming industries, which
may adversely affect our business and financial condition. In the past decade, global and U.S. economies have
experienced tepid growth following the financial crisis in 2008 — 2009 and there appears to be an increasing risk
of a recession due to international trade and monetary policy and other changes. If the national and international
economic recovery slows or stalls, these economies experience another recession or any of the relevant regional
or local economies suffers a downturn, we may experience a material adverse effect on our business, financial
condition, results of operations or prospects.

In addition, changes in general market, economic and political conditions in domestic and foreign economies
or financial markets, including fluctuation in stock markets resulting from, among other things, trends in the
economy as a whole may reduce users’ disposable income and advertisers’ budgets. Any one of these changes
could have a material adverse effect on our business, financial condition, results of operations or prospects.
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Reductions in discretionary consumer spending could have an adverse effect on our business, financial
condition, results of operations and prospects.

Our business will be particularly sensitive to reductions from time to time in discretionary consumer
spending. Demand for entertainment and leisure activities, including gaming, can be affected by changes in the
economy and consumer tastes, both of which are difficult to predict and beyond our control. Unfavorable changes
in general economic conditions, including recessions, economic slowdowns, sustained high levels of
unemployment, and rising prices or the perception by consumers of weak or weakening economic conditions,
may reduce our users’ disposable income or result in fewer individuals engaging in entertainment and leisure
activities, such as daily fantasy sports, sports betting and iGaming. As a result, we cannot ensure that demand for
our offerings will remain constant. Adverse developments affecting economies throughout the world, including a
general tightening of availability of credit, decreased liquidity in certain financial markets, increased interest
rates, foreign exchange fluctuations, increased energy costs, acts of war or terrorism, transportation disruptions,
natural disasters, declining consumer confidence, sustained high levels of unemployment or significant declines
in stock markets, as well as concerns regarding epidemics and the spread of contagious diseases, could lead to a
further reduction in discretionary spending on leisure activities, such as daily fantasy sports and gaming. Any
significant or prolonged decrease in consumer spending on entertainment or leisure activities could adversely
affect the demand for our offerings, reducing our cash flows and revenues, and thereby harming our business,
financial condition, results of operations and prospects.

We may experience fluctuations in our operating results, which make our future results difficult to
predict and could cause our operating results to fall below expectations.

DraftKings’ quarterly financial results have fluctuated in the past and we expect New DraftKings financial
results to fluctuate in the future. These fluctuations may be due to a variety of factors, some of which are outside
of our control and may not fully reflect the underlying performance of our business.

New DraftKings’ financial results in any given quarter may be influenced by numerous factors, many of
which we are unable to predict or are outside of our control, including the impact of seasonality and our betting
results, and the other risks and uncertainties set forth herein. In particular our betting operations will have
significant exposure to, and may be materially impacted by, sporting events and seasons, which can result in
short-term volatility in betting win margins and user engagement, thus impacting revenues. While DraftKings has
been able to forecast revenues from its daily fantasy sports business with greater precision than for new offerings,
we cannot provide assurances that consumers will engage with our DFS platform on a consistent basis. Consumer
engagement in our daily fantasy sports, sports betting and iGaming services may decline or fluctuate as a result of
a number of factors, including the popularity of the underlying sports, the user’s level of satisfaction with our
platforms, our ability to improve and innovate, our ability to adapt our platform, outages and disruptions of online
services, the services offered by our competitors, our marketing and advertising efforts or declines in consumer
activity generally as a result of economic downturns, among others. Any decline or fluctuation in the recurring
portion of our business may have a negative impact on our business, financial condition, results of operations or
prospects.

In our iGaming product offering, operator losses are limited per stake to a maximum payout. When looking
at bets across a period of time, however, these losses can potentially be significant. Our quarterly financial results
may also fluctuate based on whether we pay out any jackpots to our iGaming users during the relevant quarter. As
part of our iGaming offering, we offer progressive jackpot games. Each time a progressive jackpot game is
played, a portion of the amount wagered by the user is contributed to the jackpot for that specific game or group
of games. Once a jackpot is won, the progressive jackpot is reset with a predetermined base amount. While we
maintain a provision for these progressive jackpots, the cost of the progressive jackpot payout would be a cash
outflow for the business in the period in which it is won with a potentially significant adverse effect on our
financial condition and cash flows. Because winning is underpinned by a random mechanism, we cannot predict
with absolute certainty when a jackpot will be won. In addition, DraftKings does not insure against random
outcomes or jackpot wins.
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Our projections will be subject to significant risks, assumptions, estimates and uncertainties, including
assumptions regarding future legislation and changes in regulations, both inside and outside of the United
States. As a result, our projected revenues, market share, expenses and profitability may differ materially from

our expectations.

New DraftKings will operate in rapidly changing and competitive industries and our projections will be
subject to the risks and assumptions made by management with respect to our industries. Operating results are
difficult to forecast because they generally depend on our assessment of the timing of adoption of future
legislation and regulations by different states, which are uncertain. Furthermore, if we invest in the development
of new products or distribution channels that do not achieve significant commercial success, whether because of
competition or otherwise, we may not recover the often substantial “up front” costs of developing and marketing
those products and distribution channels, or recover the opportunity cost of diverting management and financial
resources away from other products or distribution channels.

Additionally, as described above under “— Reductions in discretionary consumer spending could have an
adverse effect on our business, financial condition, results of operations and prospects,” our business may be
affected by reductions in consumer spending from time to time as a result of a number of factors which may be
difficult to predict. This may result in decreased revenue levels, and we may be unable to adopt measures in a
timely manner to compensate for any unexpected shortfall in income. This inability could cause our operating
results in a given quarter to be higher or lower than expected. If actual results differ from our estimates, analysts
may negatively react and our stock price could be materially impacted.

We will have a new business model, which will make it difficult for us to forecast our financial results,
create uncertainty as to how investors will evaluate our prospects, and increase the risk that we will not be
successful.

DraftKings was incorporated in 2011 and began operating the DFS product offering in 2012. DraftKings
expanded from its DFS product offering to include Sportsbook and iGaming product offerings in 2018. New
DraftKings will have a new business model, and new offerings, including a sports betting technology platform.
Accordingly, it will be difficult for us to forecast our future financial results, and it will be uncertain how our new
business model will affect investors” perceptions and expectations, which can be idiosyncratic and vary widely,
with respect to our prospects. Additionally, as a result of the Business Combination, we will be the only vertically
integrated U.S.-based sports betting and online gaming company and it may be difficult for investors to evaluate
our business due to the lack of similarly situated competitors. Furthermore, our new business model may not be
successful. Consequently, you should not rely upon DraftKings’ past quarterly financial results as indicators of
our future financial performance, and our financial results and stock price may be negatively affected.

DraftKings has a history of losses and we may continue to incur losses in the future.

Since DraftKings was incorporated in 2011, it has experienced net losses and negative cash flows from
operations. DraftKings experienced net losses of $114 million and $75 million in the nine months ended
September 30, 2019 and 2018, respectively, and net losses of $76 million and $76 million in the years ended
December 31, 2018 and 2017, respectively. We may continue to experience losses in the future, and we cannot
assure you that we will achieve profitability. We may continue to incur significant losses in future periods. We
expect our operating expenses to increase in the future as we expand our operations. Furthermore, as a public
company, we will incur additional legal, accounting and other expenses that DraftKings did not incur as a private
company. If our revenue does not grow at a greater rate than our expenses, we will not be able to achieve or
maintain profitability. We may incur significant losses in the future for many reasons, including the other risks
and uncertainties described in this proxy statement/prospectus. Additionally, we may encounter unforeseen
expenses, operating delays, or other unknown factors that may result in losses in future periods. If our expenses
exceed our revenue, our business may be negatively impacted and we may never achieve or maintain
profitability.
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Our results of operations may fluctuate due to seasonality and other factors and, therefore, our periodic
operating results will not be guarantees of future performance.

Our DFS and Sportsbook operations may fluctuate due to seasonal trends and other factors. We believe that
significant sporting events such as the playoffs and championship games, tend to impact, among other things,
revenues from operations, key metrics and customer activity, and as such, DraftKings’ historical revenues
generally have been highest in the fourth quarter. A majority of DraftKings’ current sports betting and DFS
revenue is and will continue to be generated from bets placed on, or contests relating to, the National Football
League and the National Basketball Association, each of which have their own respective off-seasons, which may
cause decreases in our future revenues during such periods. New DraftKings’ revenues may also be affected by
the scheduling of major sporting events that do not occur annually, such as the World Cup, or the cancellation of
sporting events and races. In addition, certain individuals or teams advancing or failing to advance and their
scores and other results within specific tournaments, games or events may impact New DraftKings’ financial
performance.

The success, including win or hold rates, of existing or future sports betting and iGaming products
depends on a variety of factors and is not completely controlled by us.

The sports betting and iGaming industries are characterized by an element of chance. Accordingly,
DraftKings employs theoretical win rates to estimate what a certain type of sports bet or iGame, on average, will
win or lose in the long run. Net win is impacted by variations in the hold percentage (the ratio of net win to total
amount wagered), or actual outcome, on our iGames and sports betting we offer to our users. DraftKings uses the
hold percentage as an indicator of an iGame’s or sports bet’s performance against its expected outcome. Although
each iGame or sports bet generally performs within a defined statistical range of outcomes, actual outcomes may
vary for any given period. In addition to the element of chance, win rates (hold percentages) may also (depending
on the game involved) be affected by the spread of limits and factors that are beyond our control, such as a user’s
skill, experience and behavior, the mix of games played, the financial resources of users, the volume of bets
placed and the amount of time spent gambling. As a result of the variability in these factors, the actual win rates
on our online iGames and sports bets may differ from the theoretical win rates we have estimated and could result
in the winnings of our iGame’s or sports bet’s users exceeding those anticipated. The variability of win rates
(hold rates) also have the potential to negatively impact our financial condition, results of operations, and cash
flows.

Our success also depends in part on our ability to anticipate and satisfy user preferences in a timely manner.
As we will operate in a dynamic environment characterized by rapidly changing industry and legal standards, our
products will be subject to changing consumer preferences that cannot be predicted with certainty. We will need
to continually introduce new offerings and identify future product offerings that complement our existing
platforms, respond to our users’ needs and improve and enhance our existing platforms to maintain or increase
our user engagement and growth of our business. We may not be able to compete effectively unless our product
selection keeps up with trends in the digital sports entertainment and gaming industries in which we compete, or
trends in new gaming products.

We will rely on information technology and other systems and platforms, and any failures, errors, defects
or disruptions in our syst or platforms could diminish our brand and reputation, subject us to liability,
disrupt our business, affect our ability to scale our technical infrastructure and adversely affect our operating
results and growth prospects. Our games and other software applications and systems, and the third-party
platforms upon which they are made available could contain undetected errors.

Our technology infrastructure will be critical to the performance of our platform and offerings and to user
satisfaction. We devote significant resources to network and data security to protect our systems and data.
However, our systems may not be adequately designed with the necessary reliability and redundancy to avoid
performance delays or outages that could be harmful to our business. We cannot assure you that the measures we
take to prevent or hinder cyber-attacks and protect our systems, data and user information and to prevent outages,
data or information loss, fraud and to prevent or detect security breaches, including a disaster recovery strategy
for server and equipment failure and back-office systems and the use of third parties for certain cybersecurity
services, will provide absolute security. DraftKings and SBT have experienced, and we may in the future
experience, website disruptions, outages and other performance problems due to a variety of factors, including
infrastructure changes, human or software errors and
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capacity constraints. Disruptions from unauthorized access to, fraudulent manipulation of, or tampering with our
computer systems and technological infrastructure, or those of third parties, could result in a wide range of
negative outcomes, each of which could materially adversely affect our business, financial condition, results of
operations and prospects.

Additionally, our products may contain errors, bugs, flaws or corrupted data, and these defects may only
become apparent after their launch. If a particular product offering is unavailable when users attempt to access it
or navigation through our platforms is slower than they expect, users may be unable to place their bets or set their
line-ups in time and may be less likely to return to our platforms as often, if at all. Furthermore, programming
errors, defects and data corruption could disrupt our operations, adversely affect the experience of our users, harm
our reputation, cause our users to stop utilizing our platforms, divert our resources and delay market acceptance
of our offerings, any of which could result in legal liability to us or harm our business, financial condition, results
of operations and prospects.

If our user base and engagement continue to grow, and the amount and types of offerings continue to grow
and evolve, we will need an increasing amount of technical infrastructure, including network capacity and
computing power, to continue to satisfy our users’ needs. Such infrastructure expansion may be complex, and
unanticipated delays in completing these projects or availability of components may lead to increased project
costs, operational inefficiencies, or interruptions in the delivery or degradation of the quality of our offerings. In
addition, there may be issues related to this infrastructure that are not identified during the testing phases of
design and implementation, which may only become evident after we have started to fully use the underlying
equipment or software, that could further degrade the user experience or increase our costs. As such, New
DraftKings could fail to continue to effectively scale and grow our technical infrastructure to accommodate
increased demands. In addition, our business may be subject to interruptions, delays or failures resulting from
adverse weather conditions, other natural disasters, power loss, terrorism, cyber-attacks or other catastrophic
events.

We believe that if our users have a negative experience with our offerings, or if our brand or reputation is
negatively affected, users may be less inclined to continue or resume utilizing our products or recommend our
platform to other potential users. As such, a failure or significant interruption in our service would harm our
reputation, business and operating results.

Despite our security measures, our information technology and infrastructure may be vulnerable to
attacks by hackers or breached due to employee error, malfeasance or other disruptions. Any such breach
could compromise our networks and the information stored there could be accessed, publicly disclosed, lost or
stolen. Any such access, disclosure or other loss of information could result in legal claims or proceedings,
liability under laws that protect the privacy of personal information, and regulatory penalties, disruption of
our operations and the services we provide to users, damage to our reputation, and a loss of confidence in our
products and services, which could adversely affect our business.

The secure maintenance and transmission of user information is a critical element of our operations. Our
information technology and other systems that maintain and transmit user information, or those of service
providers, business partners or employee information may be compromised by a malicious third-party penetration
of our network security, or that of a third-party service provider or business partner, or impacted by intentional or
unintentional actions or inactions by our employees, or those of a third-party service provider or business partner.
As a result, our users’ information may be lost, disclosed, accessed or taken without our guests’ consent. We have
experienced cyber-attacks, attempts to breach our systems and other similar incidents in the past.

We rely on encryption and authentication technology licensed from third parties in an effort to securely
transmit confidential and sensitive information, including credit card numbers. Advances in computer
capabilities, new technological discoveries or other developments may result in the whole or partial failure of this
technology to protect transaction data or other confidential and sensitive information from being breached or
compromised. In addition, websites are often attacked through compromised credentials, including those obtained
through phishing and credential stuffing. Our security measures, and those of our third-party service providers,
may not detect or prevent all attempts to breach our systems, denial-of-service attacks, viruses, malicious
software, break-ins, phishing attacks, social engineering, security breaches or other attacks and similar
disruptions that may jeopardize the security of information stored in or
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transmitted by our websites, networks and systems or that we or such third parties otherwise maintain, including
payment card systems, which may subject us to fines or higher transaction fees or limit or terminate our access to
certain payment methods. We and such third parties may not anticipate or prevent all types of attacks until after
they have already been launched. Further, techniques used to obtain unauthorized access to or sabotage systems
change frequently and may not be known until launched against us or our third-party service providers.

In addition, security breaches can also occur as a result of non-technical issues, including intentional or
inadvertent breaches by our employees or by third parties. These risks may increase over time as the complexity
and number of technical systems and applications we use also increases. Breaches of our security measures or
those of our third-party service providers or cybersecurity incidents could result in unauthorized access to our
sites, networks and systems; unauthorized access to and misappropriation of user information, including users’
personally identifiable information, or other confidential or proprietary information of ourselves or third parties;
viruses, worms, spyware or other malware being served from our sites, networks or systems; deletion or
modification of content or the display of unauthorized content on our sites; interruption, disruption or
malfunction of operations; costs relating to breach remediation, deployment of additional personnel and
protection technologies, response to governmental investigations and media inquiries and coverage; engagement
of third-party experts and consultants; litigation, regulatory action and other potential liabilities. In the past, we
have experienced social engineering, phishing, malware and similar attacks and threats of denial-of-service
attacks; however, such attacks could in the future have a material adverse effect on our operations. If any of these
breaches of security should occur, our reputation and brand could be damaged, our business may suffer, we could
be required to expend significant capital and other resources to alleviate problems caused by such breaches, and
we could be exposed to a risk of loss, litigation or regulatory action and possible liability. We cannot guarantee
that recovery protocols and backup systems will be sufficient to prevent data loss. Actual or anticipated attacks
may cause us to incur increasing costs, including costs to deploy additional personnel and protection
technologies, train employees and engage third-party experts and consultants.

In addition, any party who is able to illicitly obtain a user’s password could access the user’s transaction data
or personal information, resulting in the perception that our systems are insecure. Any compromise or breach of
our security measures, or those of our third-party service providers, could violate applicable privacy, data
protection, data security, network and information systems security and other laws and cause significant legal and
financial exposure, adverse publicity and a loss of confidence in our security measures, which could have a
material adverse effect on our business, financial condition, results of operations and prospects. We continue to
devote significant resources to protect against security breaches or we may need to in the future to address
problems caused by breaches, including notifying affected subscribers and responding to any resulting litigation,
which in turn, diverts resources from the growth and expansion of our business.

DraftKings primarily relies, and we will rely, on Amazon Web Services to deliver our offerings to users on
our platform and any disruption of or interference with our use of Amazon Web Services could adversely
affect our business, financial condition, results of operations and prospects.

DraftKings currently hosts its sports betting, iGaming and daily fantasy sports platforms and supports its
operations using Amazon Web Services (“AWS”), a third-party provider of cloud infrastructure services. New
DraftKings will continue to rely on AWS in addition to those service providers used by SBT. We do not, and will
not, have control over the operations of the facilities or infrastructure of the third-party service providers that we
use. Such third parties’ facilities are vulnerable to damage or interruption from natural disasters, cybersecurity
attacks, terrorist attacks, power outages and similar events or acts of misconduct. Our platform’s continuing and
uninterrupted performance will be critical to our success. DraftKings has experienced, and we expect that in the
future we will experience, interruptions, delays and outages in service and availability from these third-party
service providers from time to time due to a variety of factors, including infrastructure changes, human or
software errors, website hosting disruptions and capacity constraints. In addition, any changes in these third
parties’ service levels may adversely affect our ability to meet the requirements of our users. Since our platform’s
continuing and uninterrupted performance is critical to our success, sustained or repeated system failures would
reduce the attractiveness
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of our offerings. It may become increasingly difficult to maintain and improve our performance, especially during
peak usage times, as we expand and the usage of our offerings increases. Any negative publicity arising from
these disruptions could harm our reputation and brand and may adversely affect the usage of our offerings.

Our commercial agreement with AWS will remain in effect until terminated by AWS or us. AWS may only
terminate the agreement for convenience after complying with certain advance notice requirements except for
extraordinary circumstances as laid out in AWS standard terms. AWS may also terminate the agreement for cause
upon a breach of the agreement or for failure to pay amounts due, in each case, subject to AWS providing prior
written notice and a 30-day cure period. In the event that our agreement with AWS is terminated or we add
additional cloud infrastructure service providers, such as the one currently used by SBT, we may experience
significant costs or downtime in connection with the transfer to, or the addition of, new cloud infrastructure
service providers.

Any of the above circumstances or events may harm our reputation and brand, reduce the availability or
usage of our platform, lead to a significant loss of revenue, increase our costs and impair our ability to attract new
users, any of which could adversely affect our business, financial condition and results of operations.

We rely on third-party providers to validate the identity and identify the location of our users, and if such
providers fail to perform adequately, provide accurate information or we do not maintain business
relationships with them, our business, financial condition and results of operations could be adversely
affected.

There is no guarantee that the third-party geolocation and identity verification systems that we rely on will
perform adequately, or be effective. We rely on our geolocation and identity verification systems to ensure we are
in compliance with certain laws and regulations, and any service disruption to those systems would prohibit us
from operating our platform, and would adversely affect our business. Additionally, incorrect or misleading
geolocation and identity verification data with respect to current or potential users received from third-party
service providers may result in us inadvertently allowing access to our offerings to individuals who should not be
permitted to access them, or otherwise inadvertently deny access to individuals who should be able to access our
offerings, in each case based on inaccurate identity or geographic location determination. Our third-party
geolocation services provider relies on its ability to obtain information necessary to determine geolocation from
mobile devices, operating systems, and other sources. Changes, disruptions or temporary or permanent failure to
access such sources by our third-party services providers may result in their inability to accurately determine the
location of our users. Moreover, our inability to maintain our existing contracts with third-party services
providers, or to replace them with equivalent third parties, may result in our inability to access geolocation and
identity verification data necessary for our day-to-day operations. If any of these risks materializes, we may be
subject to disciplinary action, fines, lawsuits, and our business, financial condition and results of operations could
be adversely affected.

Our platform contains third-party open source software components, and failure to comply with the terms
of the underlying open source software licenses could restrict our ability to provide our offerings.

Our platform contains software modules licensed to us by third-party authors under “open source” licenses.
Use and distribution of open source software may entail greater risks than use of third-party commercial
software, as open source licensors generally do not provide support, warranties, indemnification or other
contractual protections regarding infringement claims or the quality of the code. In addition, the public
availability of such software may make it easier for others to compromise our platform.

Some open source licenses contain requirements that we make available source code for modifications or
derivative works we create based upon the type of open source software we use, or grant other licenses to our
intellectual property. If we combine our proprietary software with open source software in a certain manner, we
could, under certain open source licenses, be required to release the source code of our proprietary software to the
public. This would allow our competitors to create similar offerings with lower development effort and time and
ultimately could result in a loss of our competitive advantages. Alternatively, to avoid the public release of the
affected portions of our source code, we could be required to expend substantial time and resources to re-engineer
some or all of our software.
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Although we monitor our use of open source software to avoid subjecting our platform to conditions we do
not intend, the terms of many open source licenses have not been interpreted by U.S. or foreign courts, and there
is a risk that these licenses could be construed in a way that could impose unanticipated conditions or restrictions
on our ability to provide or distribute our platform. From time to time, there have been claims challenging the
ownership of open source software against companies that incorporate open source software into their solutions.
As a result, we could be subject to lawsuits by parties claiming ownership of what we believe to be open source
software. Moreover, we cannot assure you that our processes for controlling our use of open source software in
our platform will be effective. If we are held to have breached or failed to fully comply with all the terms and
conditions of an open source software license, we could face infringement or other liability, or be required to seek
costly licenses from third parties to continue providing our offerings on terms that are not economically feasible,
to re-engineer our platform, to discontinue or delay the provision of our offerings if re-engineering could not be
accomplished on a timely basis or to make generally available, in source code form, our proprietary code, any of
which could adversely affect our business, financial condition and results of operations.

We rely on third-party payment processors to process deposits and withdrawals made by our users into the
platform, and if we c. t ge our relationships with such third parties and other payment-related risks,
our business, financial condition and results of operations could be adversely affected.

We rely on a limited number of third-party payment processors to process deposits and withdrawals made by
our users into our platform. If any of our third-party payment processors terminates its relationship with us or
refuses to renew its agreement with us on commercially reasonable terms, we would need to find an alternate
payment processor, and may not be able to secure similar terms or replace such payment processor in an
acceptable time frame. Further, the software and services provided by our third-party payment processors may
not meet our expectations, contain errors or vulnerabilities, be compromised or experience outages. Any of these
risks could cause us to lose our ability to accept online payments or other payment transactions or make timely
payments to users on our platform, any of which could make our platform less trustworthy and convenient and
adversely affect our ability to attract and retain our users.

Nearly all of our payments are made by credit card, debit card or through other third-party payment services,
which subjects us to certain regulations and to the risk of fraud. We may in the future offer new payment options
to users that may be subject to additional regulations and risks. We are also subject to a number of other laws and
regulations relating to the payments we accept from our users, including with respect to money laundering,
money transfers, privacy and information security. If we fail to comply with applicable rules and regulations, we
may be subject to civil or criminal penalties, fines and/or higher transaction fees and may lose our ability to
accept online payments or other payment card transactions, which could make our offerings less convenient and
attractive to our users. If any of these events were to occur, our business, financial condition and results of
operations could be adversely affected.

For example, if we are deemed to be a money transmitter as defined by applicable regulation, we could be
subject to certain laws, rules and regulations enforced by multiple authorities and governing bodies in the United
States and numerous state and local agencies who may define money transmitter differently. For example, certain
states may have a more expansive view of who qualifies as a money transmitter. Additionally, outside of the
United States, we could be subject to additional laws, rules and regulations related to the provision of payments
and financial services, and if we expand into new jurisdictions, the foreign regulations and regulators governing
our business that we are subject to will expand as well. If we are found to be a money transmitter under any
applicable regulation and we are not in compliance with such regulations, we may be subject to fines or other
penalties in one or more jurisdictions levied by federal or state or local regulators, including state Attorneys
General, as well as those levied by foreign regulators. In addition to fines, penalties for failing to comply with
applicable rules and regulations could include criminal and civil proceedings, forfeiture of significant assets or
other enforcement actions. We could also be required to make changes to our business practices or compliance
programs as a result of regulatory scrutiny.
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Additionally, our payment processors require us to comply with payment card network operating rules,
which are set and interpreted by the payment card networks. The payment card networks could adopt new
operating rules or interpret or reinterpret existing rules in ways that might prohibit us from providing certain
offerings to some users, be costly to implement or difficult to follow. We have agreed to reimburse our payment
processors for fines they are assessed by payment card networks if we or the users on our platform violate these
rules. Any of the foregoing risks could adversely affect our business, financial condition and results of operations.

We rely on other third-party sports data providers for real-time and accurate data for sporting events, and
if such third parties do not perform adequately or terminate their relationships with us, our costs may increase
and our business, financial condition and results of operations could be adversely affected.

DraftKings and SBT rely on third-party sports data providers such as SportRadar and BetGenius to obtain
accurate information regarding schedules, results, performance and outcomes of sporting events. We rely on this
data to determine when and how bets are settled or how users rank in their fantasy contests. DraftKings and SBT
have experienced, and we may continue to experience, errors in this data feed which may result in us incorrectly
settling bets or ranking users in their contests. If we cannot adequately resolve the issue with our users, our users
may have a negative experience with our offerings, our brand or reputation may be negatively affected and our
users may be less inclined to continue or resume utilizing our products or recommend our platform to other
potential users. As such, a failure or significant interruption in our service would harm our reputation, business
and operating results.

Furthermore, if any of our sports data partners terminates its relationship with us or refuses to renew its
agreement with us on commercially reasonable terms, we would need to find an alternate provider, and may not
be able to secure similar terms or replace such providers in an acceptable time frame. Any of these risks could
increase our costs and adversely affect our business, financial condition and results of operations. Further, any
negative publicity related to any of our third-party partners, including any publicity related to regulatory
concerns, could adversely affect our reputation and brand, and could potentially lead to increased regulatory or
litigation exposure.

We rely on other third-party service providers and if such third parties do not perform adequately or
terminate their relationships with us, our costs may increase and our business, financial condition and results
of operations could be adversely affected.

Our success depends in part on our relationships with other third-party service providers. For example, we
rely on third parties for content delivery, load balancing and protection against distributed denial-of-service
attacks. If those providers do not perform adequately, our users may experience issues or interruptions with their
experiences. Furthermore, if any of our partners terminates its relationship with us or refuses to renew its
agreement with us on commercially reasonable terms, we would need to find an alternate provider, and may not
be able to secure similar terms or replace such providers in an acceptable time frame. We also rely on other
software and services supplied by third parties, such as communications and internal software, and our business
may be adversely affected to the extent such software and services do not meet our expectations, contain errors or
vulnerabilities, are compromised or experience outages. Any of these risks could increase our costs and adversely
affect our business, financial condition and results of operations. Further, any negative publicity related to any of
our third-party partners, including any publicity related to regulatory concerns, could adversely affect our
reputation and brand, and could potentially lead to increased regulatory or litigation exposure.

‘We incorporate technology from third parties into our platform. We cannot be certain that our licensors are
not infringing the intellectual property rights of others or that the suppliers and licensors have sufficient rights to
the technology in all jurisdictions in which we may operate. Some of our license agreements may be terminated
by our licensors for convenience. If we are unable to obtain or maintain rights to any of this technology because
of intellectual property infringement claims brought by third parties against our suppliers and licensors or against
us, or if we are unable to continue to obtain the technology or enter into new agreements on commercially
reasonable terms, our ability to develop our platform containing that technology could be severely limited and
our business could be harmed. Additionally, if we are unable to obtain necessary technology from third parties,
we may be forced to acquire or develop alternate technology, which may require significant time and effort and
may be of lower
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quality or performance standards. This would limit and delay our ability to provide new or competitive offerings
and increase our costs. If alternate technology cannot be obtained or developed, we may not be able to offer
certain functionality as part of our offerings, which could adversely affect our business, financial condition and
results of operations.

If we fail to detect fraud or theft, including by our users and employees, our reputation may suffer which
could harm our brand and reputation and negatively impact our business, financial condition and results of
operations and can subject us to investigations and litigation.

‘We have in the past incurred, and may in the future incur, losses from various types of financial fraud,
including use of stolen or fraudulent credit card data, claims of unauthorized payments by a user and attempted
payments by users with insufficient funds. Bad actors use increasingly sophisticated methods to engage in illegal
activities involving personal information, such as unauthorized use of another person’s identity, account
information or payment information and unauthorized acquisition or use of credit or debit card details, bank
account information and mobile phone numbers and accounts. Under current credit card practices, we may be
liable for use of funds on our platform with fraudulent credit card data, even if the associated financial institution
approved the credit card transaction.

Acts of fraud may involve various tactics, including collusion. Successful exploitation of our systems could
have negative effects on our product offerings, services and user experience and could harm our reputation.
Failure to discover such acts or schemes in a timely manner could result in harm to our operations. In addition,
negative publicity related to such schemes could have an adverse effect on our reputation, potentially causing a
material adverse effect on our business, financial condition, results of operations and prospects. In the event of
the occurrence of any such issues with our existing platform or product offerings, substantial engineering and
marketing resources and management attention, may be diverted from other projects to correct these issues,
which may delay other projects and the achievement of our strategic objectives.

In addition, any misappropriation of, or access to, users’ or other proprietary information or other breach of
our information security could result in legal claims or legal proceedings, including regulatory investigations and
actions, or liability for failure to comply with privacy and information security laws, including for failure to
protect personal information or for misusing personal information, which could disrupt our operations, force us to
modify our business practices, damage our reputation and expose us to claims from our users, regulators,
employees and other persons, any of which could have an adverse effect on our business, financial condition,
results of operations and prospects.

Despite measures we have taken to detect and reduce the occurrence of fraudulent or other malicious activity
on our platform, we cannot guarantee that any of our measures will be effective or will scale efficiently with our
business. Our failure to adequately detect or prevent fraudulent transactions could harm our reputation or brand,
result in litigation or regulatory action and lead to expenses that could adversely affect our business, financial
condition and results of operations.

If Internet and other technology-based service providers experience service interruptions, our ability to
conduct our business may be impaired and our business, financial condition and results of operations could be
adversely affected.

A substantial portion of our network infrastructure is provided by third parties, including Internet service
providers and other technology-based service providers. See “— DrafiKings primarily relies, and we will rely, on
Amazon Web Services to deliver our offerings to users on our platform and any disruption of or interference with
our use of Amazon Web Services could adversely affect our business, financial condition, results of operations
and prospects.” We require technology-based service providers to implement cyber-attack-resilient systems and
processes. However, if Internet service providers experience service interruptions, including because of cyber-
attacks, communications over the Internet may be interrupted and impair our ability to conduct our business.
Internet service providers and other technology-based service providers may in the future roll out upgraded or
new mobile or other telecommunications services, such as 5G or 6G services, which may not be successful and
thus may impact the ability of our users to access our platform or offerings in a timely fashion or at all. In
addition, our ability to process e-commerce transactions depends on bank processing and credit card systems. To
prepare for system problems, we
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continuously seek to strengthen and enhance our current facilities and the capabilities of our system infrastructure
and support. Nevertheless, there can be no assurance that the Internet infrastructure or our own network systems
will continue to be able to meet the demand placed on us by the continued growth of the Internet, the overall
online gaming industry and our users. Any difficulties these providers face, including the potential of certain
network traffic receiving priority over other traffic (i.e., lack of net neutrality), may adversely affect our business,
and we exercise little control over these providers, which increases our vulnerability to problems with the
services they provide. Any system failure as a result of reliance on third parties, such as network, software or
hardware failure, including as a result of cyber-attacks, which causes a loss of our users’ property or personal
information or a delay or interruption in our online services and products and e-commerce services, including our
ability to handle existing or increased traffic, could result in a loss of anticipated revenue, interruptions to our
platform and offerings, cause us to incur significant legal, remediation and notification costs, degrade the
customer experience and cause users to lose confidence in our offerings, any of which could have a material
adverse effect on our business, financial condition, results of operations and prospects.

We rely on strategic relationships with casinos, tribes and horse-tracks in order to be able to offer our
products in certain jurisdictions. If we cannot and ge such rel hips with such partners,
our business, financial condition and results of operations could be adversely affected.

tahlich

In each of the jurisdictions in which we offer sports betting and iGaming, we currently rely on a casino, tribe
or track in order to get a “skin.” These skins are what allows us to gain access to jurisdictions where online
operators are required to have a retail relationship. If we cannot establish, renew or manage our relationships, our
relationships could terminate and we would not be allowed to operate in those jurisdictions until we enter into
new ones. As a result, our business, financial condition and results of operations could be adversely affected.

Our growth will depend, in part, on the success of our strategic relationships with third parties.
Overreliance on certain third parties, or our inability to extend existing relationships or agree to new
relationships may cause unanticipated costs for us and impact our financial performance in the future.

DraftKings relies, and we expect to continue to rely, on relationships with sports leagues and teams,
professional athletes and athlete organizations, advertisers, casinos and other third parties in order to attract users
to our platform. These relationships along with providers of online services, search engines, social media,
directories and other websites and ecommerce businesses direct consumers to the DraftKings platform. In
addition, many of the parties with whom we have advertising arrangements provide advertising services to other
companies, including other fantasy sports and gaming platforms with whom we compete. While we believe there
are other third parties that could drive users to our platform, adding or transitioning to them may disrupt our
business and increase our costs. In the event that any of DraftKings’ existing relationships or our future
relationships fails to provide services to us in accordance with the terms of our arrangement, or at all, and we are
not able to find suitable alternatives, this could impact our ability to attract consumers cost effectively and harm
our business, financial condition, results of operations and prospects.

Our growth prospects may suffer if we are unable to develop successful offerings or if we fail to pursue
additional offerings. In addition, if we fail to make the right investment decisions in our offerings and
technology platform, we may not attract and retain key users and our revenue and results of operations may
decline.

DraftKings was founded in 2011 with a singular focus on the DFS industry and has primarily focused its
efforts in the last eight years on growing the DFS product offering. DraftKings recently expanded its product
offerings to include its Sportsbook and iGaming offerings. DraftKings has rapidly expanded and we anticipate
expanding further as new product offerings mature and as we pursue our growth strategies.

The industries in which we operate are subject to rapid and frequent changes in standards, technologies,
products and service offerings, as well as in customer demands and expectations and regulations. We must
continuously make decisions regarding which offerings and technology to invest in to meet customer demand in
compliance with evolving industry standards and regulatory requirements and must continually introduce and
successfully market new and innovative technologies, offerings and
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enhancements to remain competitive and effectively stimulate customer demand, acceptance and engagement.
Our ability to engage, retain, and increase our user base and to increase our revenue will depend heavily on our
ability to successfully create new offerings, both independently and together with third parties. We may introduce
significant changes to our existing platforms and offerings or develop and introduce new and unproven products,
with which we have little or no prior development or operating experience. The process of developing new
offerings and systems is inherently complex and uncertain, and new offerings may not be well received by users,
even if well-reviewed and of high quality. If we are unable to develop technology and products that address users’
needs or enhance and improve our existing platforms and offerings in a timely manner, that could have a material
adverse effect on our business, financial condition, results of operations and prospects.

Although we intend to continue investing in our research and development efforts, if new or enhanced
offerings fail to engage our users or partners, we may fail to attract or retain users or to generate sufficient
revenue, operating margin, or other value to justify our investments, any of which may seriously harm our
business. In addition, management may not properly ascertain or assess the risks of new initiatives, and
subsequent events may alter the risks that were evaluated at the time we decided to execute any new initiative.
Creating additional offerings can also divert our management’s attention from other business issues and
opportunities. Even if our new offerings attain market acceptance, those new offerings could exploit the market
share of our existing product offerings or share of our users’ wallets in a manner that could negatively impact
their ecosystem. Furthermore, such expansion of our business increases the complexity of our business and places
a significant strain on our management, operations, technical systems and financial resources and we may not
recover the often-substantial up-front costs of developing and marketing new offerings, or recover the
opportunity cost of diverting management and financial resources away from other offerings. In the event of
continued growth of our operations, products or in the number of third-party relationships, we may not have
adequate resources, operationally, technologically or otherwise to support such growth and the quality of our
platforms, offerings or our relationships with third parties could suffer. In addition, failure to effectively identify,
pursue and execute new business initiatives, or to efficiently adapt our processes and infrastructure to meet the
needs of our innovations, may adversely affect our business, financial condition, results of operations and
prospects.

Any new offerings may also require our users to utilize new skills to use our platform. This could create a
lag in adoption of new offerings and new user additions related to any new offerings. To date, new offerings and
enhancements on our existing platforms have not hindered our user growth or engagement, but that may be the
result of a large portion of our user base being in a younger demographic and more willing to invest the time to
learn to use our products most effectively. To the extent that future users, including those in older demographics,
are less willing to invest the time to learn to use our products, and if we are unable to make our products easier to
learn to use, our user growth or engagement could be affected, and our business could be harmed. We may
develop new products that increase user engagement and costs without increasing revenue.

Additionally, we may make bad or unprofitable decisions regarding these investments. If new or existing
competitors offer more attractive offerings, we may lose users or users may decrease their spending on our
platforms. New customer demands, superior competitive offerings, new industry standards or changes in the
regulatory environment could render our existing offerings unattractive, unmarketable or obsolete and require us
to make substantial unanticipated changes to our platforms or business model. Our failure to adapt to a rapidly
changing market or evolving customer demands could harm our business, financial condition, results of
operations and prospects.

Our growth will depend on our ability to attract and retain users, and the loss of our users, failure to
attract new users in a cost-effective manner, or failure to effectively manage our growth could adversely affect
our business, financial condition, results of operations and prospects.

Our ability to achieve growth in revenue in the future will depend, in large part, upon our ability to attract
new users to our offerings, retain existing users of our offerings and reactivate users in a cost-effective manner.
Achieving growth in our community of users may require us to increasingly engage in sophisticated and costly
sales and marketing efforts, which may not make sense in terms of return on investment. We expect to use a
variety of free and paid marketing channels, in combination with compelling
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offers and exciting games to achieve our objectives. For paid marketing, we intend to leverage a broad array of
advertising channels, including television, radio, social media platforms, such as Facebook, Instagram, Twitter
and Snap, affiliates and paid and organic search, and other digital channels, such as mobile display. If the search
engines on which we rely modify their algorithms, change their terms around gaming, or if the prices at which we
may purchase listings increase, then our costs could increase, and fewer users may click through to our website.
If links to our website are not displayed prominently in online search results, if fewer users click through to our
website, if our other digital marketing campaigns are not effective, of it the costs of attracting users using any of
our current methods significantly increase, then our ability to efficiently attract new users could be reduced, our
revenue could decline and our business, financial condition and results of operations could be harmed.

In addition, our ability to increase the number of users of our offerings will depend on continued user
adoption of DFS, Sportsbook and iGaming. Growth in the DFS, Sportsbook and iGaming industries and the level
of demand for and market acceptance of our product offerings will be subject to a high degree of uncertainty. We
cannot assure that consumer adoption of our product offerings will continue or exceed current growth rates, or
that the industry will achieve more widespread acceptance.

Additionally, as technological or regulatory standards change and we modify our platform to comply with
those standards, we may need users to take certain actions to continue playing, such as performing age
verification checks or accepting new terms and conditions. Users may stop using our product offerings at any
time, including if the quality of the user experience on our platform, including our support capabilities in the
event of a problem, does not meet their expectations or keep pace with the quality of the customer experience
generally offered by competitive offerings.

Our core values of focusing on our users first and acting for the long term may conflict with the short-
term interests of our business.

One of our operating principles is to put our users first, which we believe is essential to our success and
serves the best, long-term interests of our company and our stakeholders. Therefore, we have made in the past
and we may make in the future, certain investments or changes in strategy that we think will benefit our users,
even if our decision negatively impacts our operating results in the short term.

DraftKings’ business model depends upon the continued compatibility between the DraftKings app and
the major mobile operating systems and upon third-party platforms for the distribution of the DraftKings’
product offerings. If Google Play or the Apple App Store prevent users from downloading our apps or block
advertising from being delivered to our users, our ability to grow our revenue, profitability and prospects may
be adversely affected.

The substantial majority of DraftKings’ users access its DFS, Sportsbook and iGaming product offerings
primarily on mobile devices, and we believe that this will continue to be increasingly important to New
DraftKings’ long-term success. DraftKings’ business model depends upon the continued compatibility between
the DraftKings app and the major mobile operating systems. Third parties with whom DraftKings does not have
any formal relationships control the design of mobile devices and operating systems. These parties frequently
introduce new devices, and from time to time they may introduce new operating systems or modify existing ones.
Network carriers may also impact the ability to download apps or access specified content on mobile devices.

In addition, DraftKings relies upon third-party platforms for distribution of its product offerings. The DFS
product offering is delivered as a free application through both the Apple App Store and the Google Play Store
and is also accessible via mobile and traditional websites. The Sportsbook and iGaming product offerings are
primarily distributed through the Apple App Store and a traditional website. The Google Play store and Apple
App Store are global application distribution platforms and the main distribution channels for the DraftKings’
app. As such, the promotion, distribution and operation of the DraftKings’ app are subject to the respective
distribution platforms’ standard terms and policies for application developers, which are very broad and subject
to frequent changes and interpretation. Furthermore, the distribution platforms may not enforce their standard
terms and policies for application developers consistently and uniformly across all applications and with all
publishers.
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There is no guarantee that popular mobile devices will start or continue to support or feature our product
offerings, or that mobile device users will continue to use our product offerings rather than competing products.
DraftKings is, and we will continue to be, dependent on the interoperability of our platforms with popular mobile
operating systems, technologies, networks and standards that we do not control, such as the Android and iOS
operating systems, and any changes, bugs, technical or regulatory issues in such systems, our relationships with
mobile manufacturers and carriers, or in their terms of service or policies that degrade our offerings’
functionality, reduce or eliminate our ability to distribute our offerings, give preferential treatment to competitive
products, limit our ability to deliver high quality offerings, or impose fees or other charges related to delivering
our offerings, could adversely affect our product usage and monetization on mobile devices.

Moreover, DraftKings’ products require high-bandwidth data capabilities in order to place time-sensitive
bets. If the growth of high-bandwidth capabilities, particularly for mobile devices, is slower than we expect, our
user growth, retention, and engagement may be seriously harmed. Additionally, to deliver high-quality content
over mobile cellular networks, DraftKings’ product offerings must work well with a range of mobile
technologies, systems, networks, regulations, and standards that DraftKings does not control. In particular, any
future changes to the iOS or Android operating systems may impact the accessibility, speed, functionality, and
other performance aspects of our platforms, which issues are likely to occur in the future from time to time. In
addition, the adoption of any laws or regulations that adversely affect the growth, popularity, or use of the
Internet, including laws governing Internet neutrality, could decrease the demand for our products and increase
our cost of doing business. Specifically, any laws that would allow mobile providers in the United States to
impede access to content, or otherwise discriminate against content providers like us, such as providing for faster
or better access to our competitors, over their data networks, could have a material adverse effect on our business,
financial condition, results of operations and prospects.

Furthermore, we may not successfully cultivate relationships with key industry participants or develop
product offerings that operate effectively with these technologies, systems, networks, regulations, or standards. If
it becomes more difficult for our users to access and use our platform on their mobile devices, if our users choose
not to access or use our platform on their mobile devices, or if our users choose to use mobile products that do
not offer access to our platform, our user growth, retention, and engagement could be seriously harmed.

In addition, if any of the third-party platforms used for distribution of our product offerings were to limit or
disable advertising on their platforms, either because of technological constraints or because the owner of these
distribution platforms wished to impair our ability to serve ads on them, our ability to generate revenue could be
harmed. Also, technologies may be developed that can block the display of our ads. These changes could
materially impact the way we do business, and if we or our advertising partners are unable to quickly and
effectively adjust to those changes, there could be an adverse effect on our business, financial condition, results of
operations or prospects.

Adits

We may require I capital to support our growth plans, and such capital may not be available on
terms acceptable to us, if at all. This could hamper our growth and adversely affect our business.

We intend to make significant investments to support our business growth and may require additional funds
to respond to business challenges, including the need to develop new offerings and features or enhance our
existing platform, improve our operating infrastructure or acquire complementary businesses, personnel and
technologies. Accordingly, we may need to engage in equity or debt financings to secure additional funds. Our
ability to obtain additional capital, if and when required, will depend on our business plans, investor demand, our
operating performance, capital markets conditions and other factors. If we raise additional funds by issuing
equity, equity-linked or debt securities, those securities may have rights, preferences or privileges senior to the
rights of our currently issued and outstanding equity or debt, and our existing shareholders may experience
dilution. If New DraftKings is unable to obtain additional capital when required, or on satisfactory terms, our
ability to continue to support our business growth or to respond to business opportunities, challenges or
unforeseen circumstances could be adversely affected, and our business may be harmed.
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We may invest in or acquire other businesses, and our business may suffer if we are unable to
successfully integrate acquired businesses into our company or otherwise manage the growth associated with
multiple acquisitions.

As part of its business strategy, DraftKings has made, and New DraftKings intends to continue to make,
acquisitions as opportunities arise to add new or complementary businesses, products, brands or technologies. In
some cases, the costs of such acquisitions may be substantial, including as a result of professional fees and due
diligence efforts. There is no assurance that the time and resources expended on pursuing a particular acquisition
will result in a completed transaction, or that any completed transaction will ultimately be successful. In addition,
we may be unable to identify suitable acquisition or strategic investment opportunities, or may be unable to
obtain any required financing or regulatory approvals, and therefore may be unable to complete such acquisitions
or strategic investments on favorable terms, if at all. We may decide to pursue acquisitions with which our
investors may not agree and we cannot assure investors that any acquisition or investment will be successful or
otherwise provide a favorable return on investment. In addition, acquisitions and the integration thereof require
significant time and resources and place significant demands on our management, as well as on our operational
and financial infrastructure. In addition, if we fail to successfully close transactions or integrate new teams, or
integrate the products and technologies associated with these acquisitions into our company, our business could
be seriously harmed. Acquisitions may expose us to operational challenges and risks, including:

¢ the ability to profitably manage acquired businesses or successfully integrate the acquired businesses’
operations, personnel, financial reporting, accounting and internal controls, technologies and products
into the New DraftKings’ business;

¢ increased indebtedness and the expense of integrating acquired businesses, including significant
administrative, operational, economic, geographic or cultural challenges in managing and integrating
the expanded or combined operations;

«  entry into jurisdictions or acquisition of products or technologies with which we have limited or no
prior experience, and the potential of increased competition with new or existing competitors as a result
of such acquisitions;

¢ diversion of management’s attention and the over-extension of our operating infrastructure and our
management systems, information technology systems, and internal controls and procedures, which
may be inadequate to support growth;

« the ability to fund our capital needs and any cash flow shortages that may occur if anticipated revenue
is not realized or is delayed, whether by general economic or market conditions, or unforeseen internal
difficulties; and

« the ability to retain or hire qualified personnel required for expanded operations.

Our acquisition strategy may not succeed if we are unable to remain attractive to target companies or
expeditiously close transactions. Issuing shares of Class A common stock to fund an acquisition would cause
economic dilution to existing stockholders. If we develop a reputation for being a difficult acquirer or having an
unfavorable work environment, or target companies view our Class A common stock unfavorably, we may be
unable to consummate key acquisition transactions essential to our corporate strategy and our business may be
seriously harmed.

We may invest or spend the proceeds of the Business Combination in ways with which the investors may
not agree or in ways which may not yield a return.

Our management will have considerable discretion in the application of the net proceeds of the Business
Combination, and our shareholders will not have the opportunity to approve how the proceeds are being used. If
the net proceeds are used for corporate purposes that do not result in an increase to the value of our business, our
stock price could decline.

60



TABLE OF CONTENTS

DraftKings is party to pending litigation in various jurisdictions and with various plaintiffs and we may
be subject to future litigation in the operation of our business. An adverse outcome in one or more proceedings
could adversely affect our business.

As a growing company with expanding operations, DraftKings and SBT in the past have been parties to, and
New DraftKings may in the future increasingly face the risk of, claims, lawsuits, and other proceedings involving
competition and antitrust, intellectual property, privacy, consumer protection, accessibility claims, securities, tax,
labor and employment, commercial disputes, services and other matters. See “Business of DrafiKings and
SBTech — Legal Proceedings.” Litigation to defend us against claims by third parties, or to enforce any rights that
we may have against third parties, may be necessary, which could result in substantial costs and diversion of our
resources, causing a material adverse effect on our business, financial condition, results of operations and
prospects.

Any litigation to which we are a party may result in an onerous or unfavorable judgment that may not be
reversed upon appeal, or in payments of substantial monetary damages or fines, the posting of bonds requiring
significant collateral, letters of credit or similar instruments, or we may decide to settle lawsuits on similarly
unfavorable terms. These proceedings could also result in reputational harm, criminal sanctions, consent decrees
or orders preventing us from offering certain products or requiring a change in our business practices in costly
ways or requiring development of non-infringing or otherwise altered products or technologies. Litigation and
other claims and regulatory proceedings against us could result in unexpected disciplinary actions, expenses and
liabilities, which could have a material adverse effect on our business, financial condition, results of operations
and prospects.

Our business will be subject to a variety of U.S. and foreign laws, many of which are unsettled and still
developing and which could subject us to claims or otherwise harm our business. Any change in existing
regulations or their interpretation, or the regulatory climate applicable to our products and services, or
changes in tax rules and regulations or interpretation thereof related to our products and services, could
adversely impact our ability to operate our business as currently conducted or as we seek to operate in the
future, which could have a material adverse effect on our financial condition and results of operations.

We are generally subject to laws and regulations relating to fantasy sports, sports betting and iGaming in the
jurisdictions in which we conduct our business or in some circumstances, of those jurisdictions in which we offer
our services or those are available, as well as the general laws and regulations that apply to all e-commerce
businesses, such as those related to privacy and personal information, tax and consumer protection. These laws
and regulations vary from one jurisdiction to another and future legislative and regulatory action, court decisions
or other governmental action, which may be affected by, among other things, political pressures, attitudes and
climates, as well as personal biases, may have a material impact on our operations and financial results. In
particular, some jurisdictions have introduced regulations attempting to restrict or prohibit online gaming, while
others have taken the position that online gaming should be licensed and regulated and have adopted or are in the
process of considering legislation and regulations to enable that to happen. Additionally some jurisdictions in
which we may operate could presently be unregulated or partially regulated and therefore more susceptible to the
enactment or change of laws and regulations.

DraftKings offers its DFS product offering in 21 states that have adopted legislation permitting online
fantasy sports. In those states that currently require a license or registration, DraftKings has either obtained the
appropriate license or registration, has obtained a provisional license, or is operating pursuant to a grandfathering
clause that allows operation pending the availability of licensing applications and subsequent grant of a license.
DraftKings also has three foreign licenses and operates under those licenses in eight countries.

DraftKings operates in 22 states and one country, Canada, that do not have fantasy sports-specific laws or
regulations. In those jurisdictions, our business may be subject to future legislative and regulatory action, court
decisions or other governmental action that could alter or eliminate our ability to operate. In certain states in
which DraftKings operates, including Texas, Illinois and Florida, the applicable office of the Attorney General
has issued an adverse legal opinion regarding DFS. In the event that one of those Attorneys General decides to
take action on the opinion from their office, we may have to withdraw our operations from such state, which
could have a material adverse effect on our business, financial condition and results of operations.
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In May 2018, the U.S. Supreme Court struck down as unconstitutional the Professional and Amateur Sports
Protection Act of 1992 (“PASPA”). This decision has the effect of lifting federal restrictions on sports betting and
thus allows states to determine by themselves the legality of sports betting. Since the repeal of PASPA, 14 states
(including Washington D.C.) have legalized online sports betting. To the extent new real money gaming or sports
betting jurisdictions are established or expanded, we cannot guarantee that we will be successful in penetrating
such new jurisdictions or expanding our business or user base in line with the growth of existing jurisdictions. If
we are unable to effectively develop and operate directly or indirectly within these new jurisdictions or if our
competitors are able to successfully penetrate geographic jurisdictions that we cannot access or where we face
other restrictions, there could be a material adverse effect on our business, operating results and financial
condition. Our failure to obtain or maintain the necessary regulatory approvals in jurisdictions, whether
individually or collectively, would have a material adverse effect on our business. See “Business of DraftKings
and SBTech— Government Regulation.” To expand into new jurisdictions, we may need to be licensed and obtain
approvals of our product offerings. This is a time-consuming process that can be extremely costly. Any delays in
obtaining or difficulty in maintaining regulatory approvals needed for expansion within existing jurisdictions or
into new jurisdictions can negatively affect our opportunities for growth, including the growth of our customer
base, or delay our ability to recognize revenue from our offerings in any such jurisdictions.

Future legislative and regulatory action, and court decisions or other governmental action, may have a
material impact on our operations and financial results. Governmental authorities could view us as having
violated local laws, despite our efforts to obtain all applicable licenses or approvals. There is also a risk that civil
and criminal proceedings, including class actions brought by or on behalf of prosecutors or public entities or
incumbent monopoly providers, or private individuals, could be initiated against us, Internet service providers,
credit card and other payment processors, advertisers and others involved in the DFS, sports betting and iGaming
industries. Such potential proceedings could involve substantial litigation expense, penalties, fines, seizure of
assets, injunctions or other restrictions being imposed upon us or our licensees or other business partners, while
diverting the attention of key executives. Such proceedings could have a material adverse effect on our business,
financial condition, results of operations and prospects, as well as impact our reputation.

There can be no assurance that legally enforceable legislation will not be proposed and passed in
jurisdictions relevant or potentially relevant to our business to prohibit, legislate or regulate various aspects of the
DFS, iGaming and sports betting industries (or that existing laws in those jurisdictions will not be interpreted
negatively). Compliance with any such legislation may have a material adverse effect on our business, financial
condition and results of operations, either as a result of our determination that a jurisdiction should be blocked, or
because a local license or approval may be costly for us or our business partners to obtain and/or such licenses or
approvals may contain other commercially undesirable conditions.

Our growth prospects depend on the legal status of real-money gaming in various jurisdictions,
predominantly within the United States, which is an initial area of focus, and legalization may not occur in as
many states as we expect, or may occur at a slower pace than we anticipate. Additionally, even if jurisdictions
legalize real money gaming, this may be accompanied by legislative or regulatory restrictions and/or taxes that
make it impracticable or less attractive to operate in those jurisdictions, or the process of implementing
regulations or securing the necessary licenses to operate in a particular jurisdiction may take longer than we
anticipate, which could adversely affect our future results of operations and make it more difficult to meet our
expectations for financial performance.

A number of states have legalized, or are currently considering legalizing, real money gaming, and our
business, financial condition, results of operations and prospects are significantly dependent upon legalization of
real money gaming. Our business plan is partially based upon the legalization of real money gaming for a
specific percent of the population on a yearly basis and the legalization may not occur as we have anticipated.
Additionally, if a large number of additional states or the federal government enact real money gaming legislation
and we are unable to obtain, or are otherwise delayed in obtaining the necessary licenses to operate online sports
betting or iGaming websites in U.S. jurisdictions where such games are legalized, our future growth in online
sports betting and iGaming could be materially impaired.
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As we enter into new jurisdictions, states or the federal government may legalize real money gaming in a
manner that is unfavorable to us. As a result, we may encounter legal, regulatory and political challenges that are
difficult or impossible to foresee and which could result in an unforeseen adverse impact on planned revenues or
costs associated with the new opportunity. For example, certain states require us to have a relationship with a
land-based, licensed casino for online Sportsbook access, which tends to increase our costs of revenue. States that
have established state-run monopolies may limit opportunities for private sector participants like us. States also
impose substantial tax rates on online sports betting and iGaming revenue, in addition to sales taxes in certain
jurisdictions and a federal excise tax of 25 basis points on the amount of each wager. As most state product taxes
apply to various measures of modified gross profit, tax rates, whether federal- or state-based, that are higher than
we expect will make it more costly and less desirable for us to launch in a given jurisdiction, while tax increases
in any of our existing jurisdictions may adversely impact our profitability.

Therefore, even in cases in which a jurisdiction purports to license and regulate DFS, sports betting or
iGaming, the licensing and regulatory regimes can vary considerably in terms of their business-friendliness and at
times may be intended to provide incumbent operators with advantages over new licensees. Therefore, some
“liberalized” regulatory regimes are considerably more commercially attractive than others.

Failure to comply with regulatory requirements in a particular jurisdiction, or the failure to successfully
obtain a license or permit applied for in a particular jurisdiction, could impact our ability to comply with
licensing and regulatory requirements in other jurisdictions, or could cause the rejection of license
applications or cancelation of existing licenses in other jurisdictions, or could cause financial institutions,
online and mobile platforms, advertisers and distributors to stop providing services to us which we rely upon to
receive payments from, or distribute amounts to, our users, or otherwise to deliver and promote our services.

Compliance with the various regulations applicable to fantasy sports and real money gaming is costly and
time-consuming. Regulatory authorities at the non-U.S., U.S. federal, state and local levels have broad powers
with respect to the regulation and licensing of fantasy sports and real money gaming operations and may revoke,
suspend, condition or limit our fantasy sports or real money gaming licenses, impose substantial fines on us and
take other actions, any one of which could have a material adverse effect on our business, financial condition,
results of operations and prospects. These laws and regulations are dynamic and subject to potentially differing
interpretations, and various legislative and regulatory bodies may expand current laws or regulations or enact new
laws and regulations regarding these matters. We will strive to comply with all applicable laws and regulations
relating to our business. It is possible, however, that these requirements may be interpreted and applied in a
manner that is inconsistent from one jurisdiction to another and may conflict with other rules. Non-compliance
with any such law or regulations could expose us to claims, proceedings, litigation and investigations by private
parties and regulatory authorities, as well as substantial fines and negative publicity, each of which may
materially and adversely affect our business.

Any fantasy sports or real money gaming license could be revoked, suspended or conditioned at any time.
The loss of a license in one jurisdiction could trigger the loss of a license or affect our eligibility for such a
license in another jurisdiction, and any of such losses, or potential for such loss, could cause us to cease offering
some or all of our offerings in the impacted jurisdictions. We may be unable to obtain or maintain all necessary
registrations, licenses, permits or approvals, and could incur fines or experience delays related to the licensing
process, which could adversely affect our operations. Our delay or failure to obtain or maintain licenses in any
jurisdiction may prevent us from distributing our offerings, increasing our customer base and/or generating
revenues. We cannot assure you that we will be able to obtain and maintain the licenses and related approvals
necessary to conduct our DFS, Sportsbook and iGaming operations. Any failure to maintain or renew our existing
licenses, registrations, permits or approvals could have a material adverse effect on our business, financial
condition, results of operations and prospects.

Our growth prospects and market potential will depend on our ability to obtain licenses to operate in a
number of jurisdictions and if we fail to obtain such licenses our business, financial condition, results of
operations and prospects could be impaired.

Our ability to grow our business will depend on our ability to obtain and maintain licenses to offer our
product offerings in a large number of jurisdictions or in heavily populated jurisdictions. If we fail to obtain and
maintain licenses in large jurisdictions or in a greater number of mid-market jurisdictions, this may
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prevent us from expanding the footprint of our product offerings, increasing our user base and/or generating
revenues. We cannot be certain that we will be able to obtain and maintain licenses and related approvals
necessary to conduct our DFS, Sportsbook and iGaming operations. Any failure to obtain and maintain licenses,
registrations, permits or approvals could have a material adverse effect on our business, financial condition,
results of operations and prospects.

DraftKings and SBT have been the subject of governmental investigations and inquiries with respect to
the operation of their businesses and we could be subject to future governmental investigations and inquiries,
legal proceedings and enforcement actions. Any such investigation, inquiry, proceeding or action, could
adversely affect our business.

DraftKings and SBT have received formal and informal inquiries from time to time, from government
authorities and regulators, including tax authorities and gaming regulators, regarding compliance with laws and
other matters, and we may receive such inquiries in the future, particularly as we grow and expand our
operations. Violation of existing or future regulations, regulatory orders or consent decrees could subject us to
substantial monetary fines and other penalties that could negatively affect our financial condition and results of
operations. In addition, it is possible that future orders issued by, or inquiries or enforcement actions initiated by,
government or regulatory authorities could cause us to incur substantial costs, expose us to unanticipated liability
or penalties, or require us to change our business practices in a manner materially adverse to our business.

Participation in the sports betting industry will expose us to trading, liability management and pricing
risk. We may experience lower than expected profitability and potentially significant losses as a result of a
failure to determine accurately the odds in relation to any particular event and/or any failure of its sports risk
management processes.

DraftKings’ fixed-odds betting products involve betting where winnings are paid on the basis of the stake
placed and the odds quoted. Odds are determined with the objective of providing an average return to the
bookmaker over a large number of events and therefore, over the long term, our gross win percentage has
remained fairly constant. However, there can be significant variation in gross win percentage event-by-event and
day-by-day. DraftKings has systems and controls that seek to reduce the risk of daily losses occurring on a gross-
win basis, but there can be no assurance that these will be effective in reducing our exposure, and consequently
our exposure to this risk in the future. As a result, in the short term, there is less certainty of generating a positive
gross win, and we may experience (and DraftKings has from time to time experienced) significant losses with
respect to individual events or betting outcomes, in particular if large individual bets are placed on an event or
betting outcome or series of events or betting outcomes. Odds compilers and risk managers are capable of human
error, thus even allowing for the fact that a number of betting products are subject to capped pay-outs, significant
volatility can occur. In addition, it is possible that there may be such a high volume of trading during any
particular period that even automated systems would be unable to address and eradicate all risks. Any significant
losses on a gross-win basis could have a material adverse effect on our business, financial condition and results of
operations. In addition, if a jurisdiction where we hold or wish to apply for a license imposes a high turnover tax
for betting (as opposed to a gross-win tax), this too would impact profitability, particularly with high value/low
margin bets, and likewise have a material adverse effect on our business.

Palpable (obvious) errors in Sportsbook odds making occasionally occur in the normal course of
business, sometimes for large liabilities. While it is a worldwide standard business practice to void bets
associated with palpable errors or to correct the odds, there is no guarantee regulators will approve voiding
palpable errors moving forward in every case.

DraftKings’ Sportsbook offers a huge spectrum of betting markets across dozens of sports, and the odds are
set through a combination of algorithmic and manual odds making. Bet acceptance is also a combination of
automatic and manual acceptance. In some cases, the odds offered on the website constitute an obvious error.
Examples of such errors are inverted lines between teams, or odds that are significantly different from the true
odds of the outcome in a way that all reasonable persons would agree is an error. It is commonplace virtually
worldwide for operators to void bets associated with such palpable errors, and in most mature jurisdictions these
bets can be voided without regulatory approval at operator discretion. In the U.S., it is unclear long term if state-
by-state regulators will consistently approve voids or re-setting odds
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to correct odds on such bets. In some cases, we require regulatory approval to void palpable errors ahead of time.
If regulators were to not allow voiding of bets associated with large obvious errors in odds making, New
DraftKings could be subject to covering significant liabilities.

DraftKings follows the industry practice of restricting and managing betting limits at the individual
customer level based on individual customer profiles and risk level to the enterprise; however there is no
guarantee that states will allow operators such as DraftKings to limit on the individual customer level.

Similar to a credit card company managing individual risk on the customer level through credit limits, it is
customary for sports betting operators to manage customer betting limits at the individual level to manage
enterprise risk levels. DraftKings believes this practice is beneficial overall, because if it were not possible, the
betting options would be restricted globally and limits available to customers would be much lower to insulate
overall risk due to the existence of a very small segment of highly sophisticated syndicates and algorithmic
bettors, or bettors looking to take advantage of site errors and omissions. We believe virtually all operators
balance taking reasonable action from all customers against the risk of individual customers significantly harming
the business viability. We cannot assure you that all state legislation and regulators will always allow operators to
execute limits at the individual customer level, or at their sole discretion.

Negative events or negative media coverage relating to, or a declining popularity of, daily fantasy sports,
sports betting, the underlying sports or athletes, online sports betting or iGaming in particular, or other
negative coverage may adversely impact our ability to retain or attract users, which could have an adverse
impact on our business.

Public opinion can significantly influence our business. Unfavorable publicity regarding us, for example, our
product changes, product quality, litigation, or regulatory activity, or regarding the actions of third parties with
whom we have relationships or the underlying sports (including declining popularity of the sports or athletes)
could seriously harm our reputation. In addition, a negative shift in the perception of sports betting and iGaming
by the public or by politicians, lobbyists or others could affect future legislation of sports betting and iGaming,
which could cause jurisdictions to abandon proposals to legalize sports betting and iGaming, thereby limiting the
number of jurisdictions in which we can operate. Furthermore, illegal betting activity by athletes could result in
negative publicity for our industry and could harm our brand reputation. Negative public perception could also
lead to new restrictions on or to the prohibition of iGaming or sports betting in jurisdictions in which we
currently operate. Such negative publicity could also adversely affect the size, demographics, engagement, and
loyalty of our customer base and result in decreased revenue or slower user growth rates, which could seriously
harm our business.

We may have difficulty accessing the service of banks, credit card issuers and payment processing
services providers, which may make it difficult to sell our products and services.

Although financial institutions and payment processors are permitted to provide services to us and others in
our industry, banks, credit card issuers and payment processing service providers may be hesitant to offer banking
and payment processing services to real money gaming and fantasy sports businesses. Consequently, those
businesses involved in our industry, including DraftKings, may encounter difficulties in establishing and
maintaining banking and payment processing relationships with a full scope of services and generating market
rate interest. If we were unable to maintain DraftKings’ bank accounts or our users were unable to use their credit
cards, bank accounts or e-wallets to make deposits and withdrawals from our platforms it would make it difficult
for us to operate our business, increase our operating costs, and pose additional operational, logistical and

security challenges which could result in an inability to implement our business plan.
The increases in legal, acc ing and compliance expenses that will result from the Business
Combination may be greater than we anticipate.

As a result of the Business Combination New DraftKings will become a public company, and as such (and
particularly after we are no longer an “emerging growth company”), will incur significant legal, accounting and
other expenses that DraftKings and SBT did not incur as private companies. We will be subject to the reporting
requirements of the Exchange Act, and will be required to comply with the applicable requirements of the
Sarbanes-Oxley Act and the Dodd-Frank Wall Street Reform and Consumer
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Protection Act, as well as the rules and regulations subsequently implemented by the SEC and the listing
standards of The Nasdaq Stock Market, including changes in corporate governance practices and the
establishment and maintenance of effective disclosure and financial controls. Our management and other
personnel will need to devote a substantial amount of time to these compliance initiatives. Moreover, these rules
and regulations will increase DraftKings” and SBT’s historical legal and financial compliance costs and will
make some activities more time-consuming and costly. For example, we expect that these rules and regulations
may make it more difficult and more expensive for us to obtain director and officer liability insurance than
DraftKings and SBT obtained as private companies, and could also make it more difficult for us to attract and
retain qualified members of our Board as compared to DraftKings and SBT as private companies. In particular,
we expect to incur significant expenses and devote substantial management effort toward ensuring compliance
with the requirements of Section 404 of the Sarbanes-Oxley Act, which will increase when we are no longer an
“emerging growth company.” We will need to hire additional accounting and financial staff with appropriate
public company experience and technical accounting knowledge and maintain an internal audit function.
Moreover, we could incur additional compensation costs in the event that we decide to pay cash compensation
closer to that of other public companies, which would increase our general and administrative expenses and could
materially and adversely affect our profitability. We are evaluating these rules and regulations, and cannot predict
or estimate the amount of additional costs we may incur or the timing of such costs.

As private companies, DraftKings and SBT have not been required to document and test their internal
controls over financial reporting nor has their management been required to certify the effectiveness of their
internal controls and their auditors have not been required to opine on the effectiveness of their internal
control over financial reporting. Failure to maintain adequate financial, information technology and
management processes and controls could result in material weaknesses which could lead to errors in our
financial reporting, which could adversely affect our business.

DraftKings and SBT have not been required to document and test their internal controls over financial
reporting nor has their management been required to certify the effectiveness of their internal controls and their
auditors have not been required to opine on the effectiveness of our internal control over financial reporting.
Similarly, as an “emerging growth company,” DEAC has so far been exempt from the SEC’s internal control
reporting requirements. New DraftKings may lose its emerging growth company status and become subject to the
SEC’s internal control over financial reporting management and auditor attestation requirements in the year in
which it is deemed to be a large accelerated filer, which would occur once it is subject to Exchange Act reporting
requirements for 12 months, has filed at least one SEC annual report and the market value of its common equity
held by non-affiliates exceeds $700 million as of the end of the prior fiscal year’s second fiscal quarter. If New
DraftKings is unable to certify the effectiveness of its internal controls, or if New DraftKings’ internal controls
have a material weakness, New DraftKings could be subject to regulatory scrutiny and a loss of confidence by
stakeholders, which could harm New DraftKings’ business and adversely affect the market price of New
DraftKings common stock.

Continued growth and success will depend on the performance of the current and future employees of
DraftKings and SBT, including certain key employees. Recrui t and r ion of these individuals is vital
to growing our business and meeting our business plans. The loss of any of our key executives or other key
employees could harm our business.

‘We will depend on a limited number of key personnel to manage and operate our business, including
DraftKings’ co-founders, our Chief Financial Officer and our Chief Legal Officer. The leadership of the current
executive officers of DraftKings has been a critical element of DraftKings’ success and the departure, death or
disability of any one of our executive officers or other extended or permanent loss of any of their services, or any
negative market or industry perception with respect to any of them or their loss, could have a material adverse
effect on our business. We are the beneficiary of a $2 million key man insurance policy covering our Chief
Executive Officer, but we are not protected by key man or similar life insurance covering other executive officers
or members of senior management.

In addition, certain of DraftKings and SBT’s other employees have made significant contributions to their
growth and success. We believe our success and our ability to compete and grow will depend in large part on the
efforts and talents of our employees and on our ability to retain highly skilled personnel. The
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competition for these types of personnel is intense and we compete with other potential employers for the
services of our employees. As a result, we may not succeed in retaining the executives and other key employees
that we need. Employees, particularly analysts and engineers, are in high demand, and we devote significant
resources to identifying, hiring, training, successfully integrating and retaining these employees. We cannot
provide assurance that we will be able to attract or retain such highly qualified personnel in the future. In
addition, the loss of employees or the inability to hire additional skilled employees as necessary could result in
significant disruptions to our business, and the integration of replacement personnel could be time-consuming
and expensive and cause additional disruptions to our business.

All Named Executive Officers (as defined below) are employees-at-will and do not have employment
agreements with DraftKings. Prior to the completion of the Business Combination, New DraftKings may enter
into employment with certain of its key executive officers, including the Named Executive Officers. We cannot
assure you that any such agreements with New DraftKings will be executed, and if so, what the terms and
conditions of any such agreements would be. The unexpected loss of services of one or more of these key
employees could have a material adverse effect on our business, financial condition, results of operations and
prospects.

Additionally, as we grow and develop the infrastructure of a public company, we may find it difficult to
maintain DraftKings’ entrepreneurial, innovative and team-based culture. Our retention and recruiting may
require significant increases in compensation expense as we transition to a public company, which would
adversely affect our results of operation. Moreover, there may also be disparities of wealth between those of our
employees who were employees of DraftKings or SBT prior to the Business Combination and those who join us
after the Closing, which may harm our culture and relations among employees.

If we do not succeed in attracting, hiring, and integrating excellent personnel, or retaining and motivating
existing personnel, we may be unable to grow effectively and our business could be seriously harmed.

In some jurisdictions our key executives, certain employees or other individuals related to the business
will be subject to licensing or compliance requir Failure by such individuals to obtain the necessary
licenses or comply with individual regulatory obligations, could cause the business to be non-compliant with
its obligations, or imperil its ability to obtain or maintain licenses necessary for the conduct of the business. In
some cases, the remedy to such situation may require the removal of a key executive or employee.

As part of obtaining real money gaming licenses, the responsible gaming authority will generally determine
suitability of certain directors, officers and employees and, in some instances, significant shareholders. The
criteria used by gaming authorities to make determinations as to who requires a finding of suitability or the
suitability of an applicant to conduct gaming operations varies among jurisdictions, but generally requires
extensive and detailed application disclosures followed by a thorough investigation. Gaming authorities have
broad discretion in determining whether an applicant should be found suitable to conduct operations within a
given jurisdiction. If any gaming authority with jurisdiction over our business were to find an applicable officer,
director, employee or significant shareholder of ours unsuitable for licensing or unsuitable to continue having a
relationship with us, we would be required to sever our relationship with that person. Furthermore, such gaming
authorities may require us to terminate the employment of any person who refuses to file required applications.
Either result could have a material adverse effect on our business, operations and prospects. Additionally, a
gaming regulatory body may refuse to issue or renew a gaming license or restrict or condition the same, based on
the past or present activities of DraftKings, SBT, or our current or former directors, officers, employees,
shareholders or third parties with whom we have relationships, which could adversely affect our operations or
financial condition. If additional gaming regulations are adopted in a jurisdiction in which we operate, such
regulations could impose restrictions or costs that could have a significant adverse effect on us. From time to
time, various proposals are introduced in the legislatures of some of the jurisdictions in which we have existing or
planned operations that, if enacted, could adversely affect our directors, officers, key employees, or other aspects
of the company’s operations. To date, we have obtained all governmental licenses, findings of suitability,
registrations, permits and approvals necessary for our operations. However, we can give no assurance that any
additional licenses, permits and approvals that may be required will be given or that
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existing ones will be renewed or will not be revoked. Renewal is subject to, among other things, continued
satisfaction of suitability requirements of our directors, officers, key employees and shareholders. Any failure to
renew or maintain our licenses or to receive new licenses when necessary would have a material adverse effect on
us.

Due to the nature of our business, we are subject to taxation in a number of jurisdictions and changes in,
or new interpretation of, tax laws, tax rulings or their application by tax authorities could result in additional
tax liabilities and could materially affect our financial condition and results of operations. SBT’s historic
operating structure afforded it a relatively low effective corporate tax rate, and we expect following the
completion of the Business Combination the combined company will have a higher effective corporate tax
rate.

Our tax obligations will be varied and include U.S. federal, state and international taxes due to the nature of
the DraftKings and SBT business. The tax laws that will be applicable to our business are subject to
interpretation, and significant judgment will be required in determining our worldwide provision for income
taxes. In the course of our business, there will be many transactions and calculations where the ultimate tax
determination is uncertain. For example, compliance with the 2017 United States Tax Cuts and Jobs Act
(“TCJA”) may require the collection of information not regularly produced within our Company, the use of
estimates in our consolidated financial statements, and the exercise of significant judgment in accounting for its
provisions. As regulations and guidance evolve with respect to the TCJA, and as we gather more information and
perform more analysis, our results may differ from previous estimates and may materially affect our consolidated
financial statements.

The gaming industry represents a significant source of tax revenue to the jurisdictions in which we will
operate. Gaming companies and business-to-business providers in the gaming industry (directly and/or indirectly
by way of their commercial relationships with operators) are currently subject to significant taxes and fees in
addition to normal corporate income taxes, and such taxes and fees are subject to increase at any time. From time
to time, various legislators and other government officials have proposed and adopted changes in tax laws, or in
the administration or interpretation of such laws, affecting the gaming industry. In addition, any worsening of
economic conditions and the large number of jurisdictions with significant current or projected budget deficits
could intensify the efforts of governments to raise revenues through increases in gaming taxes and/or other taxes.
It is not possible to determine with certainty the likelihood of changes in tax laws or in the administration or
interpretation or enforcement of such laws. Any material increase, or the adoption of additional taxes or fees,
could have a material adverse effect on our business, financial condition, results of operations and prospects.

Additionally, tax authorities may impose indirect taxes on Internet-related commercial activity based on
existing statutes and regulations which, in some cases, were established prior to the advent of the Internet. Tax
authorities may interpret laws originally enacted for mature industries and apply it to newer industries, such as
DraftKings. The application of such laws may be inconsistent from jurisdiction to jurisdiction. Our in-jurisdiction
activities may vary from period to period which could result in differences in nexus from period to period. As of
September 30, 2019 and December 31, 2018, DraftKings’ estimated contingent liability for indirect tax liabilities
was $34.6 million and $27.2 million, respectively. DraftKings’ estimated contingent liability for indirect taxes
represents its best estimate of tax liability for jurisdictions in which it believes taxation is probable.

‘We are subject to periodic review and audit by domestic and foreign tax authorities. Tax authorities may
disagree with certain positions DraftKings or SBT has taken or that we will take, and any adverse outcome of
such a review or audit could have a negative effect on our business, financial condition and results of operations.
Although we believe that our tax provisions, positions and estimates are reasonable and appropriate, tax
authorities may disagree with certain positions we have taken. In addition, economic and political pressures to
increase tax revenue in various jurisdictions may make resolving tax disputes favorably more difficult.
DraftKings is currently under Internal Revenue Service audit for prior tax years, with the primary unresolved
issues relating to excise taxation of fantasy sports contests and informational reporting and withholding. The final
resolution of that audit, and other audits or litigation, may differ from the amounts recorded in DraftKings’
consolidated financial statements included herein and may materially affect our consolidated financial statements
in the period or periods in which that determination is made.
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Although SBT’s corporate and tax structure resulted in relatively low effective corporate tax rate for the
business, we cannot guarantee the same tax efficiency upon the completion of the Business Combination due to
the change in corporate structures, as well as developments in the cross-border taxation of international
businesses with particular focus on the digital economy, as contemplated under the Base Erosion and Profit
Shifting project and transfer pricing legislation. Further, in light of such structure, the combined business may be
exposed to a substantial tax liability if the relevant authorities raise claims with regards to SBT’s tax status in
various jurisdictions, including in particular the manner in which it allocated or allocates profit amongst relevant
jurisdictions for tax purposes.

Failure to protect or enforce our intellectual property rights or the costs involved in such enforcement
could harm our business, financial condition and results of operations.

We will rely on trademark, copyright, patent, trade secret, and domain-name-protection laws to protect our
proprietary rights. In the United States and internationally, DraftKings and SBT have filed various applications to
protect aspects of their intellectual property, and currently hold a number of issued patents in multiple
jurisdictions. In the future we may acquire additional patents or patent portfolios, which could require significant
cash expenditures. However, third parties may knowingly or unknowingly infringe our proprietary rights, third
parties may challenge proprietary rights held by us, and pending and future trademark and patent applications
may not be approved. In addition, effective intellectual property protection may not be available in every country
in which we operate or intend to operate our business. In any of these cases, we may be required to expend
significant time and expense to prevent infringement or to enforce our rights. There can be no assurance that
others will not offer products or services that are substantially similar to ours and compete with our business.

Circumstances outside our control could pose a threat to our intellectual property rights. For example,
effective intellectual property protection may not be available in the United States or other countries from which
our DFS, Sportsbook and iGaming product offerings or platforms are accessible. Also, the efforts we have taken
to protect our proprietary rights may not be sufficient or effective. Any significant impairment of our intellectual
property rights could harm our business or our ability to compete. Also, protecting our intellectual property rights
is costly and time-consuming. Any unauthorized disclosure or use of our intellectual property could make it more
expensive to do business, thereby harming our operating results. Furthermore, if we are unable to protect our
proprietary rights or prevent unauthorized use or appropriation by third parties, the value of our brand and other
intangible assets may be diminished, and competitors may be able to more effectively mimic our offerings and
service. Any of these events could seriously harm our business.

We will rely on licenses to use the intellectual property rights of third parties which are incorporated into
our products and services. Failure to renew or expand existing licenses may require us to modify, limit or
discontinue certain offerings, which could materially affect our business, financial condition and results of
operations.

‘We will rely on products, technologies and intellectual property that we license from third parties, for use in
our business-to-business and business-to-consumers offerings. Substantially all of our offerings and services use
intellectual property licensed from third parties. The future success of our business may depend, in part, on our
ability to obtain, retain and/or expand licenses for popular technologies and games in a competitive market. We
cannot assure that these third-party licenses, or support for such licensed products and technologies, will continue
to be available to us on commercially reasonable terms, if at all. In the event that we cannot renew and/or expand
existing licenses, we may be required to discontinue or limit our use of the products that include or incorporate
the licensed intellectual property.

Some of our license agreements contain minimum guaranteed royalty payments to the third party. If we are
unable to generate sufficient revenue to offset the minimum guaranteed royalty payments, it could have a material
adverse effect on our results of operations, cash flows and financial condition. Our license agreements generally
allow for assignment in the event of a strategic transaction but contain some limited termination rights post-
assignment. Certain of our license agreements grant the licensor rights to audit our use of their intellectual
property. Disputes with licensors over uses or terms could result in the payment of additional royalties or
penalties by us, cancellation or non-renewal of the underlying license or litigation.
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The regulatory review process and licensing requirements also may preclude us from using technologies
owned or developed by third parties if those parties are unwilling to subject themselves to regulatory review or do
not meet regulatory requirements. Some gaming authorities require gaming manufacturers to obtain approval
before engaging in certain transactions, such as acquisitions, mergers, reorganizations, financings, stock offerings
and share repurchases. Obtaining such approvals can be costly and time consuming, and we cannot assure that
such approvals will be granted or that the approval process will not result in delays or disruptions to our strategic
objectives.

Our insurance may not provide adequate levels of coverage against claims.

We intend to maintain insurance that we believe is customary for businesses of our size and type. However,
there are types of losses we may incur that cannot be insured against or that we believe are not economically
reasonable to insure. Moreover, any loss incurred could exceed policy limits and policy payments made to us may
not be made on a timely basis. Such losses could adversely affect our business prospects, results of operations,
cash flows and financial condition.

Risk Factors Relating to the Business Combination and Integration of DraftKings’ and SBTech’s
Businesses

Each of DEAC, DraftKings and SBT have incurred and will incur substantial costs in connection with
the Business Combination and related transactions, such as legal, accounting, consulting and financial
advisory fees.

As part of the Business Combination, each of DEAC, DraftKings and SBT are utilizing professional service
firms for legal, accounting and financial advisory. Although the parties have been provided with estimates of the
costs for each advisory firm, the total actual costs may exceed those estimates. In addition, DraftKings is
retaining consulting services to assist in the integration of the businesses, including but not limited to
organizational decisions, combined company business process design, cultural integration and go-to-market
integration. These consulting services may extend beyond the current estimated time frame thus resulting in
higher than expected costs.

While DEAC, DraftKings and SBT work to complete the Business Combination and integrate the
DraftKings and SBT busil and operati t’s focus and resources may be diverted from
operational matters and other strategic opportunities.

S

Successful integration of SBT’s operations, sports betting and gaming technology and personnel into those
of DraftKings may place a significant burden on management and other internal resources. The diversion of
management’s attention and any difficulties encountered in the transition and integration process could harm New
DraftKings’ business, financial condition, results of operations and prospects. In addition, uncertainty about the
effect of the Business Combination on DraftKings’ and SBT’s systems, employees, customers, partners, and other
third parties, including regulators, may have an adverse effect on New DraftKings. These uncertainties may
impair New DraftKings’ ability to attract, retain and motivate key personnel for a period of time after the
Business Combination.

Furthermore, the overall integration of the businesses may result in material unanticipated problems,
expenses, liabilities, competitive responses, and loss of customers and other relationships. The difficulties of
combining the operations of the companies include, among others, difficulties in integrating operations and
systems; conforming standards, controls, procedures and accounting and other policies, business cultures and
compensation structures; assimilating employees, including possible culture conflicts and different opinions on
technical decisions and product roadmaps; managing the expanded operations of a larger and more complex
company, including coordinating a geographically dispersed organization; and keeping existing customers and
obtaining new customers. Many of these factors will be outside our control and any one of them could result in
increased costs, decreases in the amount of expected revenues and diversion of management’s time and energy,
which could materially impact New DraftKings’ business, financial condition and results of operations.
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DraftKings’ and SBT’s operations may be restricted during the pendency of the Business Combination
pursuant to terms of the BCA.

Prior to the consummation of the Business Combination, SBT is subject to customary interim operating
covenants relating to carrying on its business in the ordinary course of business and is also subject to customary
restrictions on actions that may be taken during such period. As a result, SBT may be unable, during the
pendency of the Business Combination, to make certain acquisitions and capital expenditures, borrow money and
otherwise pursue other actions, even if such actions would prove beneficial.

DraftKings is also subject to certain interim operating covenants and restrictions relating to fundamental
changes to its business and capital structure prior to the consummation of the Business Combination. DraftKings
may be unable, during the pendency of the Business Combination, to undertake certain actions in connection with
making dividends or reducing share capital and otherwise pursue other actions, even if such actions would prove
beneficial.

Uncertainty about the effect of the Business Combination may affect our ability to retain key employees
and integrate management structures and may materially impact the management, strategy and results of our
operation as a combined company.

Uncertainty about the effect of the Business Combination on DraftKings’ and SBT’s business, employees,
customers, third parties with whom DraftKings and SBT have relationships, and other third parties, including
regulators, may have an adverse effect on New DraftKings. These uncertainties may impair New DraftKings’
ability to attract, retain and motivate key personnel for a period of time after the Business Combination. If key
employees depart because of issues related to the uncertainty and difficulty of integration or a desire not to
remain with New DraftKings, our business could be harmed.

We may incur successor liabilities due to conduct arising prior to the completion of the Business
Combination.

New DraftKings may be subject to certain liabilities of DraftKings and SBT. DraftKings and SBT at times
may each become subject to litigation claims in the operation of its business, including, but not limited to, with
respect to employee matters and contract matters. From time to time, DraftKings and SBT may also face
intellectual property infringement, misappropriation, or invalidity/non-infringement claims from third parties, and
some of these claims may lead to litigation. DraftKings and SBT may initiate claims to assert or defend their own
intellectual property against third parties. Any litigation may be expensive and time-consuming and could divert
management’s attention from its business and negatively affect its operating results or financial condition. The
outcome of any litigation cannot be guaranteed and adverse outcomes can affect New DraftKings, DraftKings
and SBT negatively.

DraftKings and SBT may also face inquiry and investigation by governmental authorities, which could in
turn lead to fines, as the regulatory landscape of sport betting and iGaming changes.

Some of DraftKings’ or SBT’s existing agreements contain change in control or early termination rights
that may be implicated by the Business Combination.

Parties with which DraftKings or SBT currently does business or may do business in the future, including
customers and suppliers, may experience uncertainty associated with the Business Combination, including with
respect to current or future business relationships with DraftKings, SBT and New DraftKings. As a result, the
business relationships of DraftKings or SBT may be subject to disruptions if customers, suppliers or others
attempt to negotiate changes in existing business relationships or consider entering into business relationships
with parties other than DraftKings, SBT and New DraftKings. For example, certain customers, suppliers and
third-party providers may have contractual consent rights or termination rights that may be triggered by a change
of control or assignment of the rights and obligations of contracts that will be transferred in the Business
Combination. These disruptions could harm our relationships with existing third parties with whom DraftKings
and SBT have relationships and preclude us from attracting new third parties, all of which could have a material
adverse effect on our business, financial condition and results of operations, cash flows, and/or share price of
New DraftKings. The effect of such disruptions could be exacerbated by a delay in the consummation of the
Business Combination.
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Some of DraftKings’ or SBT’s relationships with its cu s and suppliers may experience disruptions

/o

in connection with the Business Combination, which may limit New DraftKings’ business.

Parties with which DraftKings or SBT currently does business or may do business in the future, including
customers and suppliers, may experience uncertainty associated with the Business Combination, including with
respect to future business relationships with the other or with New DraftKings. As a result, the business
relationships of DraftKings, SBT and New DraftKings may be subject to disruptions if customers, suppliers, or
others attempt to renegotiate changes in existing business relationships or consider entering into business
relationships with parties other than DraftKings, SBT or New DraftKings, in respect of DraftKings, SBT or New
DraftKings. For example, certain customers and collaborators of DraftKings or SBT may exercise contractual
termination rights as they arise or elect to not renew contracts with DraftKings or SBT. These disruptions could
harm relationships with existing customers, suppliers or others and preclude us from attracting new users, all of
which could have a material adverse effect on our business, financial condition and results of operations of
DraftKings, SBT or New DraftKings. The effect of such disruptions could be exacerbated by a delay in the
consummation of the Business Combination.

SBT’s and DraftKings’ licenses and applications for licenses in certain jurisdictions may be subject to a
review procedure or an ownership change consent requirement by regulators as a result of the Business
Combination (including following its consummation), which could result in a license or application being

delayed, canceled, withheld, or subjected to additional requir ts or conditi

Both SBT and DraftKings hold certain licenses and have filed certain applications for licenses to operate
iGaming and sports-betting products in various jurisdictions. The regulatory bodies that oversee and issue these
licenses and review such applications regularly review corporate transactions involving ownership changes to
determine whether the ownership changes have any impact on current licenses held by, or applications pending
with respect to, either company. Such regulatory bodies also have broad discretion in determining whether to
deny applications, cancel existing licenses, withhold new licenses or require the businesses to comply with
additional conditions as a result of a business combination. We cannot assure you that we will be able to obtain
regulatory review of our applications or licenses in a timely fashion or without any limitations as a result of the
Business Combination.

Although DraftKings g t and the g t of SBT expect that the Business Combination
will produce substantial synergies, the integration of the two companies, incorporated in different countries,
with geographically dispersed operations, and with different business cultures and compensation structures,
presents significant management challenges. There can be no assurance that this integration, and the
synergies expected to result from that integration, will be achieved as rapidly or to the extent currently

anticipated.

The Business Combination involves the integration of two businesses that currently operate as independent
businesses. Each of the companies will be required to devote management attention and resources to integrating
their business practices and operations following the Closing, and prior to the Business Combination,
management attention and resources will be required to plan for such integration. The companies may encounter
potential difficulties in the integration process including the following:

« the inability to successfully integrate the two businesses, including operations, technologies, products
and services, in a manner that permits DraftKings, SBT or New DraftKings to achieve the cost savings
and operating synergies anticipated to result from the Business Combination, which could result in the
anticipated benefits of the Business Combination not being realized partly or wholly in the time frame
currently anticipated or at all;

¢ the loss of customers as a result of certain customers of either or both of the two businesses deciding
not to continue to do business with DraftKings or SBT, or deciding to decrease their amount of business
in order to reduce their reliance on a single company;

¢  the necessity of coordinating geographically separated organizations, systems and facilities;

«  potential unknown liabilities and unforeseen expenses, delays or regulatory conditions associated with
the Business Combination;

« the integration of personnel with diverse business backgrounds and business cultures, while
maintaining focus on providing consistent, high-quality products and services;
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« the consolidation and rationalization of information technology platforms and administrative
infrastructures as well as accounting systems and related financial reporting activities;

« the potential weakening of relationships with regulators; and

¢ the challenge of preserving important relationships of both DraftKings and SBT and resolving potential
conflicts that may arise.

Furthermore, it is possible that the integration process could result in the loss of talented employees or
skilled workers of DraftKings and SBT. The loss of talented employees and skilled workers could adversely
affect DraftKings’, SBT’s or New DraftKings’ ability to successfully conduct their respective businesses because
of such employees’ experience and knowledge of the respective business. In addition, DraftKings, SBT, or New
DraftKings could be adversely affected by the diversion of management’s attention and any delays or difficulties
encountered in connection with the integration of DraftKings and SBT. The process of integrating operations
could cause an interruption of, or loss of momentum in, the activities of the businesses. If DraftKings, SBT or
New DraftKings experience difficulties with the integration process, the anticipated benefits of the Business
Combination may not be realized fully or at all, or may take longer to realize than expected. These integration
matters could have an adverse effect on the business, results of operations, financial condition or prospects of
DraftKings, SBT, or New DraftKings during this transition period and for an undetermined period after
completion of the Business Combination.

SBT’s business includes a B2B business model, primarily in international jurisdictions, which business
depends on the underlying financial performance of its direct operators and its resellers. As a material part of
SBT’s revenue is currently generated through resellers and a few large direct operators, a decline in such
resellers’ or direct operators’ financial performance or a termination of some or all of the agreements with
such resellers or operators could have a material adverse effect on SBT’s or New DraftKings’ business.

SBT offers their services direct to operators in Europe and uses a reseller model in Asia. SBT’s financial
performance depends on the underlying financial performance of its direct operators and its resellers. An adverse
decline in the underlying financial performance of key SBT operators or resellers, or a termination of some or all
of the agreements with such resellers or operators, could have a material adverse effect on SBT’s or New
DraftKings’ business.

Given the increased number of jurisdictions in which we will operate after the Business Combination, we
may experience delays in the licensing application and approval process, depending on the regulatory
requirements in each relevant jurisdiction.

Regulated gaming license applications frequently involve an in-depth suitability review of the applicant’s
business and associated individuals including certain officers, directors, key employees and significant
shareholders. These applications take substantial time to prepare and submit, often requiring the production of
multiple years” worth of business and personal financial records and disclosures which take considerable time to
compile, followed by the regulator’s investigatory process which may take months or even years to complete.
Due to the increased number of jurisdictions in which we will operate after the Business Combination, as well as
additional jurisdictions which may pass laws authorizing and requiring licensure to operate sports betting,
iGaming or daily fantasy sports, we may experience delays in the licensing application and approval process due
to the volume of application materials we must prepare and submit and the number of jurisdictions for which
information is required. Many jurisdictions in which we are already licensed will require additional applications
and disclosures as a result of the Business Combination which may also contribute to delays in the licensing
application and approval process in additional jurisdictions.

SBT has historically relied on a less formal financial reporting system and only began integrating a
group-wide consistent financial reporting system recently, which may affect our ability to report historical
financial performance accurately.

In January 2018, SBT implemented a global enterprise resource planning system which produces periodic
consolidated financial reports. Prior to January 2018, SBT relied on internally generated financial
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reporting which consolidated a number of financial booking systems. It is possible that historical financial
information was not fully aligned from the less formal system to the new system, which could affect the accuracy
of historical financial information.

SBT’s growth depends on its ability to develop and sell competitive products and services. As the industry
matures, increased competition and price pressures may materialize.

SBT’s financial performance and future growth prospects are partly dependent on its ability to develop
competitive products and services for license to operators and resellers. However, there is no certainty that SBT
will be able to develop products and services in a timely manner that its customers will want to purchase. In
addition, the global online gaming industry is becoming increasingly more characterized by competitive pressures
and failure by SBT to develop and sell appropriately competitive and priced products and services could
negatively impact SBT’s financial performance.

SBT’s business, which includes significant international operations, is likely to expose New DraftKings to
foreign currency transaction and translation risks. As a result, changes in the valuation of the U.S. dollar in
relation to other currencies could have positive or negative effects on New DraftKings’ profit and financial
position.

SBT’s global operations are likely to expose New DraftKings to foreign currency transaction and translation
risks. Currency transaction risk occurs in conjunction with purchases and sales of products and services that are
made in currencies other than the local currency of the subsidiary involved, for example if the parent company
pays, or transfers U.S. dollars to a subsidiary in order to fund its expenses in local currencies. Currency
translation risks occurs when the income statement and balance sheet of a foreign subsidiary is converted into
currencies other than the local currency of the company involved, for example when the results of these
subsidiaries are consolidated in the results of a parent company with a different reporting currency. As a result,
SBT has historically been, and New DraftKings is expected to be, exposed to adverse movements in foreign
currency exchange rates, which may adversely impact New DraftKings’ financial positions and results of
operations.

Due to SBT’s global presence, a significant majority of its revenues, operating expenses and assets and
liabilities are non-U.S. dollar denominated and therefore subject to foreign currency fluctuation once
consolidated in New DraftKings, whose functional currency is expected to be the U.S. dollar. New DraftKings
will face exposure to currency exchange rates as a result of the growth in its non-U.S. dollar denominated
operating expense across Europe. For example, an increase in the value of non-U.S. dollar currencies against the
U.S. dollar could increase costs for delivery of products, services and also increase cost of local operating
expenses and procurement of materials or services that New DraftKings must purchase in foreign currencies by
increasing labor and other costs that are denominated in such local currencies. These risks related to exchange
rate fluctuations may increase in future periods as New DraftKings’ operations outside of the United States
expand.

New DraftKings’ foreign currency exposure will reflect SBT’s historical operations, which have been
primarily in Euro (reflecting over 90% of its revenue in all reporting periods), and is SBT’s functional and
reporting currency, and the British pound (which accounted for 8.6% and 5.0% of SBT’s revenue in the
nine months ended September 30, 2019 and the year ended December 31, 2018, respectively). See “SBT's
Management s Discussion and Analysis of Financial Condition and Results of Operations — Quantitative and
Qualitative Disclosures about Market Risk— Foreign Currency Exchange Rate Risk.” SBT has not historically
hedged its foreign currency transaction or translation exposure, though New DraftKings may consider doing so in
the future. Foreign currency exchange rate volatility, as well as the cost of any hedging arrangements entered into
in the future, may negatively affect New DraftKings’ financial position and results of operations, and may
adversely impact the comparability of results between periods.

DraftKings depends on the Kambi platform to operate its Sportsbook and, following the completion of the
Business Combination, we intend to transition these operations to the SBT platform over time. As we plan and
implement this transition, we may face a range of issues including the possibility that we may suffer service
disruptions or impediments that make it more difficult for our customers to access our product offerings, all
which could have a material adverse effect on our business, financial condition and results of operations.

DraftKings currently depends on Kambi and their platform to operate its Sportsbook product offering;
however, following the completion of the Business Combination, we intend to transition the
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Sportsbook platform to that of SBT’s over time. Any transition of the Sportsbook platform currently provided by
Kambi to that of SBT’s will be difficult to implement and could cause us to incur significant time and expense.
‘We have committed to pay Kambi a percentage of contractual net gaming revenue that tiers depending on volume
over the next four years with the ability to terminate early after December 2020. Given this, any significant
disruption of, or interference with, our use of Kambi would negatively impact our operations and our business
could be seriously harmed. If our users are not able to access Sportsbook or encounter difficulties in doing so, we
may lose users, and our business, financial condition and results of operations could be adversely affected.

In addition, Kambi may take actions beyond our control that could seriously harm our business, including
discontinuing or limiting our access to their sports betting platform; increasing pricing terms; terminating or
seeking to terminate our contractual relationship altogether; establishing more favorable relationships with one or
more of our competitors; or modifying or interpreting its terms of service or other policies in a manner that
impacts our ability to run our business and operations.

Risk Factors Relating to DEAC and the Business Combination

Directors and officers of DEAC have potential conflicts of interest in recommending that stockholders
vote in favor of approval of the Business Combination and approval of the other proposals described in this
proxy statement/prospectus.

When considering DEAC’s board of directors’ recommendation that its stockholders vote in favor of the
approval of the Business Combination, DEAC Stockholders should be aware that directors and officers of DEAC
have interests in the Business Combination that may be different from, or in addition to, the interests of DEAC
Stockholders. These interests include:

«  If we are unable to complete our initial business combination by May 14, 2021, we will: (i) cease all
operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more
than 10 business days thereafter, redeem the public shares and (iii) as promptly as reasonably possible
following such redemption, subject to the approval of our remaining stockholders and our Board,
liquidate and dissolve, subject in each case to our obligations under the DGCL to provide for claims of
creditors and the requirements of other applicable law. There will be no redemption rights or liquidating
distributions with respect to our warrants, which will expire worthless if we fail to complete our initial
business combination by May 14, 2021. Our initial stockholders purchased the founder shares prior to
our initial public offering for an aggregate purchase price of $25,000. Upon the Closing, such founder
shares will convert into 10,000,000 shares of New DraftKings Class A common stock, 720,000 of
which will be forfeited and 5,280,000 of which will be deposited into escrow and released in
accordance with the terms of the BCA. Such securities, if unrestricted and freely tradable would be
valued at approximately $106,600,000, based on the closing price of $10.66 per share of our Class A
common stock on Nasdaq on December 30, 2019.

*  Simultaneously with the closing of our initial public offering, we consummated the sale of 6,333,334
private placement warrants at a price of $1.50 per warrant in a private placement to our initial
stockholders, including our independent directors (and/or one or more of their estate planning vehicles).
The warrants are each exercisable commencing 30 days following the Closing for one share of New
DraftKings Class A common stock at $11.50 per share. If we do not consummate a business
combination transaction by May 14, 2021, then the proceeds from the sale of the private placement
warrants will be part of the liquidating distribution to the public stockholders and the warrants held by
our initial stockholders will be worthless. The warrants held by our initial stockholders had an
aggregate market value of $14,820,001.60 based upon the closing price of $2.34 per warrant on
Nasdaq on December 30, 2019.

¢ Our Sponsor, officers and directors will lose their entire investment in us if we do not complete a
business combination by May 14, 2021. Certain of them may continue to serve as officers and/or
directors of New DraftKings after the Closing. As such, in the future they may receive any cash fees,
stock options or stock awards that the New DraftKings board of directors determines to pay to its
directors and/or officers.
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¢ Our initial stockholders and our officers and directors have agreed to waive their rights to liquidating
distributions from the trust account with respect to their founder shares if DEAC fails to complete a
business combination by May 14, 2021.

«  Inorder to protect the amounts held in the trust account, the Sponsor has agreed that it will be liable to
us if and to the extent any claims by a vendor for services rendered or products sold to us, or a
prospective target business with which we have entered into a transaction agreement, reduce the
amount of funds in the trust account. This liability will not apply with respect to any claims by a third
party who executed a waiver of any right, title, interest or claim of any kind in or to any monies held in
the trust account or to any claims under our indemnity of the underwriters of this offering against
certain liabilities, including liabilities under the Securities Act.

«  Following the Closing, our Sponsor would be entitled to the repayment of any working capital loan and
advances that have been made to DEAC and remain outstanding. As of the date of this proxy
statement/prospectus, our Sponsor has not made any advances to us for working capital expenses. If we
do not complete an initial business combination within the required period, we may use a portion of our
working capital held outside the trust account to repay the working capital loans, but no proceeds held
in the trust account would be used to repay the working capital loans.

«  Following the consummation of the Business Combination, we will continue to indemnify our existing
directors and officers and will maintain a directors’ and officers” liability insurance policy.

¢ Upon the Closing, subject to the terms and conditions of the BCA, our Sponsor, our officers and
directors and their respective affiliates may be entitled to reimbursement for any reasonable out-of-
pocket expenses related to identifying, investigating and consummating an initial business combination,
and repayment of any other loans, if any, and on such terms as to be determined by DEAC from time to
time, made by our Sponsor or certain of our officers and directors to finance transaction costs in
connection with an intended initial business combination.

These financial interests of the initial stockholders, officers and directors and entities affiliated with them
may have influenced their decision to approve the Business Combination. You should consider these interests
when evaluating the Business Combination and the recommendation DEAC’s Board to vote in favor of the
Business Combination Proposal and other proposals to be presented to the stockholders.

DEACs initial stockholders have agreed to vote in favor of the Business Combination, regardless of how
our public stockholders vote.

Our initial stockholders have agreed to vote their shares in favor of the Business Combination. The initial
stockholders own approximately 20% of our outstanding shares prior to the Business Combination. Accordingly,
it is more likely that the necessary stockholder approval for the Business Combination will be received than
would be the case if our initial stockholders had agreed to vote their shares in accordance with the majority of the
votes cast by our public stockholders.

DEAC’s initial stockholders, directors, officers, advisors and their affiliates may elect to purchase shares
or public warrants from public stockholders, which may influence a vote on the Business Combination and
reduce the public “float” of our common stock.

DEAC's initial stockholders, directors, officers, advisors or their affiliates may purchase public shares or
public warrants in privately negotiated transactions or in the open market either prior to or following the
completion of the Business Combination, although they are under no obligation to do so. However, other than as
expressly stated herein, they have no current commitments, plans or intentions to engage in such transactions and
have not formulated any terms or conditions for any such transactions. None of the funds in the trust account will
be used to purchase shares or public warrants in such transactions.

In the event that DEAC’s initial stockholders, directors, officers, advisors or their affiliates purchase public
shares in privately negotiated transactions from public stockholders who have already elected to exercise their
redemption rights, such selling stockholders would be required to revoke their prior elections to redeem their
public shares. The purpose of any such purchases of public shares could be to vote such shares in favor of the
Business Combination and thereby increase the likelihood of obtaining stockholder
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approval of the Business Combination or to satisfy a closing condition in the BCA that requires us to have a
certain amount of cash at the Closing, where it appears that such requirement would otherwise not be met. Any
such purchases of our securities may result in the completion of the Business Combination that may not
otherwise have been possible.

In addition, if such purchases are made, the public “float” of our common stock and the number of beneficial
holders of our securities may be reduced, possibly making it difficult to maintain or obtain the quotation, listing
or trading of our securities on a national securities exchange.

Warrants will become exercisable for New DraftKings Class A common stock, which would increase the
number of shares eligible for future resale in the public market and result in dilution to our stockholders.

Following the Business Combination, there will be 13,333,333 outstanding public warrants to purchase
13,333,333 shares of New DraftKings Class A common stock at an exercise price of $11.50 per share, which
warrants will become exercisable 30 days following the Closing. In addition, there will be 6,333,332 private
placement warrants outstanding exercisable for 6,333,332 shares of New DraftKings Class A common stock at an
exercise price of $11.50 per share. To the extent such warrants are exercised, additional shares of New
DraftKings Class A common stock will be issued, which will result in dilution to the holders of New DraftKings
Class A common stock and increase the number of shares eligible for resale in the public market. Sales of
substantial numbers of such shares in the public market could adversely affect the market price of New
DraftKings Class A common stock.

We may redeem your unexpired warrants prior to their exercise at a time that is disadvantageous to you,
thereby making your warrants worthless.

New DraftKings will have the ability to redeem outstanding public warrants at any time after they become
exercisable and prior to their expiration, at a price of $0.01 per warrant, provided that the closing price of New
DraftKings Class A common stock equals or exceeds $18.00 per share for any 20 trading days within a 30
trading-day period ending on the third trading day prior to proper notice of such redemption provided that on the
date we give notice of redemption. If and when the warrants become redeemable by us, we may exercise our
redemption right even if we are unable to register or qualify the underlying securities for sale under all applicable
state securities laws. Redemption of the outstanding warrants could force holders (i) to exercise the warrants and
pay the exercise price therefor at a time when it may be disadvantageous to do so, (ii) to sell the warrants at the
then-current market price when the holder might otherwise wish to hold onto such warrants or (iii) to accept the
nominal redemption price which, at the time the outstanding warrants are called for redemption, is likely to be
substantially less than the market value of the warrants. None of the private placement warrants will be
redeemable by us so long as they are held by their initial purchasers or their permitted transferees.

In addition, we may redeem your warrants after they become exercisable for a number of shares of New
DraftKings Class A common stock determined based on the redemption date and the fair market value of New
DraftKings Class A common stock. Any such redemption may have similar consequences to a cash redemption
described above. In addition, such redemption may occur at a time when the warrants are “out-of-the-money,” in
which case you would lose any potential embedded value from a subsequent increase in the value of our common
stock had your warrants remained outstanding.

Even if we consummate the Business Combination, there can be no assurance that the warrants will be in
the money at the time they become exercisable, and they may expire worthless.

The exercise price for the outstanding warrants is $11.50 per share of New DraftKings Class A common
stock. There can be no assurance that the warrants will be in the money following the time they become
exercisable and prior to their expiration, and as such, the warrants may expire worthless.

Our stockholders will experience immediate dilution as a consequence of the issuance of New DraftKings
Class A common stock as consideration in the Business Combination. Having a minority share position may
reduce the influence that our current stockholders have on the management of New DraftKings.

Assuming that no public stockholders exercise their redemption rights in connection with the Business
Combination, immediately after the consummation of the Business Combination, DEAC’s initial stockholders
and public stockholders will hold 43,658,858 shares of New DraftKings Class A common
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stock, or 14.1% of the outstanding Class A common stock. Assuming that our public stockholders holding
30,520,132 public shares exercise their redemption rights in connection with the Business Combination,
immediately after the consummation of the Business Combination, DEAC’s initial stockholders and public
stockholders will hold 13,138,726 shares of New DraftKings Class A common stock, or 4.7% of the outstanding
Class A common stock.

There are currently outstanding an aggregate of 19,666,667 warrants to acquire New DraftKings Class A
common stock, which comprise 6,333,334 private placement warrants held by DEAC’s initial stockholders at the
time of DEAC’s initial public offering and 13,333,333 public warrants. Each of DEAC’s outstanding whole
warrants is exercisable commencing 30 days following the Closing for one share of New DraftKings Class A
common stock in accordance with its terms. Therefore, as of the date of this proxy statement/prospectus, if we
assume that each outstanding whole warrant is exercised and one share of New DraftKings Class A common
stock is issued as a result of such exercise, with payment to New DraftKings of the exercise price of $11.50 per
share, our fully-diluted share capital would increase by a total of 19,666,667 shares, with approximately
$226,166,670 paid to New DraftKings to exercise the warrants.

Subsequent to the ¢ tion of the Business Combination, we may be required to take write-downs
or write-offs, restructuring and impairment or other charges that could have a significant negative effect on
our financial condition, results of operations and stock price, which could cause you to lose some or all of
your investment.

Although DEAC has conducted due diligence on DraftKings and SBT, DEAC cannot assure you that this
diligence revealed all material issues that may be present in their respective businesses, that it would be possible
to uncover all material issues through a customary amount of due diligence, or that factors outside of DEAC’s,
DraftKings’ or SBT’s control will not later arise. As a result, New DraftKings may be forced to later write-down
or write-off assets, restructure its operations, or incur impairment or other charges that could result in losses.
Even if the due diligence successfully identifies certain risks, unexpected risks may arise and previously known
risks may materialize in a manner not consistent with our preliminary risk analysis. Even though these charges
may be non-cash items and not have an immediate impact on our liquidity, the fact that New DraftKings reports
charges of this nature could contribute to negative market perceptions about New DraftKings or its securities. In
addition, charges of this nature may cause New DraftKings to violate net worth or other covenants to which it
may be subject. Accordingly, any DEAC Stockholder who chooses to remain a stockholder of New DraftKings
following the Business Combination could suffer a reduction in the value of their shares. Such stockholders are
unlikely to have a remedy for such reduction in value unless they are able to successfully claim that the reduction
was due to the breach by DEAC’s officers or directors of a duty of care or other fiduciary duty owed to them, or
if they are able to successfully bring a private claim under securities laws that the proxy solicitation relating to
the Business Combination contained an actionable material misstatement or material omission.

If the benefits of the Business Combination do not meet the expectations of investors or securities
analysts, the market price of our securities may decline.

If the benefits of the Business Combination do not meet the expectations of investors or securities analysts,
the market price of DEAC’s securities prior to the Closing may decline. The market values of DEAC’s securities
at the time of the Business Combination may vary significantly from their prices on the date the BCA was
executed, the date of this proxy statement/prospectus, or the date on which our DEAC Stockholders vote on the
Business Combination. Because the number of shares to be issued pursuant to the BCA is based on the per share
value of the amount in the trust account and will not be adjusted to reflect any changes in the market price of
DEAC’s Class A common stock, the market value of New DraftKings Class A common stock issued in the
Business Combination may be higher or lower than the values of these shares on earlier dates.

In addition, following the Business Combination, fluctuations in the price of New DraftKings’ securities
could contribute to the loss of all or part of your investment. Prior to the Business Combination, there has not
been a public market for the stock of any of DraftKings, SBT or New DraftKings and trading in the shares of
DEAC’s Class A common stock has not been active. Accordingly, the valuation ascribed to New DraftKings in
the Business Combination may not be indicative of the price that will prevail in the trading market following the
Business Combination. If an active market for our securities
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develops and continues, the trading price of our securities following the Business Combination could be volatile
and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the
factors listed below could have a material adverse effect on your investment in our securities and our securities
may trade at prices significantly below the price you paid for them. In such circumstances, the trading price of
our securities may not recover and may experience a further decline.

Factors affecting the trading price of New DraftKings’ securities may include:

» actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of
companies perceived to be similar to us;

«  changes in the market’s expectations about our operating results;
*  success of competitors;
« lack of adjacent competitors;

*  our operating results failing to meet the expectation of securities analysts or investors in a particular
period;

«  changes in financial estimates and recommendations by securities analysts concerning New DraftKings
or the industries in which New DraftKings operates in general;

¢ operating and stock price performance of other companies that investors deem comparable to New
DraftKings;

*  our ability to market new and enhanced products and services on a timely basis;
¢  changes in laws and regulations affecting our business;
«  commencement of, or involvement in, litigation involving New DraftKings;

¢ changes in New DraftKings’ capital structure, such as future issuances of securities or the incurrence of
additional debt;

. the volume of shares of New DraftKings Class A common stock available for public sale;
¢ any major change in our board or management;

»  sales of substantial amounts of New DraftKings Class A common stock by our directors, executive
officers or significant stockholders or the perception that such sales could occur; and

¢ general economic and political conditions such as recessions, interest rates, fuel prices, international
currency fluctuations and acts of war or terrorism.

Broad market and industry factors may materially harm the market price of our securities irrespective of our
operating performance. The stock market in general, and The Nasdaq Stock Market have experienced price and
volume fluctuations that have often been unrelated or disproportionate to the operating performance of the
particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be
predictable. A loss of investor confidence in the market for the stocks of other companies which investors
perceive to be similar to New DraftKings could depress our stock price regardless of our business, prospects,
financial conditions or results of operations. A decline in the market price of our securities also could adversely
affect our ability to issue additional securities and our ability to obtain additional financing in the future.

Our actual financial position and results of operations may differ materially from the unaudited
pro forma financial information included in this proxy statement/prospectus.

The unaudited pro forma condensed combined financial information included in this proxy statement/
prospectus is presented for illustrative purposes only and is not necessarily indicative of what our actual financial
position or results of operations would have been had the Business Combination been completed on the dates
indicated. See “Unaudited Pro Forma Condensed Combined Financial Information” for more information.
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There can be no assurance that New DraftKings Class A common stock that will be issued in connection
with the Business Combination will be approved for listing on Nasdagq following the Closing of the Business
Combination, or that we will be able to comply with the continued listing standards of The Nasdaq Stock
Market.

New DraftKings Class A common stock and warrants is expected to be listed on Nasdaq following the
Business Combination. New DraftKings continued eligibility for listing may depend on the number of our shares
that are redeemed. If, after the Business Combination, Nasdaq delists New DraftKings Class A common stock
from trading on its exchange for failure to meet the listing standards, we and our stockholders could face
significant material adverse consequences including:

+  alimited availability of market quotations for our securities;

¢ adetermination that New DraftKings Class A common stock is a “penny stock” which will require
brokers trading in New DraftKings Class A common stock to adhere to more stringent rules, possibly
resulting in a reduced level of trading activity in the secondary trading market for New DraftKings
Class A common stock;

¢ alimited amount of analyst coverage; and

*  adecreased ability to issue additional securities or obtain additional financing in the future.

DEAC’s Current Charter states that we must complete our initial business combination by May 14, 2021. If
we have not completed an initial business combination by then (or such later date as our stockholders may
approve in accordance with our Current Charter), we will: (i) cease all operations except for the purpose of
winding up, (ii) as promptly as reasonably possible but not more than 10 business days thereafter, redeem the
public shares, at a per-share price, payable in cash, equal to the aggregate amount then on deposit in the trust
account, including interest earned on the funds held in the trust account and not previously released to us to fund
our working capital requirements (subject to an annual limit of $250,000) (less taxes payable and up to $100,000
of interest to pay dissolution expenses), divided by the number of then issued and outstanding public shares,
which redemption will completely extinguish public stockholders’ rights as stockholders (including the right to
receive further liquidating distributions, if any) and (iii) as promptly as reasonably possible following such
redemption, subject to the approval of our remaining stockholders and our Board, liquidate and dissolve, subject
in each case to our obligations under Delaware law to provide for claims of creditors and the requirements of
other applicable law. In such case, our public stockholders may only receive approximately $10.00 per share and
our warrants will expire worthless.

Our directors may decide not to enforce the indemnification obligations of our Sponsor, resulting in a
reduction in the amount of funds in the trust account available for distribution to our public stockholders.

Our Sponsor has agreed that it will be liable to us if and to the extent any claims by a third party for services
rendered or products sold to us, or a prospective target business with which we have entered into a written letter
of intent, confidentiality or other similar agreement or business combination agreement, reduce the amount of
funds in the trust account to below the lesser of (i) $10.00 per public share and (ii) the actual amount per public
share held in the trust account as of the date of the liquidation of the trust account, if less than $10.00 per public
share due to reductions in the value of the trust assets, less taxes payable, provided that such liability will not
apply to any claims by a third party or prospective target business who executed a waiver of any and all rights to
the funds held in the trust account (whether or not such waiver is enforceable) nor will it apply to any claims
under our indemnity of the underwriters of our initial public offering against certain liabilities, including
liabilities under the Securities Act. While we currently expect that our independent directors would take legal
action on our behalf against the Sponsor to enforce its indemnification obligations to us, it is possible that our
independent directors in exercising their business judgment and subject to their fiduciary duties may choose not
to do so in any particular instance. If our independent directors choose not to enforce these indemnification
obligations, the amount of funds in the trust account available for distribution to our public stockholders may be
reduced below $10.00 per share.
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1If, before distributing the proceeds in the trust account to our public stockholders, we file a bankruptcy
petition or an invol, 'y bankruptcy petition is filed against us that is not dismissed, the claims of creditors in
such proceeding may have priority over the claims of our stockholders and the per-share amount that would
otherwise be received by our stockholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the trust account to our public stockholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the proceeds held in the
trust account could be subject to applicable bankruptcy law, and may be included in our bankruptcy estate and
subject to the claims of third parties with priority over the claims of our stockholders. To the extent any
bankruptcy claims deplete the trust account, the per-share amount that would otherwise be received by our
stockholders in connection with our liquidation may be reduced.

If our stockholders fail to comply with the redemption requir specified in this proxy statement/
prospectus, they will not be entitled to redeem their shares of our Class A common stock for a pro rata portion
of the trust account.

Holders of public shares are not required to affirmatively vote against the Business Combination Proposal in
order to exercise their rights to redeem their shares for a pro rata portion of the trust account. In order to exercise
their redemption rights, they are required to submit a request in writing and deliver their stock (either physically
or electronically) to our transfer agent by [ ] p.m., New York City Time, on [ 1, 2020. Stockholders
electing to redeem their shares will receive their pro rata portion of the funds held in the trust account, including
interest earned on the funds held in the trust account and not previously released to us to fund our working capital
requirements (subject to an annual limit of $250,000) and/or to pay our taxes, calculated as of two business days
prior to the anticipated consummation of the Business Combination.

The ability of DEAC Stockholders to exercise redemption rights with respect to a large number of shares
could increase the probability that the Business Combination would be unsuccessful and that stockholders
would have to wait for liquidation in order to redeem their stock.

At the time we entered into the BCA and related agreements for the Business Combination, we did not know
how many stockholders would exercise their redemption rights, and therefore we structured the Business
Combination based on our expectations as to the number of shares that will be submitted for redemption. The
BCA requires us to have at least $400 million of gross cash proceeds available from the trust account, after giving
effect to redemptions of public shares, if any, and/or from other specified sources, if necessary. If a larger number
of shares are submitted for redemption than we initially expected, we may need to restructure the transaction to
reserve a greater portion of the cash in the trust account. The above considerations may limit our ability to
complete the Business Combination or optimize our capital structure.

The Business Combination is subject to conditions, including certain conditions that may not be satisfied
on a timely basis, if at all.

The completion of the Business Combination is subject to a number of conditions. The completion of the
Business Combination is not assured and is subject to risks, including the risk that approval of the Business
Combination by DEAC Stockholders is not obtained or that there are not sufficient funds in the trust account, in
each case subject to certain terms specified in the BCA (as described under “The Business Combination
Agreement — Conditions to Closing”), or that other closing conditions are not satisfied. If DEAC does not
complete the Business Combination, it could be subject to several risks, including:

< the parties may be liable for damages to one another under the terms and conditions of the BCA;
¢ negative reactions from the financial markets, including declines in the price of our Class A common
stock due to the fact that current prices may reflect a market assumption that the Business Combination

will be completed; and

« the attention of our management will have been diverted to the Business Combination rather than our
own operations and pursuit of other opportunities that could have been beneficial to that organization.
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Because New DraftKings will be a “controlled company” under The Nasdaq Stock Market listing
standards, our stockholders may not have certain corporate governance protections that are available to
stockholders of companies that are not controlled companies.

So long as more than 50% of the voting power for the election of directors of New DraftKings is held by an
individual, a group or another company, New DraftKings will qualify as a “controlled company” under The
Nasdaq Stock Market listing requirements. Following the completion of the Business Combination, Mr. Robins
will control a majority of the voting power of our outstanding capital stock. As a result, New DraftKings will be a
“controlled company” under The Nasdaq Stock Market listing standards and will not be subject to the
requirements that would otherwise require us to have: (i) a majority of independent directors; (ii) a nominating
committee comprised solely of independent directors; (iii) compensation of our executive officers determined by
a majority of the independent directors or a compensation committee comprised solely of independent directors;
and (iv) director nominees selected, or recommended for the Board’s selection, either by a majority of the
independent directors or a nominating committee comprised solely of independent directors.

Mr. Robins may have his interest in New DraftKings diluted due to future equity issuances or his own
actions in selling shares of Class A common stock, in each case, which could result in a loss of the “controlled
company” exemption under The Nasdaq Stock Market listing rules. New DraftKings would then be required to
comply with those provisions of The Nasdaq Stock Market listing requirements.

The dual class structure of New DraftKings common stock will have the effect of concentrating voting
power with New DraftKings’ Chief Executive Officer and Co-Founder, which will limit an investor’s ability to
influence the outcome of important transactions, including a change in control.

Shares of New DraftKings Class B common stock will have 10 votes per share, while shares of New
DraftKings Class A common stock will have one vote per share. Upon the consummation of the Business
Combination, Mr. Robins, one of the founders of DraftKings, will hold all of the issued and outstanding shares of
New DraftKings Class B common stock. Accordingly, upon the consummation of the Business Combination,

Mr. Robins will hold approximately 90% of the voting power of New DraftKings’ capital stock on a fully-diluted
basis and will be able to control matters submitted to our stockholders for approval, including the election of
directors, amendments of our organizational documents and any merger, consolidation, sale of all or substantially
all of our assets or other major corporate transactions. Mr. Robins may have interests that differ from yours and
may vote in a way with which you disagree and which may be adverse to your interests. This concentrated
control may have the effect of delaying, preventing or deterring a change in control of New DraftKings, could
deprive our stockholders of an opportunity to receive a premium for their capital stock as part of a sale of New
DraftKings, and might ultimately affect the market price of shares of New DraftKings Class A common stock.
For information about our dual class structure, see the section titled “Description of New DraftKings Securities.”

We cannot predict the impact New DraftKings’ dual class structure may have on the stock price of New
DraftKings Class A common stock.

‘We cannot predict whether New DraftKings’ dual class structure will result in a lower or more volatile
market price of New DraftKings Class A common stock or in adverse publicity or other adverse consequences.
For example, certain index providers have announced restrictions on including companies with multiple-class
share structures in certain of their indexes. In July 2017, FTSE Russell and S&P Dow Jones announced that they
would cease to allow most newly public companies utilizing dual or multi-class capital structures to be included
in their indices. Affected indices include the Russell 2000 and the S&P 500, S&P MidCap 400 and S&P
SmallCap 600, which together make up the S&P Composite 1500. Beginning in 2017, MSCI, a leading stock
index provider, opened public consultations on their treatment of no-vote and multi-class structures and
temporarily barred new multi-class listings from certain of its indices; however, in October 2018, MSCI
announced its decision to include equity securities “with unequal voting structures” in its indices and to launch a
new index that specifically includes voting rights in its eligibility criteria. Under the announced policies, our dual
class capital structure would make us ineligible for inclusion in certain indices, and as a result, mutual funds,
exchange-traded funds and other investment vehicles that attempt to passively track those indices will not be
investing in our stock. These policies are still fairly new and it is as of yet unclear what effect, if any, they will
have on the valuations of publicly traded companies excluded
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from the indices, but it is possible that they may depress these valuations compared to those of other similar
companies that are included. Because of our dual class structure, we will likely be excluded from certain of these
indexes and we cannot assure you that other stock indexes will not take similar actions. Given the sustained flow
of investment funds into passive strategies that seek to track certain indexes, exclusion from stock indexes would
likely preclude investment by many of these funds and could make shares of New DraftKings Class A common
stock less attractive to other investors. As a result, the market price of shares of New DraftKings Class A
common stock could be adversely affected.

Nevada law and provisions in New DraftKings’ amended and restated articles of incorporation and
bylaws could make a takeover proposal more difficult.

If the Business Combination and reincorporation are consummated, New DraftKings’ organizational
documents will be governed by Nevada law. Certain provisions of Nevada law and of New DraftKings’ amended
and restated articles of incorporation and bylaws could discourage, delay, defer or prevent a merger, tender offer,
proxy contest or other change of control transaction that a stockholder might consider in its best interest,
including those attempts that might result in a premium over the market price for the shares of Class A common
stock held by New DraftKings’ stockholders. These provisions provide for, among other things:

e the ability of New DraftKings’ board of directors to issue one or more series of preferred stock;

¢ stockholder action by written consent only until the first time when Mr. Robins ceases to beneficially
own a majority of the voting power of the capital stock of New DraftKings;

e certain limitations on convening special stockholder meetings;

¢ advance notice for nominations of directors by stockholders and for stockholders to include matters to
be considered at our annual meetings;

«  amendment of certain provisions of the organizational documents only by the affirmative vote of (i) a
majority of the voting power of the capital stock of New DraftKings so long as Mr. Robins beneficially
owns shares representing a majority of the voting power of the capital stock of New DraftKings and (ii)
at least two-thirds of the voting power of the capital stock from and after the time that Mr. Robins
ceases to beneficially own shares representing a majority of the voting power of the voting stock of
New DraftKings; and

¢ adual class common stock structure, which provides, upon consummation of the Business
Combination, Mr. Robins with the ability to control the outcome of matters requiring stockholder
approval, even though Mr. Robins owns less than a majority of the outstanding shares of New
DraftKings’ capital stock.

These anti-takeover provisions as well as certain provisions of Nevada law could make it more difficult for a
third party to acquire New DraftKings, even if the third party’s offer may be considered beneficial by many of
New DraftKings’ stockholders. As a result, New DraftKings’ stockholders may be limited in their ability to
obtain a premium for their shares. If prospective takeovers are not consummated for any reason, New DraftKings
may experience negative reactions from the financial markets, including negative impacts on the price of New
DraftKings common stock. These provisions could also discourage proxy contests and make it more difficult for
New DraftKings’ stockholders to elect directors of their choosing and to cause New DraftKings to take other
corporate actions. See “Description of New DraftKings Securities.”
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INFORMATION ABOUT THE PARTIES TO THE BUSINESS COMBINATION

DEAC

DEAC is a blank check company whose business purpose is to effect a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination with one or more businesses. For
more information regarding DEAC, see the section entitled “Other Information Related to DEAC” beginning on
page 164.

DraftKings

DraftKings is a digital sports entertainment and gaming company. DraftKings provides users with daily
fantasy sports, sports betting and iGaming opportunities. For more information regarding DraftKings, see the
section entitled “Business of DrafiKings and SBTech” beginning on page 175.

SBTech

SBTech is headquartered in the Isle of Man. Its principal business activities involve the design and
development of sports betting and casino gaming platform software for online and retail sportsbook and casino
gaming products. For more information regarding SBTech, see the section entitled “Business of DraftKings and
SBTech” beginning on page 175.

DEAC NV Merger Corp.

DEAC Nevada is a wholly-owned subsidiary of DEAC formed for the purpose of effecting the Business
Combination and the reincorporation. DEAC Nevada was incorporated under Nevada law on December 13, 2019
and owns no material assets and does not operate any business.

DEAC Merger Sub Inc.

Merger Sub is a wholly-owned subsidiary of DEAC formed solely for the purpose of effecting the Business
Combination. Merger Sub was incorporated under the DGCL on December 9, 2019. Merger Sub owns no
material assets and does not operate any business.
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THE SPECIAL MEETING

Overview

This proxy statement/prospectus is being provided to DEAC Stockholders as part of a solicitation of proxies
by the DEAC Board for use at the Special Meeting and at any adjournments or postponements of such meeting.
This proxy statement/prospectus is being furnished to DEAC Stockholders on or about [ 1,2020. In
addition, this proxy statement/prospectus constitutes a prospectus for New DraftKings in connection with the
issuance by New DraftKings of common stock to be delivered to DEAC Stockholders in connection with the
reincorporation.

Date, Time and Place of the Special Meeting

DEAC will hold the Special Meeting on [ 1,2020, at ] a.m., New York City Time, at the
offices of Winston & Strawn LLP, located at 200 Park Avenue, New York, New York 10166.

Proposals
At the Special Meeting, DEAC Stockholders will vote upon:
. the Business Combination Proposal;
¢ the Reincorporation Proposal;
¢ the Charter Proposal;
e the Advisory Charter Proposals;
« the Stock Issuance Proposal;
. the Incentive Award Plan Proposal; and

* the Adjournment Proposal.

DEAC’S BOARD OF DIRECTORS HAS UNANIMOUSLY DETERMINED THAT THE
BUSINESS COMBINATION PROPOSAL AND THE OTHER PROPOSALS TO BE PRESENTED AT
THE SPECIAL MEETING ARE IN THE BEST INTERESTS OF AND ADVISABLE TO THE DEAC
STOCKHOLDERS AND RECOMMENDS THAT YOU VOTE “FOR” EACH OF THE PROPOSALS
DESCRIBED ABOVE.

Record Date; Outstanding Shares; Shares Entitled to Vote

DEAC has fixed the close of business on [ 1, 2020 as the “record date” for determining DEAC
Stockholders entitled to notice of and to attend and vote at the Special Meeting. As of the close of business on
[ ], there were [ 1 DEAC Shares outstanding and entitled to vote. Each DEAC Share is entitled

to one vote per share at the Special Meeting.

Quorum

A quorum of DEAC Stockholders is necessary to hold a valid meeting. A quorum will exist at the Special
Meeting with respect to each matter to be considered at the Special Meeting if the holders of a majority of DEAC
Shares are present in person or represented by proxy at the Special Meeting. All shares represented by proxy are
counted as present for purposes of establishing a quorum.

Vote Required and DEAC Board Recommendation

The Business Combination Proposal

DEAC Stockholders are being asked to consider and vote on a proposal to adopt the BCA and thereby
approve the Business Combination. You should carefully read this proxy statement/prospectus in its entirety for
more detailed information concerning the Business Combination. In particular, your attention is directed to the
full text of the BCA, which is attached as Annex A to this proxy statement/prospectus.
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Approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast
by DEAC Stockholders present in person or represented by proxy at the meeting and entitled to vote thereon.
Abstentions and broker non-votes will have no effect on the outcome of the proposal. The Business Combination
cannot be completed unless the Business Combination Proposal is adopted by affirmative vote of a majority of
the votes cast by DEAC Stockholders present in person or represented by proxy at the meeting and entitled to
vote thereon.

DEAC’S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE BUSINESS
COMBINATION PROPOSAL.

The Reincorporation Proposal

Approval of the Reincorporation Proposal requires the affirmative vote of a majority of the outstanding
DEAC Shares entitled to vote thereon. Abstentions and broker non-votes have the same effect as a vote
“AGAINST” the proposal.

DEAC’S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE
REINCORPORATION PROPOSAL.

The Charter Proposal

Approval of the Charter Proposal requires the affirmative vote of a majority of the outstanding DEAC
Shares entitled to vote thereon, voting together as a class. Abstentions and broker non-votes have the same effect
as a vote “AGAINST” the proposal.

DEAC’S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE CHARTER
PROPOSAL.

The Advisory Charter Proposals

Approval of each of the Advisory Charter Proposals, each of which is a non-binding vote, requires the
affirmative vote of a majority of the votes cast by DEAC Stockholders present or represented by proxy at the
meeting and entitled to vote thereon. Abstentions and broker non-votes will have no effect on the outcome of the
proposal.

DEAC’S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE ADVISORY
CHARTER PROPOSALS.

The Stock Issuance Proposal

Approval of the Stock Issuance Proposal requires the affirmative vote of a majority of the votes cast by
DEAC Stockholders present in person or represented by proxy at the meeting and entitled to vote thereon.
Abstentions and broker non-votes will have no effect on the outcome of the proposal.

DEAC’S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE STOCK
ISSUANCE PROPOSAL.
The Incentive Award Plan Proposal

Approval of the Incentive Award Plan Proposal requires the affirmative vote of a majority of the votes cast
by DEAC Stockholders present in person or represented by proxy at the meeting and entitled to vote thereon.
Abstentions and broker non-votes will have no effect on the outcome of the proposal.

DEAC’S BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE INCENTIVE
AWARD PLAN PROPOSAL.
Adjournment Proposal

If the chairman of the Special Meeting does not adjourn the Special Meeting, DEAC Stockholders may be
asked to vote on a proposal to adjourn the Special Meeting, or any postponement thereof, to another time or place
if necessary or appropriate (i) due to the absence of a quorum at the Special Meeting,
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(ii) to prevent a violation of applicable law, (iii) to provide to DEAC Stockholders any supplement or amendment
to the proxy statement/prospectus and/or (iv) to solicit additional proxies if DEAC reasonably determines that it
is advisable or necessary to do so in order to obtain DEAC Stockholder approval for the BCA and thereby
approval of the Business Combination.

Approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by DEAC
Stockholders present in person or represented by proxy at the meeting and entitled to vote thereon. Abstentions
and broker non-votes will have no effect on the outcome of the proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR” THE
ADJOURNMENT PROPOSAL.

Voting Your Shares

DEAC Stockholders may vote in person at the Special Meeting or by proxy. DEAC recommends that you
submit your proxy even if you plan to attend the Special Meeting. If you vote by proxy, you may change your
vote by submitting a later dated proxy before the deadline or in person at the Special Meeting.

If your DEAC Shares are owned directly in your name with our transfer agent, Continental, you are
considered, with respect to those shares, the “stockholder of record.” If your shares are held in a stock brokerage
account or by a bank or other nominee or intermediary, you are considered the beneficial owner of shares held in
“street name” and are considered a “non-record (beneficial) stockholder.”

If you are a DEAC Stockholder of record you may use the enclosed proxy card to tell the persons named as
proxies how to vote your shares. If you properly complete, sign and date your proxy card, your shares will be
voted in accordance with your instructions. The named proxies will vote all shares at the meeting for which
proxies have been properly submitted and not revoked. If you sign and return your proxy card but do not mark
your card to tell the proxies how to vote, your shares will be voted “FOR” the proposals to adopt the BCA and
the other proposals presented at the Special Meeting.

Your shares will be counted for purposes of determining a quorum if you vote:

. via the Internet;

* by telephone;

« by submitting a properly executed proxy card or voting instruction form by mail; or

«  inperson at the Special Meeting.
Abstentions will be counted for determining whether a quorum is present for the Special Meeting.

Voting instructions are printed on the proxy card or voting information form you received. Either method of
submitting a proxy will enable your shares to be represented and voted at the Special Meeting.

Voting Shares Held in Street Name

If your DEAC Shares are held in an account through a broker, bank or other nominee or intermediary, you
must instruct the broker, bank or other nominee how to vote your shares by following the instructions that the
broker, bank or other nominee provides you along with this proxy statement/prospectus. Your broker, bank or
other nominee may have an earlier deadline by which you must provide instructions to it as to how to vote your
DEAC Shares, so you should read carefully the materials provided to you by your broker, bank or other nominee
or intermediary.

If you do not provide voting instructions to your bank, broker or other nominee or intermediary, your shares
will not be voted on any proposal on which your bank, broker or other nominee does not have discretionary
authority to vote. In these cases, the bank, broker or other nominee or intermediary will not be able to vote your
shares on those matters for which specific authorization is required. Brokers do not generally have discretionary
authority to vote on any of the proposals.
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Broker non-votes are shares held by a broker, bank or other nominee or intermediary that are present in
person or represented by proxy at the Special Meeting, but with respect to which the broker, bank or other
nominee or intermediary is not instructed by the beneficial owner of such shares how to vote on a particular
proposal and the broker does not generally have voting power on such proposal. Because brokers, banks and
other nominees or intermediaries do not generally have discretionary voting with respect to any of the proposals,
if a beneficial owner of DEAC Shares held in “street name” does not give voting instructions to the broker, bank
or other nominee for any proposal, then those shares will not be present in person or represented by proxy at the
Special Meeting.

Revoking Your Proxy

If you are a DEAC Stockholder of record, you may revoke your proxy at any time before it is voted at the
Special Meeting by:

«  timely delivering a written revocation letter to the Corporate Secretary of DEAC;
¢ timely submitting your voting instructions again by telephone or over the Internet;

«  signing and returning by mail a proxy card with a later date so that it is received prior to the Special
Meeting; or

< attending the Special Meeting and voting by ballot in person. Attendance at the Special Meeting will
not, in and of itself, revoke a proxy.

If you are a non-record (beneficial) DEAC Stockholder, you should follow the instructions of your bank,
broker or other nominee regarding the revocation of proxies.

Share Ownership and Voting by DEAC’s Officers and Directors

As of the record date, the DEAC directors and officers and their affiliates had the right to vote
approximately 10,000,000 DEAC Shares, representing approximately 20% of the DEAC Shares then outstanding
and entitled to vote at the meeting. DEAC’s initial stockholders (consisting of the Sponsor and Mr. Sloan) and its
directors at the time of its initial public offering have entered into a letter agreement with us to vote “FOR” the
approval of the Business Combination Proposal, and we expect them to vote “FOR” the approval of the
Reincorporation Proposal, “FOR” the approval of the Charter Proposal, “FOR” the approval, on an advisory
basis, of the Advisory Charter Proposals, “FOR” the approval of the Stock Issuance Proposal, “FOR” the
approval of the Incentive Award Plan Proposal and “FOR” the approval of the Adjournment Proposal.

Redemption Rights

Public stockholders may seek to redeem the public shares that they hold, regardless of whether they vote for
or against the proposed Business Combination or do not vote at the Special Meeting. Any public stockholder may
request redemption of their public shares for a per-share price, payable in cash, equal to the aggregate amount
then on deposit in the trust account, calculated as of two business days prior to the consummation of the Business
Combination, including interest earned on the funds held in the trust account and not previously released to us to
fund our working capital requirements (subject to an annual limit of $250,000) and/or to pay our taxes, divided
by the number of then issued and outstanding public shares. If a holder properly seeks redemption as described in
this section and the Business Combination is consummated, the holder will no longer own these shares following
the Business Combination.

Notwithstanding the foregoing, a public stockholder, together with any affiliate of such holder or any other
person with whom such holder is acting in concert or as a “group” (as defined in Section 13(d)(3) of the
Exchange Act) will be restricted from seeking redemption rights with respect to 20% or more of the shares of the
public shares. Accordingly, if a public stockholder, alone or acting in concert or as a group, seeks to redeem more
than 20% of the public shares, then any such shares in excess of that 20% limit would not be redeemed for cash.
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DEAC’s initial stockholders will not have redemption rights with respect to any DEAC Shares owned by
them, directly or indirectly.

You will be entitled to receive cash for any public shares to be redeemed only if you:

(1) (a) hold public shares or (b) hold public shares through units and you elect to separate your units into
the underlying public shares and public warrants prior to exercising your redemption rights with respect
to the public shares; and

(ii) priorto [ 1 p.m., New York City Time, on [ 1, 2020, (a) submit a written request to the
transfer agent that DEAC redeem your public shares for cash and (b) deliver your public shares to the
transfer agent, physically or electronically through DTC.

If you hold the shares in street name, you will have to coordinate with your broker to have your shares
certificated or delivered electronically. Public shares that have not been tendered (either physically or
electronically) in accordance with these procedures will not be redeemed for cash. There is a nominal cost
associated with this tendering process and the act of certificating the shares or delivering them through the
DWAC system. The transfer agent will typically charge the tendering broker $80 and it would be up to the broker
whether or not to pass this cost on to the redeeming public stockholder. In the event the proposed Business
Combination is not consummated this may result in an additional cost to stockholders for the return of their
public shares.

Holders of units must elect to separate the underlying public shares and public warrants prior to exercising
redemption rights with respect to the public shares. If holders hold their units in an account at a brokerage firm or
bank, holders must notify their broker or bank that they elect to separate the units into the underlying public
shares and public warrants, or if a holder holds units registered in its own name, the holder must contact the
transfer agent, directly and instruct them to do so.

Any request to redeem public shares, once made, may be withdrawn at any time until the deadline for
submitting redemption requests and thereafter, with DEAC’s consent, until the Closing. Furthermore, if a holder
of a public share delivers its certificate in connection with an election of its redemption and subsequently decides
prior to the deadline for submitting redemption requests not to elect to exercise such rights, it may simply request
that DEAC instruct its transfer agent to return the certificate (physically or electronically). The holder can make
such request by contacting the transfer agent, at the address or email address listed in this proxy
statement/prospectus.

If the Business Combination is not approved or completed for any reason, then public stockholders who
elected to exercise their redemption rights will not be entitled to redeem their shares. In such case, DEAC will
promptly return any public shares previously delivered by public holders.

For illustrative purposes, the cash held in the trust account on September 30, 2019 was $402,624,209 or
$10.07 per public share. Prior to exercising redemption rights, public stockholders should verify the market price
of DEAC shares as they may receive higher proceeds from the sale of their DEAC shares in the public market
than from exercising their redemption rights if the market price per share is higher than the redemption price.
DEAC cannot assure its stockholders that they will be able to sell their DEAC shares in the open market, even if
the market price per share is higher than the redemption price stated above, as there may not be sufficient
liquidity in its securities when its stockholders wish to sell their shares.

If a public stockholder exercises its redemption rights, then it will be exchanging its redeemed public shares
for cash and will no longer own those public shares. You will be entitled to receive cash for your public shares
only if you properly exercise your right to redeem your public shares and deliver your DEAC shares (either
physically or electronically) to the transfer agent, in each case prior to [ ], the deadline for submitting
redemption requests, and the Business Combination is consummated.

Immediately following the Closing, New DraftKings will pay public stockholders who properly exercised
their redemption rights in respect of their public shares.
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Appraisal Rights

Neither DEAC Stockholders nor DEAC warrant holders have appraisal rights in connection with the
Business Combination or the reincorporation under the DGCL.

Potential Purchases of Shares and/or Public Warrants

At any time prior to the Special Meeting, during a period when they are not then aware of any material
nonpublic information regarding DEAC or its securities, the initial stockholders, DraftKings and/or its affiliates
and SBT and/or its affiliates may purchase shares and/or warrants from investors, or they may enter into
transactions with such investors and others to provide them with incentives to acquire DEAC Shares or vote their
DEAC Shares in favor of the Business Combination Proposal. The purpose of such share purchases and other
transactions would be to increase the likelihood that (i) the proposals presented for approval at the Special
Meeting are approved and/or (ii) DEAC satisfies the Minimum Proceeds Condition. Any such stock purchases
and other transactions may thereby increase the likelihood of obtaining stockholder approval of the Business
Combination. This may result in the completion of our Business Combination in a way that may not otherwise
have been possible. While the exact nature of any such incentives has not been determined as of the date of this
proxy statement/prospectus, they might include, without limitation, arrangements to protect such investors or
holders against potential loss in value of their shares, including the granting of put options and the transfer to
such investors or holders of shares or rights owned by the initial stockholders for nominal value.

Costs of Solicitation
DEAC will bear the cost of soliciting proxies from DEAC Stockholders.

DEAC will solicit proxies by mail. In addition, the directors, officers and employees of DEAC may solicit
proxies from DEAC Stockholders by telephone, electronic communication, or in person, but will not receive any
additional compensation for their services. DEAC will make arrangements with brokerage houses and other
custodians, nominees, and fiduciaries for forwarding proxy solicitation material to the beneficial owners of
DEAC Shares held of record by those persons and will reimburse them for their reasonable out-of-pocket
expenses incurred in forwarding such proxy solicitation materials.

DEAC has engaged a professional proxy solicitation firm, Morrow, to assist in soliciting proxies for the
Special Meeting. DEAC has agreed to pay Morrow a fee of $[ ], plus disbursements. DEAC will reimburse
Morrow for reasonable out-of-pocket expenses and will indemnify Morrow and its affiliates against certain
claims, liabilities, losses, damages and expenses. DEAC will also reimburse banks, brokers and other custodians,
nominees and fiduciaries representing beneficial owners of our common stock for their expenses in forwarding
soliciting materials to beneficial owners of our common stock and in obtaining voting instructions from those
owners. DEAC’s management team may also solicit proxies by telephone, by facsimile, by mail, on the Internet
or in person. They will not be paid any additional amounts for soliciting proxies.

Other Business

DEAC is not aware of any other business to be acted upon at the Special Meeting. If, however, other matters
are properly brought before the Special Meeting, the proxies will have discretion to vote or act on those matters
according to their best judgment and they intend to vote the shares as the DEAC Board may recommend.

Attendance

Only DEAC Stockholders on the record date or persons holding a written proxy for any stockholder or
account of DEAC as of the record date may attend the Special Meeting. Registration and seating will begin at
[ ] a.m., New York City Time. Each DEAC Stockholder will be asked to present valid photo identification
issued by a government agency, such as a driver’s license or passport. Proof of stock ownership is necessary to
attend. If you hold your DEAC Shares in your name as a stockholder of record and you wish to attend the Special
Meeting, please bring evidence of your stock ownership, such as your most recent account statement. If your
DEAC Shares are held in “street name” in a stock brokerage
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account or by a bank, broker or other holder of record and you wish to attend the Special Meeting, you must
obtain a legal proxy from the bank, broker or other holder of record and you will need to bring a copy of a bank
or brokerage statement to the Special Meeting reflecting your stock ownership as of the record date.

Assistance

If you need assistance in completing your proxy card or have questions regarding the Special Meeting,
please contact Morrow Sodali LLC, the proxy solicitation agent for DEAC, by calling (800) 662-5200, or banks
and brokers can call collect at (203) 658-9400, or by emailing DEAC.info@investor.morrowsodali.com.
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THE BUSINESS COMBINATION PROPOSAL

Structure of the Business Combination

Pursuant to the BCA, (i) DEAC will change its jurisdiction of incorporation to Nevada by merging with and
into DEAC Nevada, with DEAC Nevada surviving the merger (the “reincorporation”) and changing its name to
“DraftKings Inc.” (referred to in this proxy statement/prospectus as “New DraftKings”), (ii) following the
reincorporation, Merger Sub will merge with and into DraftKings, with DraftKings surviving the merger (the
“DK Merger”) and (iii) immediately following the DK Merger, New DraftKings will acquire all of the issued and
outstanding share capital of SBT. Upon consummation of the foregoing transactions, DraftKings and SBT will be
wholly-owned subsidiaries of New DraftKings. In addition, in connection with the reincorporation, New
DraftKings will amend and restate its charter to be the Proposed Charter and adopt the dual class structure and
the unsuitability provisions, each as described in the section of this proxy statement/prospectus titled
“Description of New DraftKings Securities.”

Consideration

DK Equityholders

Each share of DraftKings Class A common stock (including shares of DraftKings preferred stock converted
to DraftKings Class A common stock in connection with the conversion of such preferred shares) issued and
outstanding immediately prior to the effective time of the DK Merger (other than any shares owned or held by
DraftKings in treasury, DEAC, SBT or by any of their respective subsidiaries) will be converted into the right to
receive (i) such number of shares of New DraftKings Class A common stock (the “DK Merger Consideration”)
equal to the number that is the quotient of (I) (A) US$2,055,241,409, divided by (B) the sum of (i) the number
of all outstanding shares, as of immediately prior to the Closing, of DraftKings common stock and preferred
stock (assuming their conversion to shares of common stock) plus (ii) the number of shares of DraftKings
common stock to be issued assuming the exercise of all outstanding DraftKings options and warrants that are
vested as of immediately prior to the Closing, on a net exercise basis as of the Closing Date, divided by (II) the
DEAC Liquidation Value (the “DK Share Exchange Ratio”). As of the date of the BCA, the estimated DEAC
Liquidation Value was $10.18 per share of DEAC Class A common stock. The BCA includes an illustrative
calculation of the DK Share Exchange Ratio and based on the DEAC Liquidation Value and assuming the
capitalization of DraftKings, SBT and DEAC as of the date of the BCA and assuming the Closing occurred on
the date of the BCA, and on that basis, the DK Share Exchange Ratio would be 0.3574.

The aggregate number of shares of New DraftKings Class A common stock to be received by each holder of
DraftKings Class A common stock, as a result of applying the DK Share Exchange Ratio will be rounded down
or up to the nearest whole number. Any DraftKings stockholder who is not an “accredited investor” will not
receive the DK Merger Consideration in the form of shares of New DraftKings Class A common stock and will
instead receive cash in an amount equal to the value of the shares of New DraftKings Class A common stock that
such DraftKings stockholder would have otherwise received.

Prior to the effective time of the DK Merger, DraftKings will issue shares of Class B common stock to Jason
Robins. Each share of DraftKings Class B common stock issued and outstanding immediately prior to the
effective time of the DK Merger will be converted into the right to receive shares of New DraftKings Class B
common stock.

Immediately prior to the effective time of the DK Merger, each outstanding option to purchase shares of
DraftKings Class A common stock, which we refer to as a DraftKings stock option, whether vested or unvested,
will automatically and without any action on the part of the holder thereof, be converted into (i) an option
denominated in shares of New DraftKings Class A common stock, which we refer to as a New DraftKings stock
option, and will continue to be governed by the same terms and conditions as were applicable prior to such time
and (ii) a right to receive Earnout Shares, as described below. For purposes of the conversion described in clause
(i) above, each DraftKings stock option will be converted into an option to purchase a number of shares of New
DraftKings Class A common stock equal to the number of shares of DraftKings common stock subject to such
option award immediately prior to the effective time of the DK Merger multiplied by the DK Share Exchange
Ratio, with an exercise price per share of New
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DraftKings Class A common stock equal to the exercise price per share of such DraftKings stock option divided
by DK Share Exchange Ratio. In addition, at the effective time of the DK Merger, New DraftKings will assume
each of the DraftKings stock plans (including by adjusting the share reserve available thereunder by the DK
Share Exchange Ratio) such that following the effective time of the DK Merger, New DraftKings will be entitled
to grant equity awards thereunder to the extent permitted by applicable law and the terms of such stock plan.

SBT Equityholders

At the Closing, each of the SBT Sellers and the holders of in-the-money vested options to purchase shares of
SBT capital stock will receive, in respect of their shares of SBT capital stock and the Cashed-Out SBT Options,
their respective pro rata portions of the aggregate cash consideration, as determined in accordance with the terms
of the BCA, based on a cash amount of €180,000,000, as adjusted for net debt and working capital, as well as
certain other specified items.

In addition, each SBT Seller will receive such number of shares of New DraftKings Class A common stock
equal to the result of multiplying such SBT Seller’s aggregate number of shares of SBT capital stock held by such
SBT Seller immediately prior to the Closing by the SBT Share Exchange Ratio (as defined below). Assuming the
capitalization of DraftKings, SBT and DEAC as of the date of the BCA and assuming the Closing occurred on
the date of the BCA, the SBT Share Exchange Ratio would be 998.5.

The “SBT Share Exchange Ratio” means the quotient of (I) (A) €407,211,831 (where such amount shall be
converted into US$ based on the Euro-US$ average exchange rate for the consecutive seven business day period
ending on the fifth business day prior to the Closing (as such exchange rate shall be published by Bloomberg
Terminal on Nasdaq at market close at the end of each of such seven business days)) plus the SBT Warrants Value
(as defined in the BCA), divided by (B) the sum of (i) the number of all outstanding SBT shares as of
immediately prior to the Closing plus (ii) the number of SBT shares to be issued assuming the exercise of all SBT
options that are vested as of immediately prior to the Closing on a net exercise basis (provided, that all Cashed-
Out SBT Options and out-of-the-money vested SBT options shall be excluded from (ii)), divided by (II) the
DEAC Liquidation Value.

At the Closing, each outstanding option to purchase shares of SBT capital stock other than the Cashed-Out
SBT Options, which we collectively refer to as the SBT rolled-over options, will automatically and without any
action on the part of the holder thereof, be converted into an option to purchase a number of shares of New
DraftKings Class A common stock equal to the number of shares of SBT capital stock subject to such option
award immediately prior to the Closing multiplied by the SBT Share Exchange Ratio, with an exercise price per
share of New DraftKings Class A common stock equal to the exercise price per share of such SBT rolled-over
option divided by the SBT Share Exchange Ratio. As converted, each such SBT rolled-over option will generally
continue to be governed by the same terms and conditions as were applicable immediately prior to the Closing,
except that the terms of the SBT option plan and agreements evidencing awards thereunder will be deemed
amended such that a “transaction” is no longer a condition for the exercise of such option. In addition, New
DraftKings will assume the SBT option plan (including by adjusting the share reserve available thereunder by the
SBT Share Exchange Ratio) such that following the Closing, New DraftKings will be entitled to grant equity
awards thereunder to the extent agreed by the parties and outlined in “The Business Combination Agreement —
Employee Matters” below.

DEAC Stockholders

The DEAC Shares held by DEAC stockholders prior to the consummation of the Business Combination will
automatically convert on a one-for-one basis into shares of New DraftKings Class A common stock upon the
consummation of the Business Combination.

On the effective date of the reincorporation, holders of DEAC Class A common stock and warrants will
receive New DraftKings Class A common stock and warrants of New DraftKings without needing to take any
action and accordingly such holders should not submit the certificates relating to their DEAC Class A common
stock or warrants.
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The Private Placement

In order to satisfy the Minimum Proceeds Condition, DEAC entered into the Subscription Agreements with
the PIPE Investors, pursuant to which, among other things, DEAC agreed to issue and sell in private placements
an aggregate of 30,471,352 shares of DEAC Class A common stock to the PIPE Investors for $10.00 per share,
plus the issuance by DEAC to the PIPE Investors of an aggregate of 3.0 million warrants to purchase shares of
DEAC common stock, which warrants are identical to our public warrants. The Private Placement is expected to
close immediately prior to the reincorporation and the consummation of the Business Combination.

Background of the Business Combination

The terms of the Business Combination are the result of negotiations between the representatives of DEAC,
DraftKings and SBTech. The following is a brief description of the background of these negotiations and the
resulting Business Combination.

DEAC is a blank check company incorporated in Delaware on March 27, 2019 and formed for the purpose
of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination with one or more businesses. Our intention was to capitalize on the substantial deal sourcing,
investing and operating expertise of our management team to identify and combine with one or more businesses
with high growth potential.

On May 14, 2019, we consummated our initial public offering (“IPO”), of 40,000,000 units, with each unit
consisting of one share of Class A common stock and one-third of one warrant, generating total gross proceeds of
$400,000,000. Prior to the consummation of our IPO, the Sponsor and Mr. Sloan (together the “DEAC
Founders”) purchased 10,000,000 founder shares (after various adjustments) for an aggregate purchase price of
$25,000, or approximately $0.0025 per share. Simultaneously with the consummation of our IPO, we
consummated the private sale of 6,333,334 private placement warrants, to the DEAC Founders at a price of
$1.50 per warrant, generating gross proceeds of approximately $9,500,000.

Prior to the consummation of our IPO, neither DEAC, nor anyone on its behalf, engaged in any substantive
discussions, directly or indirectly, with any business combination target with respect to an initial business
combination with DEAC.

After our IPO, our officers and directors commenced an active search for prospective businesses or assets to
acquire in our initial business combination. Representatives of DEAC were contacted by, and representatives of
DEAC contacted, numerous individuals, financial advisors and other entities who offered to present ideas for
business combination opportunities. Our officers and directors and their affiliates, as well as our founding
investor Mr. Sloan, also brought to our attention target business candidates.

During this search process, DEAC reviewed several opportunities and entered into substantive discussions
with three potential target businesses or their representatives. In addition to DraftKings and SBT, we entered into
detailed negotiations with one other prospective target. We ultimately determined to abandon each of our other
potential acquisition opportunities either because (i) we could not preempt a competitive auction process or
alternative transaction path (e.g., a standalone IPO); (ii) extensive structuring considerations related to the target
company would delay a transaction or drive unacceptable uncertainty; or (iii) we believed that the target business
or the terms of a potential business combination would not be as attractive to DEAC and its stockholders as a
business combination with DraftKings and SBT.

In June 2019, Mr. Sloan contacted Jason Robins, the Chief Executive Officer of DraftKings and informed
him that both he and the Sponsor had formed DEAC and inquired as to whether DraftKings might be interested in
pursuing a business combination. The DEAC Founders had been observing online sports and fantasy gaming
opportunities for several years. During the conversation, Mr. Robins expressed some interest in a potential
transaction, and confidentially revealed that he was pursuing a third-party acquisition which would require
outside financing. Mr. Robins identified the third-party acquisition as SBT, a company headquartered in the Isle
of Man that is an industry leader in providing online sports betting technology primarily to European online
operators. Mr. Robins further explained that, although DraftKings did not use SBT’s services at that time,
DraftKings was interested in acquiring SBT to create a
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vertically integrated online sports gaming solution to take advantage of the opportunities from the ongoing
process of online sports gaming becoming legal and regulated throughout the United States. Mr. Robins told

Mr. Sloan that DraftKings and its financial advisors had already performed a significant amount of due diligence
on SBT, including extensive discussions with Richard Carter, the Chief Executive Officer of SBT and other
members of SBT’s management, and had visited SBT’s primary operations in Bulgaria. Mr. Sloan told

Mr. Robins that he would discuss the opportunity with the officers of DEAC.

At about the same time, DEAC approached a company in the media industry (“Company M”) to discuss a
potential business combination transaction in conjunction with a third party. In connection with those discussions,
DEAC'’s legal counsel, Winston & Strawn, LLP (“Winston & Strawn”), discussed certain preliminary structuring
issues with such third party’s legal counsel.

Shortly thereafter, Mr. Sloan informed Mr. Robins that he and his family would be in Tel Aviv, Israel
beginning June 12, 2019 and he would welcome the opportunity to meet with Shalom Meckenzie, the principal
owner of SBT, to discuss a possible three-way business combination through which DraftKings would acquire
SBT and DraftKings would become publicly traded. Mr. Sloan, Mr. Robins and Mr. Meckenzie met on June 15,
2019. In the meeting, DraftKings and SBT both expressed interest in exploring such a transaction and DEAC
engaged Goldman Sachs & Co. LLC (“Goldman Sachs”) as its financial advisor to provide advice on the
potential transaction and the industry generally. DEAC further entered into separate non-disclosure agreements
with each of DraftKings and SBT where each of the target companies agreed to share information with DEAC in
the context of a three-way business combination.

On July 1 and 2, 2019, members of DEAC’s financial advisors met with certain members of SBT’s
management, including its Chief Financial Officer, Shay Berka. Mr. Berka made due diligence materials and
financial models available to DEAC and assisted DEAC in developing its own independent financial model of
SBT’s business.

On July 4, 2019, DEAC informed Winston & Strawn about the potential DraftKings and SBT transaction
and began working with Winston & Strawn on a draft term sheet for the transaction. DEAC then proposed that all
three parties meet in New York so that DEAC and its executive officers, Jeff Sagansky and Eli Baker, and its
advisors could give a full presentation to both of DraftKings and SBT. On July 9, 2019, DEAC hosted a meeting
at Goldman Sachs’ New York offices and presented its vision for a three-way business combination. The meeting
was attended by DraftKings, including some of its officers, directors and financial advisors and by SBT,
including some of its senior management, lawyers, financial advisors and Shalom Meckenzie.

Following the meeting, on July 12, 2019, DEAC delivered a draft term sheet to both DraftKings and SBT.
The term sheet contemplated entering into a business combination between DEAC, DraftKings and SBT, as well
entering into subscription agreements for the Private Placement which would close simultaneously with the
closing of the business combination. The term sheet also provided for a period of exclusivity for the parties to
negotiate the transaction agreements. DraftKings and SBT responded that while they would continue to consider
the potential business combination and review the draft term sheet, they were also considering alternate financing
strategies including a standalone initial public offering at some future date.

At that time and during the next two months, DEAC continued to pursue other business combination targets
including Company M in particular, and engaged in significant discussions with Company M’s senior
management. Simultaneously, DEAC continued to speak frequently with executives and representatives of
DraftKings and SBT as they considered the DEAC proposal, and the parties negotiated the terms of a potential
business combination. DEAC also engaged in due diligence on the two companies.

From July 9 through November 13, 2019, DEAC, DraftKings and SBT had numerous phone calls, emails,
question and answer sessions with each company’s respective management and financial and legal advisors.
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In September, DEAC began to meaningfully engage with DraftKings and SBT on the terms of a potential
business combination and to discuss key points. Mr. Baker had several discussions with Jason Park, Chief
Financial Officer of DraftKings, about the combined companies’ readiness to become a public company. This
included a discussion as to the status of DraftKings financial audits, internal controls and compliance and timing
around state-by-state regulations. Mr. Baker and Mr. Park similarly discussed the same matters pertaining to SBT.

On September 4, 2019, DraftKings provided written comments on the initial draft term sheet that DEAC had
provided in July. During the period from September 4, 2019 through October 14, 2019, the parties continued to
discuss the terms of the proposed transaction and exchanged drafts of the term sheet.

On September 16, 2019, Mr. Baker and DEAC’s financial advisors traveled to Boston for due diligence
meetings to assist DEAC in preparing its financial model. The meeting was attended by both Mr. Robins and
Mr. Park and other key members of the DraftKings management team.

On October 7, 2019, DEAC convened a special meeting of its board of directors to discuss and consider the
potential combination transaction and vote on entering into a non-binding term sheet with DraftKings and SBT
for the transaction. During the meeting, Mr. Sagansky updated the Board on the status of negotiations with
DraftKings and SBT on the principal terms of the transaction, proposed timing for the transaction and additional
information about DraftKings’ and SBT’s businesses and the proposed business combination. Mr. Baker also
discussed with the Board in particular the proposed valuation of the transaction, which exceeded 80% of the
value of the assets held in the trust account. The Board voted unanimously to proceed.

On October 14, 2019, DEAC, DraftKings and SBT entered into a non-binding term sheet for the Business
Combination. Following execution of the term sheet, the parties and their respective legal counsel prepared and
then negotiated the BCA and related agreements, which continued until the BCA was executed. The parties also
began planning for discussions with potential subscribers in the Private Placement.

On October 15, 2019, the parties held a kick-off meeting at DraftKings office in Boston to organize the
overall business combination process, to conduct further analysis on the combined company, identify potential
investors to approach for the Private Placement solicitation process and prepare an investor presentation for such
process.

On October 16, 2019, Mr. Baker met with Mr. Park and Mr. Scarpellini, Vice President of Accounting &
Finance of DraftKings and representatives of DEAC’s accounting advisors, to discuss the current state of
DraftKings financial statements and financial information requirements relating to the potential business
combination transaction. The collective group generally agreed that all accounting, reporting and related
procedures relating to DraftKings could be addressed and discussed an expected timeline for filings.

Beginning the week of October 14, 2019, DEAC held investor meetings with certain potential investors in
the Private Placement. Mr. Sagansky, Mr. Baker and Mr. Sloan represented DEAC, Mr. Robins and Mr. Park
represented DraftKings and Mr. Gavin Isaacs and Mr. Shalom Meckenzie represented SBT in these meetings in
different combinations.

On October 24, 2019, DEAC arranged for a digital data room to be established to provide certain materials
to prospective Private Placement investors. DEAC, through its capital markets advisors, sent invitations to
potential investors who had a track record of long-term investments and an interest in investing in similar
transactions.

During the month of November 2019, DEAC, DraftKings and SBT management held several meetings and
follow-up phone calls with prospective investors in the Private Placement.

On the week of December 2, 2019, Messrs. Sagansky and Baker travelled to Europe to conduct further
meetings and discussions with SBT and to meet with key project managers at each location. The DEAC
management team also conducted ongoing due diligence with respect to financial projections and statements and
future integration with DraftKings.

96



TABLE OF CONTENTS

On December 10, 2019, the management teams of each of DEAC, DraftKings and SBT met in New York
City, along with their financial advisors and legal counsel to negotiate a number of commercial and legal deal
points.

On December 17, 2019, DEAC’s board of directors held a special board meeting via tele-conference to
discuss the BCA and the transactions related thereto. Mr. Sagansky briefed the Board on the terms of the BCA
and Mr. Baker discussed the status of the proposed Private Placement. Following the discussions, the board of
directors unanimously approved the Business Combination, the BCA and the transactions contemplated
thereunder, as well as the Private Placement. In approving the BCA, the Board determined that the aggregate fair
market value of the proposed Business Combination was at least 80% of the assets held in the trust account.

On December 22, 2019, the DEAC Board executed a unanimous written consent approving the BCA, the
Subscription Agreements and the transactions contemplated in the Business Combination.

On December 22, 2019, the parties entered into the BCA and DEAC entered into the Subscription
Agreements for the Private Placement. The next morning, on December 23, 2019, DEAC and DraftKings issued a
press release announcing the Business Combination.

DEAC’s Board of Directors’ Reasons for the Approval of the Business Combination

On December 22, 2019, our board of directors unanimously (i) approved the signing of the BCA and the
transactions contemplated thereby and (ii) directed that the BCA, related transaction documentation and other
proposals necessary to consummate the Business Combination be submitted to our stockholders for approval and
adoption, and recommended that our stockholders approve and adopt the BCA, related transaction documentation
and such other proposals. Before reaching its decision, our board of directors reviewed the results of
management’s due diligence, which included:

e research on industry trends, revenue and operating cost projections and other industry factors;

¢ extensive meetings and calls with DraftKings’ and SBT’s management team and representatives
regarding operations, company services, major customers, financial prospects, the pipeline of potential
new builds and possible acquisitions, among other customary due diligence matters;

¢ personal visits to DraftKings’ headquarters in Boston, MA;

¢ personal visits to SBT group companies’ offices in Europe and Israel and an operational center in Sofia,
Bulgaria.

¢ review of DraftKings’ and SBT’s material business contracts and certain other legal and commercial
diligence including discussions with the company’s major customers;

¢ financial and accounting diligence; and

«  creation of an independent financial model in conjunction with management of DraftKings and SBT,
which was generally consistent with the financial model prepared by each respective company.

Our board of directors considered a wide variety of factors in connection with its evaluation of the Business
Combination. In light of the complexity of those factors, the DEAC board of directors did not consider it
practicable to, nor did it attempt to, quantify or otherwise assign relative weights to the specific factors it took
into account in reaching its decision. Different individual members of our board of directors may have given
different weight to different factors in their evaluation of the Business Combination.

In the prospectus for our IPO, we identified the following general criteria and guidelines that we believed
would be important in evaluating prospective target businesses, although we indicated we may enter into a
business combination with a target business that does not meet these criteria and guidelines.

*  High-Growth Industries. We will seek out opportunities in faster-growing segments of developed
industries and emerging international markets. Our management has extensive experience operating
media businesses and leading transactions in international markets.
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*  Business with Revenue and Earnings Growth Potential. We will seck to acquire one or more
businesses that have multiple, diverse potential drivers of revenue and earnings growth, including but
not limited to a combination of development, production, digital and distribution capabilities and
balance sheet management.

¢ Companies with P ial for Strong Free Cash Flow Generation. We will seek to acquire one or
more businesses that have the potential to generate strong and stable free cash flow.

These illustrative criteria were not intended to be exhaustive. We stated in the IPO prospectus that any
evaluation relating to the merits of a particular initial business combination would be based, to the extent
relevant, on these general guidelines as well as other considerations, factors and criteria that our management
may deem relevant. In the event that we decided to enter into a business combination with a target business that
does not meet the above criteria and guidelines, we indicated that would disclose that the target business does not
meet the above criteria in our stockholder communications related to our initial business combination.

In considering the Business Combination, DEAC’s board of directors concluded that it met all the above
criteria. In particular, the board considered the following positive factors, although not weighted or in any order
of significance:

High-Growth Industry. The combination of DraftKings and SBT will establish one of the largest vertically
integrated online sports betting, iGaming and DFS platforms to take advantage of the growing world-wide trend
of online gaming regulation. Based on third-party data and industry reports, there is approximately a $450 billion
global gaming industry and estimates that the U.S. online sports betting industry will be $18 billion of gross
revenue at maturity. While the industry in the United States is nascent due to prior federal preemption, increased
regulation by individual U.S. states has created a rapidly growing environment and a trend toward regulation.
This represents a near greenfield opportunity for DraftKings which has already proven itself with its DFS product
in 43 U.S. states with an industry leading 60%+ market share and a database of over 4 million unique paid users.

Business with Revenue and Earnings Growth Potential. DraftKings has an attractive financial profile
characterized by strong existing growth and continued prospects of accelerated growth. From 2017 to 2021E,
New DraftKings expects to achieve a revenue CAGR of over 31% and to have grown revenues by $460 million.
DEAC believes that DraftKings is well positioned to continue its dynamic growth trajectory as it integrates SBT
and expands its product offerings and geographic reach.

Compelling Unit Economics. DraftKings is a high growth consumer facing Internet business that features
compelling unit economics. This has been demonstrated in its core DFS business and has further developed in its
rollout of online sports betting and iGaming. In New Jersey, DraftKings’ iGaming has a positive gross profit of
32% and there is the expectation to improve that margin as the business achieves greater scale nationally and
integrates the SBT technology. Similarly, SBT’s business-to-business structure also yields strong unit economics.

Diversified Revenue Mix. After the Business Combination, the combined company will have a diversified
revenue mix, well suited to capture different parts of the value chain in the online sports and iGaming industries.
While DraftKings’ business is consumer facing and reliant on marketing outreach to end-user consumers, SBT is
a business-to-business software service provider with over 40+ customers worldwide. DEAC believes that this
provides a financial advantage to the combined company because it will create diversified sources of revenue but
also geographic dispersion to capture the growth outside of the United States as well as inside.

Experienced and Motivated Management Team. DraftKings and SBT are led by a seasoned team of
industry experts that have re-defined online fantasy sports, sports betting and iGaming in the United States and
throughout the world.

Under the BCA, DEAC has agreed to combine with DraftKings and SBT for approximately $2.7 billion.
The total consideration represents a market value of equity in excess of 80% of the assets held in DEAC’s trust
account (excluding the deferred underwriting commissions and taxes payable on the income earned on the trust
account), a requirement for an initial business combination under our Current Charter.
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Although DEAC’s board of directors did not seek a third-party valuation, and did not receive any report,
valuation or opinion from any third party in connection with the Business Combination, the board of directors
relied on the following sources (i) due diligence on DraftKings’ and SBT’s business operations, (ii) channel
checks with SBT’s customer base, (iii) extensive research reports and data related to the online and retail sports
gaming industries in the United States and internationally and (iv) DEAC management’s collective experience in
public markets transactions in constructing and evaluating financial models/projections and conducting
valuations of businesses. The $2.7 billion purchase price is on a pre-money basis. The board of directors
concluded that this is fair and reasonable, given the growth prospects, potential industry consolidation and other
compelling aspects of the transaction.

The board of directors also gave consideration to the following negative factors (which are more fully
described in the “Risk Factors™ section of this proxy statement/prospectus), although not weighted or in any order
of significance:

The risk that our public stockholders would vote against the Business Combination proposal or exercise their
redemption rights.

The board of directors considered the risk that some of the current public stockholders would vote against
the Business Combination proposal or decide to exercise their redemption rights, thereby depleting the amount of
cash available in the trust account to an amount below the minimum required to consummate the Business
Combination. The board concluded however, that this risk was substantially mitigated because DEAC will have
issued a private placement in the amount of up to $304.7 million, which represents 76% of the minimum
proceeds necessary for closing. Further, the fact that public stockholders may vote for the Business Combination
proposal while also exercising their redemption rights mitigates against any incentive a public stockholder might
have to vote against the Business Combination proposal, especially to the extent that they hold public warrants
which would be worthless if the Business Combination is not completed.

Our management and directors may have different interests in the Business Combination than the public
stockholders.

The board of directors considered the fact that members of our management and board of directors may have
interests that are different from, or are in addition to, the interests of our stockholders generally, including the
matters described under “— Interests of DEAC's Directors and Officers and Others in the Business Combination”
below. However, our board of directors concluded that the potentially disparate interests would be mitigated
because (i) these interests were disclosed in the initial public offering prospectus, (ii) these disparate interests
would exist or may be even greater with respect to a business combination with another target company and (iii) a
portion of the founder shares held by the DEAC Founders have been deferred to an earnout structure based on a
certain gradient of gross proceeds raised. Notwithstanding the foregoing, the 80,000 founder shares that will be
held by DEAC’s other directors are not subject to this earnout.

Regulatory Approvals

The Business Combination is subject to the expiration or termination of the waiting period (or any extension
thereof) applicable under the HSR Act. The Business Combination is also subject to the receipt of approvals,
determinations, grants, confirmations and the satisfaction of any other conditions, as may be applicable, with
respect to certain gaming regulatory authorities.

Satisfaction of 80% Test

After consideration of the factors identified and discussed in the section entitled “The Business Combination
Proposal — DEAC's Board of Directors Reasons for the Approval of the Business Combination,” DEAC’s board
of directors concluded that the Business Combination met all of the requirements disclosed in the prospectus for
its initial public offering with respect to DEAC’s initial business combination, including that the business
combination had a fair market value of at least 80% of the balance of the funds in the trust account at the time of
execution of the BCA.
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Interests of DEAC’s Directors and Officers in the Business Combination

In considering the recommendation of our board of directors in favor of approval of the Business
Combination Proposal, it should be noted that our directors and officers have interests in the Business
Combination that are different from, or in addition to, your interests as a DEAC Stockholder. These interests
include, among other things:

If we are unable to complete our initial business combination by May 14, 2021, we will: (i) cease all
operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more
than 10 business days thereafter, redeem the public shares and (iii) as promptly as reasonably possible
following such redemption, subject to the approval of our remaining stockholders and our board of
directors, liquidate and dissolve, subject in each case to our obligations under the DGCL to provide for
claims of creditors and the requirements of other applicable law. There will be no redemption rights or
liquidating distributions with respect to our warrants, which will expire worthless if we fail to complete
our initial business combination by May 14, 2021. Our initial stockholders purchased the founder
shares prior to our initial public offering for an aggregate purchase price of $25,000. Upon the Closing,
such founder shares will convert into 10,000,000 shares of New DraftKings Class A common stock,
720,000 of which will be forfeited and 5,280,000 of which will be deposited into escrow and released
in accordance with the terms of the BCA. Such securities, if unrestricted and freely tradable would be
valued at approximately $106,600,000, based on the closing price of $10.66 per share of our Class A
common stock on Nasdaq on December 30, 2019.

Simultaneously with the closing of its initial public offering, DEAC consummated the sale of 6,333,334
private placement warrants at a price of $1.50 per warrant in a private placement to our initial
stockholders, including our independent directors (and/or one or more of their estate planning vehicles).
Each warrant is exercisable commencing 30 days following the Closing for one share of New
DraftKings Class A common stock at $11.50 per share. If we do not consummate a business
combination transaction by May 14, 2021, then the proceeds from the sale of the private placement
warrants will be part of the liquidating distribution to the public stockholders and the warrants held by
our initial stockholders will be worthless. The warrants held by our initial stockholders had an
aggregate market value of $14,820,001.60 based upon the closing price of $2.34 per warrant on
Nasdaq on December 30, 2019.

Our Sponsor, officers and directors will lose their entire investment in us if we do not complete a
business combination by May 14, 2021. Certain of them may continue to serve as officers and/or
directors of New DraftKings after the Closing. As such, in the future they may receive any cash fees,
stock options or stock awards that the New DraftKings board of directors determines to pay to its
directors and/or officers.

Our initial stockholders and our officers and directors have agreed to waive their rights to liquidating
distributions from the trust account with respect to their founder shares if DEAC fails to complete a
business combination by May 14, 2021.

In order to protect the amounts held in the trust account, the Sponsor has agreed that it will be liable to
us if and to the extent any claims by a vendor for services rendered or products sold to us, or a
prospective target business with which we have entered into a transaction agreement, reduce the
amount of funds in the trust account. This liability will not apply with respect to any claims by a third
party who executed a waiver of any right, title, interest or claim of any kind in or to any monies held in
the trust account or to any claims under our indemnity of the underwriters of this offering against
certain liabilities, including liabilities under the Securities Act.

Following the Closing, our Sponsor would be entitled to the repayment of any working capital loan and
advances that have been made to DEAC and remain outstanding. As of the date of this proxy
statement/prospectus, our Sponsor has not made any advances to us for working capital expenses. If we
do not complete an initial business combination within the required period, we may use a portion of our
working capital held outside the trust account to repay the working capital loans, but no proceeds held
in the trust account would be used to repay the working capital loans.
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*  Following the consummation of the Business Combination, we will continue to indemnify our existing
directors and officers and will maintain a directors’ and officers” liability insurance policy.

«  Upon the Closing, subject to the terms and conditions of the BCA, our Sponsor, our officers and
directors and their respective affiliates may be entitled to reimbursement for any reasonable out-of-
pocket expenses related to identifying, investigating and consummating an initial business combination,
and repayment of any other loans, if any, and on such terms as to be determined by DEAC from time to
time, made by our Sponsor or certain of our officers and directors to finance transaction costs in
connection with an intended initial business combination.

Indemnification

The BCA contains certain indemnification obligations of the SBT Sellers and SBT option holders, on the
one hand, and New DraftKings, on the other hand, to indemnify and defend each other against losses incurred,
sustained by or imposed as a result of breaches of representations, warranties and covenants, subject to certain
limitations set forth in the BCA. In addition, New DraftKings is entitled to be indemnified for any losses in
respect of certain SBT tax liabilities. Other than with respect to losses arising out of SBT Fundamental
Representations, SBT Sellers Fundamental Representations, and certain SBT tax liabilities or DraftKings
Fundamental Representations, such indemnification obligations are payable only to the extent that:

* the losses in respect of a claim are at least $275,000 in the aggregate;

« the aggregate amount of all such losses incurred exceeds $5,000,000, in which case the indemnifying
party will be liable for all such losses from the first dollar; and

*  the aggregate amount does not exceed $70,000,000.

Indemnity for all Losses pursuant to the BCA, including Losses arising out of breaches of fundamental
representations or certain SBT tax liabilities will be capped at the aggregate value at the Closing of the
consideration received by the SBT Sellers and the applicable SBT option holders in the Business Combination.

Sources and Uses of Funds

The following table summarizes the sources and uses for funding the transactions contemplated by the BCA.
Where actual amounts are not known or knowable, the figures below represent DEAC’s good faith estimate of
such amounts assuming a Closing as of April 2020.

Red "

Assuming No Assuming Maximum
< (1) Red innm

(in millions)

Sources

Proceeds from Trust Account®® $ 403 $ 95
Private Placement 305 305
Convertible Notes™ 67 67
Sellers’ Equity 2,700 2,700
DEAC Upfront Founder Equity(é) 37 37
Total Sources $3,512 $3,204
Uses

Cash to Balance Sheet $ 527 $ 219
Cash to SBT Shareholders® 198 198
Sellers’ Equity 2,700 2,700
DEAC Upfront Founder Equity(é) 37 37
Transaction costs” 50 50
Total Uses $3,512 $3,204
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(1) Assuming that no public stockholders exercise redemption rights with respect to their public shares for a
pro rata portion of the trust account.

2) Assuming DEAC public stockholders redeem approximately 30,520,132 shares for aggregate redemption
2 p pp y 2ereg: p
payments of $307.3 million based on an estimated $10.07 liquidation value as of September 30, 2019.

(3) Cash held in the trust account as of September 30, 2019.

(4) Proceeds raised from the issuance of the Convertible Notes are not included in the calculation for
determining satisfaction of the Minimum Proceeds Condition.

(5) This amount represents €180 million converted into U.S. dollars at $1.098 for €1.00. This amount is subject
to adjustment for excess Net Debt Amount and Working Capital Amount pursuant to the Business
Combination Agreement.

(6) Includes 80,000 founder shares that have been transferred to DEAC’s independent directors. These
estimated transaction-related costs include $14.0 million in deferred underwriting commissions related to
DEAC’s initial public offering.

(7) These estimated transaction-related costs include $14.0 million in deferred underwriting commissions
related to DEAC’s initial public offering.

Name; Headquarters of New DraftKings

Immediately prior to the Closing, DEAC will merge with and into DEAC Nevada, with DEAC Nevada
surviving the merger. DEAC Nevada will then change its name to DraftKings Inc. DraftKings will keep its
headquarters at 222 Berkeley Street, 5™ Floor, Boston, MA 02116.

Board of New DraftKings following the Business Combination

The initial board of directors of New DraftKings will consist of 11 members. Immediately following the
Closing, the New DraftKings board of directors will be as set forth below:

e DraftKings Directors. Eight directors will be nominated by the DK Stockholder Group, including the
Chief Executive Officer of New DraftKings and at least four directors who qualify as “independent”
directors under The Nasdaq Stock Market listing rules;

e SBT Directors. Two directors will be nominated by Mr. Meckenzie, including at least one director who
qualifies as an “independent” director under The Nasdaq Stock Market listing rules; and

e DEAC Director. One director will be nominated by the DEAC Stockholder Group, who will qualify as
“independent” under The Nasdaq Stock Market listing rules subject to approval by DraftKings (such
approval not to be unreasonably withheld). Messrs. Sloan, Sagansky and Baker are deemed approved
by DraftKings as prospective nominees if they qualify as “independent” under The Nasdaq Stock
Market listing rules.

Listing of New DraftKings Shares

Prior to the Closing, DEAC and DraftKings will use reasonable best efforts to cause the shares of New
DraftKings to be issued in connection with the Business Combination to be approved for listing on Nasdaq under
the ticker symbol “[  ]” (or if such ticker symbol becomes unavailable, such other ticker symbol as may be
agreed upon in writing by the parties).

Accounting Treatment of the Business Combination

The merger between DraftKings and Merger Sub will be accounted for as a reverse recapitalization for
which DraftKings has been determined to be the accounting acquirer based on the following predominate factors:

«  DraftKings will have the largest voting interest in the post-combination company;
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e The board of directors of New DraftKings will have 11 members, and DraftKings will have the ability
to nominate eight members of the Board;

*  DraftKings’ former management will make up the vast majority of the management of New
DraftKings;

«  DraftKings is the largest entity by revenue and net income/loss;
¢ Class B common stock issued to one of DraftKings stockholders allow for incremental voting rights;

*  The post-combination company will assume DraftKings’ name.

As the merger between DraftKings and Merger Sub will be accounted for as a Reverse Recapitalization, no
goodwill or other intangible assets will be recorded, in accordance with U.S. GAAP. Under this method of
accounting, DEAC will be treated as the “acquired” company for financial reporting purposes. Accordingly, for
accounting purposes, the Reverse Recapitalization will be treated as the equivalent of DraftKings issuing stock
for the net assets of DEAC, accompanied by a recapitalization. The net assets of DEAC will be stated at historical
cost, with no goodwill or other intangible assets recorded. Operations prior to the Reverse Recapitalization will
be those of DraftKings.

The SBTech Acquisition will be treated as a business combination under ASC 805 and will be accounted for
using the acquisition method. New DraftKings will record the fair value of assets acquired and liabilities assumed
from SBTech. Any excess amounts after allocating the estimated consideration to identifiable tangible and
intangible assets acquired and liabilities assumed will be recorded as goodwill.

Vote Required for the Approval

Approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast
by DEAC Stockholders present in person or represented by proxy at the Special Meeting and entitled to vote
thereon. Abstentions and broker non-votes will have no effect on the outcome of the proposal. The Business
Combination cannot be completed unless the Business Combination Proposal is adopted by affirmative vote of a
majority of the votes cast by DEAC Stockholders present in person or represented by proxy at the Special
Meeting and entitled to vote thereon.

Recommendation of DEAC Board

THE DEAC BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE DEAC
STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE BUSINESS COMBINATION PROPOSAL.

The existence of financial and personal interests of DEAC’s directors may result in a conflict of interest on
the part of one or more of the directors between what he or they may believe is in the best interests of DEAC and
its stockholders and what he or they may believe is best for himself or themselves in determining to recommend
that stockholders vote for the proposals. See the section entitled “— Interests of DEAC's Directors and Officers
in the Business Combination” for a further discussion.
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THE BUSINESS COMBINATION AGREEMENT

The following describes certain aspects of the Business Combination, including certain material provisions
of the BCA. The following description of the BCA is subject to, and qualified in its entirety by reference to, the
BCA, which is attached to this proxy statement/prospectus as Annex A and is incorporated by reference into this
proxy statement/prospectus. We urge you to read the BCA carefully and in its entirety, as it is the legal document
governing the Business Combination.

Explanatory Note Regarding the Business Combination Agreement

The BCA and this summary are included to provide you with information regarding the terms of the BCA.
The BCA contains representations and warranties by DEAC, DraftKings, SBT and the SBT Sellers. The
representations, warranties and covenants made in the BCA by DEAC, DraftKings, SBT and the SBT Sellers
were qualified and subject to important limitations agreed to by DEAC, DraftKings, SBT and the SBT Sellers in
connection with negotiating the terms of the BCA. In particular, in your review of the representations and
warranties contained in the BCA and described in this summary, it is important to bear in mind that the
representations and warranties were negotiated with the principal purpose of establishing circumstances in which
a party to the BCA may have the right not to consummate the Business Combination if the representations and
warranties of the other party were to be untrue due to a change in circumstance or otherwise, and allocating risk
between the parties to the BCA, rather than establishing or attempting to set forth matters as facts. The
representations and warranties also may be subject to a contractual standard of materiality different from that
generally applicable to shareholders and reports and documents filed with the SEC and some were qualified by
the matters contained in the confidential disclosure letters that DEAC, DraftKings and SBT each delivered in
connection with the BCA and certain documents filed with the SEC. Moreover, information concerning the
subject matter of the representations and warranties, which do not purport to be accurate as of the date of this
proxy statement/prospectus, may have changed since the date of the BCA.

For the foregoing reasons, the representations and warranties or any descriptions of those provisions should
not be read alone or relied upon as presenting the actual state of facts or condition of DEAC, DraftKings, SBT
and the SBT Sellers, or any of their respective subsidiaries or affiliates. Instead, such provisions or descriptions
should be read only in conjunction with the other information provided elsewhere in this document or
incorporated by reference into this proxy statement/prospectus. Please see the section entitled “Where You Can
Find More Information” beginning on page 299. DEAC will provide additional disclosures in its public reports to
the extent it is aware of the existence of any material facts that are required to be disclosed under federal
securities laws and that might otherwise contradict the terms and information contained in the BCA and will
update such disclosure as required by federal securities laws.

Transaction Structure

Pursuant to the BCA, (i) DEAC will change its jurisdiction of incorporation to Nevada by merging with and
into DEAC Nevada, with DEAC Nevada surviving the merger (the “reincorporation”) and changing its name to
“DraftKings Inc.” (referred to in this proxy statement/prospectus as “New DraftKings”), (ii) following the
reincorporation, Merger Sub will merge with and into DraftKings, with DraftKings surviving the merger (the
“DK Merger”) and (iii) immediately following the DK Merger, New DraftKings will acquire all of the issued and
outstanding share capital of SBT. Upon consummation of the foregoing transactions, DraftKings and SBT will be
wholly-owned subsidiaries of New DraftKings. In addition, in connection with the reincorporation, New
DraftKings will amend and restate its charter to be the Proposed Charter and adopt the dual class structure as
described in the section of this proxy statement/prospectus titled “Description of New DraftKings Securities.”

Treatment of Equity

Treatment of DEAC Equity

The DEAC Shares held by DEAC stockholders prior to the consummation of the Business Combination will
automatically convert, on a one-for-one basis, into shares of New DraftKings Class A common stock upon the
consummation of the Business Combination.
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On the effective date of the reincorporation, holders of DEAC Class A common stock and warrants will
receive New DraftKings common stock and warrants of New DraftKings without needing to take any action and
accordingly such holders should not submit the certificates relating to their DEAC Class A common stock or
warrants.

Treatment of DraftKings Equity

Each share of DraftKings Class A common stock (including shares of DraftKings preferred stock converted
to DraftKings Class A common stock in connection with the conversion of such preferred shares) issued and
outstanding immediately prior to the effective time of the DK Merger (other than any shares owned or held by
DraftKings in treasury, DEAC, SBT or by any of their respective subsidiaries) will be converted into the right to
receive (i) such number of shares of New DraftKings Class A common stock (the “DK Merger Consideration”)
equal to the number that is the quotient of (I) (A) $2,055,241,409, divided by (B) the sum of (i) the number of all
outstanding shares, as of immediately prior to the Closing, of DraftKings common stock and preferred stock
(assuming their conversion to shares of common stock) plus (ii) the number of shares of DraftKings common
stock to be issued assuming the exercise of all outstanding DraftKings options and warrants that are vested as of
immediately prior to the Closing, on a net exercise basis as of the Closing Date, divided by (II) the DEAC
Liquidation Value (the “DK Share Exchange Ratio”). Assuming the capitalization of DraftKings, SBT and DEAC
as of the date of the BCA and assuming the Closing occurred on the date of the BCA, the DK Share Exchange
Ratio would be 0.3574 shares of New DraftKings Class A common stock per share of DraftKings Class A
common stock.

The aggregate number of shares of New DraftKings Class A common stock to be received by each holder of
DraftKings Class A common stock, as a result of applying the DK Share Exchange Ratio will be rounded down
or up to the nearest whole number. Any DraftKings stockholder who is not an “accredited investor” will not
receive the DK Merger Consideration in the form of shares of New DraftKings Class A common stock and will
instead receive cash in an amount equal to the value of the shares of New DraftKings Class A common stock that
such DraftKings stockholder would have otherwise received.

Prior to the effective time of the DK Merger, DraftKings will issue shares of Class B common stock to Jason
Robins. Each share of DraftKings Class B common stock issued and outstanding immediately prior to the
effective time of the DK Merger will be converted into the right to receive shares of New DraftKings Class B
common stock.

Immediately prior to the effective time of the DK Merger, each outstanding option to purchase shares of
DraftKings Class A common stock, which we refer to as a DraftKings stock option, whether vested or unvested,
will automatically and without any action on the part of the holder thereof, be converted into (i) an option
denominated in shares of New DraftKings Class A common stock, which we refer to as a New DraftKings stock
option, and will continue to be governed by the same terms and conditions as were applicable prior to such time
and (ii) a right to receive Earnout Shares, as described below. For purposes of the conversion described in prong
(i) above, each DraftKings stock option will be converted into an option to purchase a number of shares of New
DraftKings Class A common stock equal to the number of shares of DraftKings common stock subject to such
option award immediately prior to the effective time of the DK Merger multiplied by the DK Share Exchange
Ratio, with an exercise price per share of New DraftKings Class A common stock equal to the exercise price per
share of such DraftKings stock option divided by DK Share Exchange Ratio. In addition, at the effective time of
the DK Merger, New DraftKings will assume each of the DraftKings stock plans (including by adjusting the
share reserve available thereunder by the DK Share Exchange Ratio) such that following the effective time of the
DK Merger, New DraftKings will be entitled to grant equity awards thereunder to the extent permitted by
applicable law and the terms of such stock plan.

Treatment of SBT Equity

At the Closing, each of the SBT Sellers and the holders of vested options to purchase shares of SBT capital
stock will receive, in respect of their shares of SBT capital stock and in respect of the Cashed-Out SBT Options,
their respective pro rata portions of the aggregate cash consideration, as determined in accordance with the terms
of the BCA, based on a cash amount of €180,000,000, as adjusted for net debt and working capital, as well as
certain other specified items.
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In addition, each SBT Seller will receive such number of shares of New DraftKings Class A common stock
equal to the result of multiplying such SBT Seller’s aggregate number of shares of SBT capital stock held by such
SBT Seller immediately prior to the Closing by the SBT Share Exchange Ratio (as defined in the BCA).
Assuming the capitalization of DraftKings, SBT and DEAC as of the date of the BCA and assuming the Closing
occurred on the date of the BCA, the SBT Share Exchange Ratio would be 998.5 shares of New DraftKings
Class A common stock per SBT share.

At the Closing, each outstanding option to purchase shares of SBT capital stock other than the Cashed-Out
SBT Options, which we collectively refer to as the SBT rolled-over options, will automatically and without any
action on the part of the holder thereof, be converted into an option to purchase a number of shares of New
DraftKings Class A common stock equal to the number of shares of SBT capital stock subject to such option
award immediately prior to the Closing multiplied by the SBT Share Exchange Ratio, with an exercise price per
share of New DraftKings Class A common stock equal to the exercise price per share of such SBT rolled-over
option divided by the SBT Share Exchange Ratio. As converted, each such SBT rolled-over option will generally
continue to be governed by the same terms and conditions as were applicable immediately prior to the Closing,
except that the terms of the SBT option plan and agreements evidencing awards thereunder will be deemed
amended such that a “transaction” is no longer a condition for the exercise of such option. In addition, New
DraftKings will assume the SBT option plan (including by adjusting the share reserve available thereunder by the
SBT Share Exchange Ratio) such that following the Closing, New DraftKings will be entitled to grant equity
awards thereunder to the extent agreed by the parties and outlined in “— Employee Matters” below.

Earnout Shares

The DEAC Earnout Group, the SBT Earnout Group and the DK Earnout Group will have the right to receive
the portion of 6,000,000 aggregate Earnout Shares described below, which will be released as follows:

«  one-third of the Earnout Shares will be released to such earnout recipients on a Pro Rata Basis (as
defined below) if: (A) the volume weighted average share price of New DraftKings Class A common
stock equals or exceeds $12.50 per share for 20 of any 30 consecutive trading days commencing after
the Closing or (B) New DraftKings consummates a transaction which results in the stockholders of
New DraftKings having the right to exchange their shares for cash, securities or other property having a
value equaling or exceeding $12.50 per share;

*  one-third of the Earnout Shares will be released to such earnout recipients on a Pro Rata Basis if: (A)
the volume weighted average share price of New DraftKings Class A common stock equals or exceeds
$14.00 per share for 20 of any 30 consecutive trading days commencing after the Closing or (B) New
DraftKings consummates a transaction which results in the stockholders of New DraftKings having the
right to exchange their shares for cash, securities or other property having a value equaling or
exceeding $14.00 per share; and

¢ one-third of the Earnout Shares will be released to such earnout recipients on a Pro Rata Basis if: (A)
the volume weighted average share price of New DraftKings Class A common stock equals or exceeds
$16.00 per share for 20 of any 30 consecutive trading days commencing after the Closing or (B) New
DraftKings consummates a transaction which results in the stockholders of New DraftKings having the
right to exchange their shares for cash, securities or other property having a value equaling or
exceeding $16.00 per share.

e Ifthe condition for more than one triggering event is met pursuant to the above, then all of the Earnout

Shares to be released and distributed in connection with each such triggering event will be released and
delivered to the earnout recipients.
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For the purposes of the release of Earnout Shares only, a “Pro Rata Basis” means (A) with respect to each
member of the DEAC Earnout Group, in accordance with the ratio calculated by dividing (x) the number of
shares of New DraftKings Class A common stock held by such member, by (y) the aggregate number of shares of
New DraftKings Class A common stock held by the DEAC Earnout Group; (B) with respect to each member of
the DK Earnout Group, in accordance with the ratio calculated by dividing (x) the sum of the number of shares of
New DraftKings Class A common stock held and the number of shares of New DraftKings Class A common
stock underlying exchanged DraftKings options held by such member, by (y) the sum of the aggregate number of
shares of New DraftKings Class A common stock held by the DK Earnout Group and the aggregate number of
shares of New DraftKings Class A common stock underlying exchanged DraftKings options, and in either of case
(A) or (B), as of immediately following the Closing; and (C) with respect to each member of the SBT Earnout
Group, in accordance with the ratio calculated by dividing (x) the number of SBT shares held by such member
immediately prior to Closing, by (y) the aggregate number of shares of SBT held by all members of the SBT
Earnout Group immediately prior to the Closing.

The members of the DEAC Earnout Group will each be entitled to the right to receive their respective
pro rata shares (as among the DEAC Earnout Group) of 3,000,000 Earnout Shares. The members of the DK
Earnout Group will each be entitled to the right to receive their respective pro rata shares (as among the DK
Earnout Group) of 2,280,000 Earnout Shares. The members of the SBT Earnout Group will each be entitled to
the right to receive their respective pro rata shares (as among the SBT Earnout Group) of 720,000 Earnout
Shares. Any Earnout Shares not eligible to be released by the four (4)-year anniversary of the Closing Date will
be forfeited to New DraftKings and canceled, and no earnout recipient will have any rights with respect thereto.

Closing

The Closing will take place on (i) the fifth (5th) business day following the satisfaction or waiver (to the
extent permitted by law) of the closing conditions set forth in Article XI of the BCA (other than those conditions
that by their nature are to be satisfied at the Closing, but subject to the satisfaction or waiver of those conditions
by the parties benefiting from such conditions) (provided that, if the satisfaction or waiver of such conditions
occurs on or after the fifteenth (15th) day in a month and at least five (5) business days prior to the last business
day of such month, the Closing will occur on the last business day of such month), or (ii) such other date as
agreed in writing by the parties.

Representations and Warranties

The BCA contains customary representations and warranties made by each of DEAC, DEAC Nevada,
Merger Sub, DraftKings, SBT and the SBT Sellers regarding aspects of the respective businesses, financial
condition and structure of the parties, as well as other facts pertinent to the Business Combination. These
representations and warranties are subject to materiality, knowledge and other similar qualifications in many
respects and expire at the effective time of the Business Combination. These representations and warranties have
been made solely for the benefit of the other parties to the BCA.

DEAC, DEAC Nevada, Merger Sub, DraftKings and SBT have made customary representations and
warranties, including with respect to:

«  organization, good standing and qualification to do business;
«  corporate authority, approval and non-contravention;

. capitalization;

« financial statements and internal controls;

. undisclosed liabilities;

. compliance with laws;

e data protection;

. absence of changes,

107



TABLE OF CONTENTS

. corrupt practices;
. litigation; and
e brokers.

DEAC, DEAC Nevada and Merger Sub have made additional representations and warranties, including with
respect to:

*  SEC filings;

. trust accounts;

«  valid issuance of the equity interests to be issued in the Business Combination; and

*  no discussions with respect to alternative transactions and independent investigations.
DraftKings and SBT have made additional representations and warranties, including with respect to:
e licenses and compliance with the gaming laws;

. contracts;

e taxes;

e the accuracy of information supplied for inclusion in this proxy statement/prospectus;
e assets;

< intellectual property;

< information technology and assets; and

¢ employee matters.

SBT has made additional representations and warranties, including with respect to:

¢ books and records;

¢ real property; and

¢ insurance.

The SBT Sellers have also made representations and warranties, including with respect to:
e organization, standing, corporate power;

¢ ownership of shares of SBT shares;

«  corporate authority, approval and non-contravention;

¢ certain tax matters; and

¢  investment intent.

Material Adverse Effect

Many of the representations and warranties, covenants and closing conditions set forth in the BCA are
qualified by a “material” or “Material Adverse Effect” standard.

¢« DEAC Material Adverse Effect. A “material adverse effect” with respect to DEAC means any
change, effect, event, circumstance, occurrence or state of facts that prevents or materially impairs or
materially delays, or would reasonably be expected to prevent, materially delay or materially impair,
individually or in the aggregate, the ability of DEAC, DEAC Nevada and Merger Sub to perform their
obligations under the BCA or to consummate the Business Combination other than, any change, effect,
event, circumstance, occurrence or state of facts to the extent relating to:

«  general global, national or regional economic, business, regulatory, political or market conditions
or national or global financial or capital markets;
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*  any change resulting from or arising out of hurricanes, earthquakes, floods, or other natural
disasters;

« any change in general economic conditions affecting stock markets, interest rates, exchange rates
or commodity prices;

¢ the Business Combination or the announcement, pendency or consummation of the Business
Combination;

¢ any actions taken by DEAC upon the written request or instruction of DraftKings or SBT or as
expressly required by the BCA; or

«  changes or developments in any law or applicable accounting standards or the enforcement or
interpretation thereof.

SBT Material Adverse Effect. A “material adverse effect” with respect to SBT means any change,
effect, event, circumstance, occurrence or state of facts that (a) is or would reasonably be expected to
be, individually or in the aggregate, materially adverse to the business, condition (financial or
otherwise), assets or results of operations of SBT and its subsidiaries (taken as a whole), or

(b) prevents, materially delays or materially impairs, or would reasonably be expected to prevent,
materially delay or materially impair, individually or in the aggregate, the ability of SBT and its
subsidiaries, as applicable, to consummate the Transactions (as defined in the BCA), other than in the
case of clause (a) above, any change, effect, event, circumstance, occurrence or state of facts to the
extent arising out of, resulting from, or relating to:

«  general global, national or regional economic, business, regulatory, political or market conditions
or national or global financial or capital markets;

. hurricanes, earthquakes, floods, or other natural disasters;

*  any change in general economic conditions affecting stock markets, interest rates, exchange rates
or commodity prices;

¢ the Business Combination or the announcement, pendency or consummation of the Business
Combination;

«  any actions taken by SBT or any of its subsidiaries upon the written request or instruction of
DraftKings or as expressly required by the BCA;

¢ changes or developments in any law or applicable accounting standards or the enforcement or
interpretation thereof; or

¢ any failure, in and of itself, to meet, with respect to any period or periods, any internal or industry
analyst projections, forecasts, estimates of earnings or revenues, or business plans; provided that
the underlying factors contributing to such failure will not be deemed excluded unless such
underlying factors would otherwise be excepted from this definition;

. except, in the case of the first three and the sixth sub-bullets above, to the extent such changes,
effects, events, occurrences or circumstances materially disproportionately affect SBT and its
subsidiaries, taken as a whole, relative to other participants in the industry and/or in such country
or region, if applicable to the matter in hand, in which SBT and its subsidiaries operate or have a
presence.

DraftKings Material Adverse Effect. For the purposes of the BCA, a “material adverse effect” with
respect to DraftKings means any change, effect, event, circumstance, occurrence or state of facts that
(a) is or would reasonably be expected to be, individually or in the aggregate, materially adverse to the
business, condition (financial or otherwise), assets or results of operations of DraftKings and its
subsidiaries (taken as a whole), or (b) prevents or materially impairs or materially delays, or would
reasonably be expected to prevent, or materially impair or materially
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delay, individually or in the aggregate, the ability of DraftKings and its subsidiaries, as applicable, to
consummate the Transactions (as defined in the BCA), other than in the case of clause (a) above, any
change, effect, event, circumstance, occurrence or state of facts to the extent arising out of, resulting

from, or relating to:

¢ general global, national or regional economic, business, regulatory, political or market conditions
or national or global financial or capital markets;

. hurricanes, earthquakes, floods, or other natural disasters;

«  any change in general economic conditions affecting stock markets, interest rates, exchange rates
or commodity prices;

«  the Business Combination or the announcement, pendency or consummation of the Business
Combination;

e any actions taken by DraftKings or any of its subsidiaries upon the written request or instruction of
SBT or as expressly required by the BCA;

¢ changes or developments in any law or applicable accounting standards or the enforcement or
interpretation thereof; or

¢ any failure, in and of itself, to meet, with respect to any period or periods, any internal or industry
analyst projections, forecasts, estimates of earnings or revenues, or business plans (provided that,
with respect to this sub-bullet, the underlying factors contributing to such failure will not be
deemed excluded unless such underlying factors would otherwise be excepted from this
definition);

. except, in the case of the first three and sixth sub-bullets above, to the extent such changes, effects,
events, occurrences or circumstances materially disproportionately affect DraftKings and its
subsidiaries, taken as a whole, relative to other participants in the industry and/or in such country
or region, if applicable to the matter in hand, in which DraftKings and its subsidiaries operate or
have a presence.

Fundamental Repr

“DEAC Fundamental Representations” refers to certain representations and warranties of DEAC
relating to organization, standing, corporate power, capitalization, corporate authority, approval and
brokers.

“DraftKings Fundamental Representations™ refers to certain representations and warranties of
DraftKings relating to organization, good standing, corporate power, capital structure, corporate
authority, approval, and brokers.

“SBT Fundamental Representations” refers to certain representations and warranties of SBT relating to
organization, standing, corporate power, capital structure, corporate authority, approval and brokers.

“SBT Sellers Fundamental Representations” refers to certain representations and warranties of the SBT
Sellers relating to organization, standing, corporate power, ownership of SBT shares, corporate
authority, approval and noncontravention.

Covenants Relating to the Conduct of Business

Until the earlier of the Closing or the date, if any, on which the BCA is terminated, DEAC, SBT and
DraftKings have agreed to, and will cause each of their subsidiaries, as applicable, to, conduct their businesses in
the ordinary course of business. SBT and DraftKings have also agreed to use commercially reasonable efforts to
preserve their current business organizations, keep available the services of their officers, employees and
consultants and preserve their relationships with customers, suppliers, licensors, licensees, distributors and others
having business dealings with it.
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DEAC, DraftKings and SBT have further agreed, except as expressly contemplated by the BCA or an
applicable disclosure letter, or as required by applicable law, any governmental authority or current contractual
agreement that they will not, and will not permit their respective Subsidiaries to, without the prior written consent
of the other parties (which consent not to be unreasonably withheld, conditioned or delayed) take certain actions
specifically set forth in the BCA, as it may be applicable to such party, including, but not limited to:

amending their organizational documents or adopting or passing resolutions inconsistent with such
organizational documents;

with respect to SBT and DraftKings, disposing of or granting any option in respect of material assets,
except, with respect to SBT, for trading in the ordinary course of business or to SBT or any of its
subsidiaries on entirely arm’s length terms;

with respect to SBT, entering into, amending or terminating certain contractual relationships, other
than, (i) in the ordinary course of business with respect to contracts or arrangements involving
consideration expenditure or liabilities not in excess of €5,000,000 per annum; or (ii) arrangements on
entirely arm’s length terms among SBT and its subsidiaries that have no adverse effect on SBT or any
of its subsidiaries;

with respect to SBT, making commitments or entering into agreements relating to expenses or capital
expenditures over specified thresholds other than among SBT and/or its subsidiaries (provided, that
SBT will notify DraftKings in writing in advance of making such commitment or entering into any
agreement in respect of any such expense or capital expenditure in an amount in excess of €2,500,000);

guaranteeing indebtedness of any other person other than (i) with respect to SBT, between or among
SBT and any of its subsidiaries, to the extent not prohibited under the BCA, and (ii) with respect to
DEAC, advances from the DEAC initial stockholders for expenses incurred in the ordinary course of
business which in the aggregate, together with any existing indebtedness, do not exceed a certain cap;

reducing its share capital;

creating, granting or issuing any encumbrances, debentures or securities, agreeing to redeem securities,
or give any guarantees or indemnities, except for: (i) with respect to DraftKings, Permitted DK
Issuances (as defined in the BCA), (ii) with respect to SBT, in the case of guarantees or indemnities, in
the ordinary course of trading or the ordinary course of business or in respect of the obligations of SBT
or any of its subsidiaries or (iii) with respect to DEAC, in connection with the Private Placement, or in
connection with the DEAC share redemptions;

with respect to DraftKings and SBT, ceasing to operate material parts of their businesses;
with respect to SBT, dismissing or engaging employees over a specified base salary threshold;
with respect to DraftKings and SBT, settling litigation claims over a specified threshold;

declaring, making or paying a dividend distribution to their stockholders other than (i) with respect to
DEAC, in connection with the DEAC share redemptions and (ii) with respect to SBT, if after giving
effect to such distribution, the working capital of SBT and its subsidiaries is not below the target level;

borrowing money over a certain threshold; and

with respect to DEAC and SBT, making material tax returns, amending tax returns, settling material tax
audit or proceeding, entering into agreements with a tax authority; surrendering a right to any material
tax refund or credit, or obtaining any material tax ruling.

Additional Covenants

Company Stockholder Meeting

DEAC is required to give notice and convene and hold the Special Meeting for the purposes of adopting the
BCA, and thereby approving the Business Combination, and approving any other stockholder
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approvals required under the BCA, as promptly as practicable after the date upon which the registration statement
of which this proxy statement/prospectus forms a part becomes effective.

DEAC may postpone or adjourn the Special Meeting only under the following circumstances:

¢ to seek withdrawals of redemption requests from DEAC’s stockholders if DEAC reasonably expects
the payments for the redemption of DEAC Shares would cause a condition precedent to the Closing to
not be satisfied at the Closing;

«  to solicit additional proxies for the purpose of obtaining the requisite Company stockholder approvals;
e for the absence of a quorum; and

¢ to allow reasonable additional time for the filing or mailing of any supplemental or amended disclosure
that DEAC has determined after consultation with outside legal counsel is reasonably likely to be
required under applicable law and for such supplemental or amended disclosure to be disseminated and
reviewed by DEAC’s stockholders prior to the Special Meeting.

Regulatory Approvals

Each of DEAC, DraftKings, SBT, the SBT Sellers and Merger Sub has agreed to use reasonable best efforts
to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other
parties in doing, all things necessary, proper or advisable to consummate and make the Business Combination
effective, including:

< taking all acts necessary to cause the conditions to the Closing to be satisfied as promptly as
practicable;

¢ obtaining all necessary actions or nonactions, waivers, consents and approvals from governmental
authorities and third parties;

«  making appropriate filings or notifications, if necessary, pursuant to the HSR Act or other applicable
competition laws or required by or advisable with respect to certain gaming regulatory authorities, as
promptly as practicable (and in no event later than 15 business days after the date of the BCA with
respect to filings by DEAC and DraftKings under the HSR Act and 20 business days with respect to
notifications or submissions to or filings by DraftKings and SBT with gaming regulatory authorities);
and

¢ executing and delivering any additional instruments necessary to consummate the Business
Combination and fully carry out the purposes of the BCA.

Each of the parties has agreed to keep each other informed about the status of governmental and third-party
approval matters and to reasonably cooperate in such efforts.

The parties are not required to agree to, or to take any action if such efforts or action, individually or in the
aggregate, would reasonably be expected to have a material adverse effect on the business, financial condition or
results of operations of DraftKings, SBT or New DraftKings (immediately following the Closing) (each of such
actions, a “Burdensome Condition”). None of the parties nor any of their respective subsidiaries may take any
action that has the effect of, or agree with any governmental authority to, a Burdensome Condition without the
prior written consent of the other parties.

Director and Officer Indemnification and Insurance

From and after the Closing, New DraftKings will or will cause DraftKings or SBT, as applicable, to
indemnify, defend and hold harmless, and provide advancement of expenses to, the current and former directors
and officers of DraftKings and its subsidiaries and of SBT and its subsidiaries (the “Indemnified Parties”) from
and against any and all costs or expenses, judgments, fines, losses, claims, damages, penalties, liabilities and
amounts paid in settlement in connection with any actual or threatened claim, action, suit, proceeding or
investigation, whether civil, criminal, administrative, regulatory or investigative, arising out of, relating to or in
connection with any circumstances, developments or matters in existence, or acts or
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omissions occurring or alleged to occur at or prior to the Closing (including for acts or omissions occurring in
connection with the approval of the BCA, the performance of such party’s obligations under the BCA, arising out
of or pertaining to the Business Combination) whether asserted or claimed prior to, at or after the Closing.

All rights to indemnification, expense advancement and exculpation existing in favor of each current and
former director, officer and employee of DraftKings or any of its subsidiaries and of SBT and any of its
subsidiaries, as provided in their respective organizational documents or under any other agreements, in each case
as in effect on the date of the BCA, will survive the Business Combination and New DraftKings will cause
DraftKings and SBT to (i) continue in full force and effect for a period of at least six years from the Closing Date
(or, if any relevant claim is asserted or made within such six year period, until final disposition of such claim)
such rights to indemnification and expense advancement and (ii) perform, in a timely manner, DraftKings’, or its
subsidiaries’ and SBT’s or its subsidiaries’ obligations with respect thereto.

For at least six years after the Closing, DraftKings and SBT will maintain (and New DraftKings will cause
DraftKings and SBT to maintain) DraftKings’ and SBT’s current directors’ and officers’ liability insurances in
respect of acts or omissions occurring at or prior to the Closing covering the Indemnified Parties, on terms no less
favorable than the policies in effect on the date of the BCA. DraftKings or SBT, as applicable, may substitute the
foregoing policies with a “tail” policy or policies of DraftKings or SBT containing terms with respect to coverage
and amount no less favorable to the Indemnified Parties.

The Private Placement

DraftKings and SBT will cause their appropriate officers and employees to use reasonable best efforts to
cooperate in connection with the arrangement by DEAC of the Private Placement as may be reasonably requested
by DEAC. DEAC will not consummate the Private Placement for gross proceeds in excess of $304,713,520
(including the Subscription Agreements existing as of the date of the BCA) or on terms materially different than
those contained in such Subscription Agreements without the prior written consent of DraftKings and the SBT
Sellers” Representative, and any such excess proceeds must be raised on substantially the same terms as those
applicable to the Private Placement as of the date of the BCA.

Listing of New DraftKings Shares

Prior to the Closing, DEAC, DraftKings and SBT will use their reasonable best efforts to cause the shares of
New DraftKings Class A common stock to be issued in connection with the Business Combination to be
approved for listing on the Nasdaq under a ticker symbol to be mutually agreed upon in writing by the parties,
including by submitting prior to the Closing an initial listing application with the Nasdaq. Each of DEAC,
DraftKings, SBT and the SBT Sellers have agreed to promptly provide information concerning itself and its
affiliates as may be reasonably requested by the other parties, and otherwise reasonably assist and cooperate with
the other parties in connection with the preparation, filing and distribution of the Nasdagq listing application. In
addition, DEAC, DraftKings and SBT have agreed not to submit, amend or supplement the Nasdaq listing
application, or any response to Nasdaq comments without the other parties’ prior consent (which will not be
unreasonably withheld, conditioned or delayed) and without providing the other parties a reasonable opportunity
to review and comment.

Certain DEAC Actions

DEAC will cancel (i) 270,000 of the DEAC Shares held by the DEAC Founders (provided that, if DEAC
and DraftKings mutually agree in writing, 120,000 of such DEAC Shares will instead be used in connection with
the Private Placement) and (ii) the number of DEAC Shares held by the DEAC Founders representing the SBT
Warrants Value (as defined below) in each case pro rata to each DEAC Founder’s ownership percentage of the
DEAC Shares held by the DEAC Founders, effective as of immediately prior to the Closing.

Also at the Closing, (i) the DEAC Founders will transfer 1,141,801 of the DEAC warrants held by them, to
the DK Equityholders, pro rata in respect of the number of shares of New DraftKings Class A common stock
(received as DK Merger Consideration) held by them as of immediately following the
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Closing; and (ii) the value of 358,199 DEAC warrants (agreed as between the parties to be $2.00 per warrant)
will be added to the valuation based on which the SBT Share Exchange Ratio is calculated (the “SBT Warrants
Value”). To the extent that as of immediately following the Closing, the DEAC Founders hold more than
1,858,199 DEAC warrants, any such DEAC warrants in excess of such number will be forfeited and canceled.

DEAC has also agreed to execute and deliver a joinder to the Convertible Notes executed and delivered by
DraftKings to the holders thereof, which joinder will obligate DEAC to issue DEAC Shares to the holder(s) of
each such promissory note in accordance with the terms thereof as of immediately prior to the Closing. Proceeds
generated from such Convertible Notes will not be included in determining whether the $400,000,000 minimum
proceeds closing condition has been satisfied unless expressly agreed to in writing by DraftKings. However,
DraftKings will be deemed to have issued a number of shares of DraftKings common stock to satisfy the payment
of all unpaid and outstanding interest associated with such promissory notes, and such shares of DraftKings
common stock will be converted at the effective time of the DK Merger into shares of New DraftKings Class A
common stock.

DEAC Share Redemptions

At the Closing, DEAC will use its best efforts to cause the trustee of the trust account to pay as and when
due all amounts payable to DEAC’s stockholders holding shares of Class A common stock sold in DEAC’s initial
public offering who have validly elected to redeem their shares of Class A common stock (and not rescinded such
election) and will use its best efforts to cause the trustee to pay, as and when due, the deferred discount pursuant
to the terms of the trust agreement with the trustee.

Employee Matters

The parties have agreed that (i) the employees of DraftKings and its subsidiaries at the effective time of the
DK Merger who continue to remain employed with DraftKings or its subsidiaries, whom we refer to as the
DraftKings continuing employees and (ii) the employees of SBT and its subsidiaries at the Closing who continue
to remain employed with SBT or its subsidiaries, whom we refer to as the SBT continuing employees will, during
the one (1) year period commencing on the Closing Date, be provided with compensation and benefits that are no
less favorable, in the aggregate, than those provided to such DraftKings continuing employees or SBT continuing
employees, as applicable, immediately prior to the Closing Date.

With respect to any benefit plan in which any of the DraftKings or SBT continuing employees first becomes
eligible to participate on or after the effective time of the Business Combination, each party will use
commercially reasonable efforts to (i) cause any preexisting conditions or limitations and eligibility waiting
periods under any of its group health plans, if any, to be waived with respect to the other party’s continuing
employees and their eligible dependents, (ii) give the other party’s continuing employees credit for the plan year
in which the effective time of the Business Combination occurs (or the plan year in which the continuing
employee first becomes eligible to participate in the applicable benefit plan, if later) toward applicable
deductibles and annual out-of-pocket limits for medical expenses incurred during the plan year but prior to the
effective time of the Business Combination (or eligibility date, as applicable), for which payment has been made
and (iii) give the other party’s continuing employees service credit for such continuing employee’s employment
with the other party for purposes of vesting, benefit accrual and eligibility to participate under each applicable
benefit plan, as if such service had been performed with such party, except for benefit accrual under defined
benefit pension plans, for purposes of qualifying for subsidized early retirement benefits (unless otherwise
required under applicable Law) or to the extent it would result in a duplication of benefits.

Additionally, the parties have agreed that following the conversion of, and assumption by New DraftKings,
of the unallocated option pool under the SBT option plan, such available pool of New DraftKings stock options,
will exclusively serve, following the Closing, for grants of such New DraftKings stock options to SBT continuing
employees and consultants and not to any other person. The Chief
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Executive Officer and SBT Sellers’ Representative will jointly determine the identity of such SBT continuing
employees and consultants and their entitlement in such unallocated option pool, whether prior to the Closing or
shortly thereafter, and New DraftKings shall effect such grants promptly following such determination (but not
prior to the Closing).

Conditions to Closing

The completion of the Business Combination is subject to various conditions. There can be no assurance as
to whether or when all of the conditions will be satisfied or waived.

Conditions to Each Party’s Obligations

Each party’s obligation to complete the Business Combination is subject to the satisfaction or, to the extent
permitted by law, waiver of the following conditions:

adoption and approval by DEAC Stockholders of the BCA, the Business Combination and the other
proposals set forth in this proxy statement/prospectus;

expiration or termination of the waiting period (or any extension thereof) applicable to the
consummation of the Business Combination under the HSR Act;

receipt of approvals, determinations, grants, confirmations and the satisfaction of any other conditions,
as may be applicable, with respect to certain gaming regulatory authorities;

the absence of any event or circumstance involving gaming regulatory authorities relating to the BCA
or the Business Combination that has had or is reasonably likely to (i) have a material adverse impact
on the eligibility of any of DraftKings and its subsidiaries, or New DraftKings and its subsidiaries, to
continue to operate under their operating licenses or registrations in any material respect, (ii) have an
adverse impact in any material respect on any pending material applications of DraftKings and its
subsidiaries, or New DraftKings and its subsidiaries, filed with gaming regulatory authorities or (iii)
otherwise impair the ability of New DraftKings or any of its subsidiaries to operate DraftKings’
business and SBT’s business in any material respect following the Closing;

the absence of any law, order or injunction of any governmental authority which prohibits, makes
illegal or enjoins the consummation of the Business Combination;

the effectiveness of the registration statement on Form S-4, of which this proxy statement/prospectus
forms a part, and the absence of any stop order suspending the effectiveness of the registration
statement on Form S-4 or any proceedings for such purpose initiated or threatened by the SEC;

receipt of approval for listing the shares of New DraftKings Class A common stock to be issued as
consideration under the BCA on the Nasdaq, subject only to the official notice of issuance;

the execution and delivery by the parties of the Stockholders Agreement and other ancillary agreements
contemplated by the BCA; and

DEAC having a minimum of $400,000,000 in cash, comprising (i) the cash held in the trust account
after giving effect to DEAC share redemptions, and (ii) proceeds from the Private Placement; provided
that DraftKings and SBT (acting jointly) may waive this condition.

Additional Conditions to the Obligations of DEAC

The obligations of DEAC to complete the Business Combination are also subject to the satisfaction or
waiver of the following conditions:

Representations and Warranties of DraftKings and SBT.

*  Each of the DraftKings Fundamental Representations and SBT Fundamental
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Representations must be true and correct in all respects as of the date of the BCA and as of the
Closing Date (except that such representations and warranties that by their terms speak as of a

specific date must be true and correct in all respects as of such date), in each case other than de
minimis inaccuracies.

* (i) The DraftKings representations and warranties relating to the absences of certain changes since
December 31, 2018 must be true and correct in all material respects as of the date of the BCA and
as of the Closing Date and (ii) all other DraftKings representations (other than the DraftKings
Fundamental Representations) must be true and correct (without giving effect to any qualification
as to materiality contained therein) as of the date of the BCA and as of the Closing Date as though
made on and as of the Closing (except that such representations and warranties that speak as of a
specific date must be true and correct as of such date), except where any failures of any such
representations and warranties covered by clause (ii) to be true and correct would not reasonably
be expected to have, individually or in the aggregate, a DK Material Adverse Effect.

¢ The SBT representations and warranties (other than the SBT Fundamental Representations) must
be true and correct (without giving effect to any qualification as to materiality contained therein)
as of the date of the BCA and as of the Closing Date as though made on and as of the Closing
(except that such representations and warranties that speak as of a specific date must be true and
correct as of such date), except where any failures of any such representations and warranties to be
true and correct would not reasonably be expected to have, individually or in the aggregate, an
SBT Material Adverse Effect.

Each of DraftKings and SBT must have performed in all material respects all obligations required to be
performed by it under the BCA at or prior to the Closing Date.

DEAC’s receipt of (i) a DraftKings officer’s certificate as to the satisfaction of the conditions relating
to the accuracy of DraftKings’ representations and warranties and the performance of its obligations
under the BCA; and (ii) an SBT officer’s certificate as to the satisfaction of the conditions relating to
the accuracy of SBT’s representations and warranties and the performance of its obligations under the
BCA, in each case dated as of the Closing Date.

There must not have been any change, effect, event, circumstance, occurrence or state of facts that has
had or would reasonably be expected to have, individually or in the aggregate, a DK Material Adverse
Effect or an SBT Material Adverse Effect.

The delivery of the DK Stockholder Consent (as defined in the BCA) to DEAC (which was so
delivered promptly following the execution of the BCA).

Additional Conditions to the Obligations of DraftKings

The obligation of DraftKings to complete the Business Combination is also subject to the satisfaction or

waiver of the following conditions:

Representations and Warranties of SBT and DEAC.

¢ Each of the DEAC Fundamental Representations, SBT Fundamental Representations and SBT
Sellers Fundamental Representations must be true and correct in all respects as of the date of the
BCA and as of the Closing Date (except that such representations and warranties that by their
terms speak as of a specific date must be true and correct in all respects as of such date), in each
case other than de minimis inaccuracies.

. All other representations and warranties of DEAC, SBT and the SBT Sellers must be true and
correct (without giving effect to any qualification as to materiality contained therein) as of the date
of the BCA and as of the Closing Date as though made on and as of the Closing (except that such
representations and warranties that speak as of a specific date must be true and correct as of such
date), except where any failures of any such representations and warranties to be true and correct
would not reasonably be expected to have, individually or in the aggregate, a DEAC Material
Adverse Effect or SBT Material Adverse Effect, respectively.
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Each of SBT, the SBT Sellers and DEAC must have performed in all material respects all obligations
required to be performed by it under BCA at or prior to the Closing Date.

DraftKings’ receipt of (i) an SBT officer’s certificate as to the satisfaction of the conditions relating to
SBT’s representations and warranties and the performance of its obligations under the BCA; (ii) an
SBT Sellers Representative’s certificate as to the satisfaction of the conditions relating to the SBT
Sellers’ representations and warranties and the performance of their obligations under the BCA; and
(iii) a Company oftficer’s certificate as to the satisfaction of the conditions applicable to DEAC relating
to DEAC’s representations and warranties and the performance of its obligations under the BCA, in
each case dated as of the Closing Date.

There must not have been any change, effect, event, circumstance, occurrence or state of facts that has
had or would reasonably be expected to have, individually or in the aggregate, an SBT Material
Adverse Effect, or Company Material Adverse Effect.

Additional Conditions to the Obligations of SBT and the SBT Sellers
The obligation of SBT and the SBT Sellers to complete the Business Combination is also subject to the

satisfaction or waiver of the following conditions:

Representations and Warranties.

e Each of the DraftKings Fundamental Representations and DEAC Fundamental Representations
must be true and correct in all respects as of the date of the BCA and as of the Closing Date
(except that such representations and warranties that by their terms speak as of a specific date must
be true and correct in all respects as of such date), in each case other than de minimis inaccuracies.

¢ (i) The DraftKings representations and warranties relating to the absences of certain changes since
December 31, 2018 must be true and correct in all material respects as of the date of the BCA and
as of the Closing Date and (ii) all other DraftKings representations (other than the DraftKings
Fundamental Representations) must be true and correct (without giving effect to any qualification
as to materiality contained therein) as of the date of the BCA and as of the Closing Date as though
made on and as of the Closing (except that such representations and warranties that speak as of a
specific date must be true and correct as of such date), except where any failures of any such
representations and warranties covered by clause (ii) to be true and correct would not reasonably
be expected to have, individually or in the aggregate, a DK Material Adverse Effect.

*  DEAC representations and warranties (other than the DEAC Fundamental Representations) must
be true and correct (without giving effect to any qualification as to materiality contained therein)
as of the date of the BCA and as of the Closing Date as though made on and as of the Closing
(except that such representations and warranties that speak as of a specific date must be true and
correct as of such date), except where any failures of any such representations and warranties to be
true and correct would not reasonably be expected to have, individually or in the aggregate, a
Company Material Adverse Effect.

Each of DraftKings and DEAC must have performed in all material respects all obligations required to
be performed by it under the BCA at or prior to the Closing Date.

The SBT Sellers Representative’s receipt of: (i) a DraftKings officer’s certificate as to the satisfaction
of the conditions relating to the accuracy of DraftKings’ representations and warranties and the
performance of its obligations under the BCA; and (ii) a Company officer’s certificate as to the
satisfaction of the conditions relating to the accuracy of DEAC’s representations and warranties and the
performance of its obligations under the BCA, in each case dated as of the Closing Date.

There must not have been any change, effect, event, circumstance, occurrence or state of facts that has
had or would reasonably be expected to have, individually or in the aggregate, a DK Material Adverse
Effect or a DEAC Material Adverse Effect.
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104H Tax Ruling. The 104H Tax Ruling shall have been obtained from the Israel Tax Authority
(“ITA”) in form and substance reasonably acceptable to the SBT Sellers’ Representative and its Israeli
legal counsel and based on the application made to the ITA in this regard.

Option Tax Ruling. The Option Tax Ruling or the Interim Option Ruling (each as defined in the BCA)
shall have been obtained from the ITA in substantially the form requested in the application for such
ruling.

The delivery of the DK Stockholder Consent to the SBT Sellers” Representative (which was so
delivered promptly following the execution of the BCA).

Termination

The BCA may be terminated at any time prior to the Closing:

by mutual written consent of DraftKings, the SBT Sellers’ Representative and DEAC;
by each of DraftKings, the SBT Sellers’ Representative or DEAC if:

¢ the Business Combination is not completed on or before June 30, 2020 (the “Outside Date,” which
may be extended by any additional 31 days by the mutual written consent of DraftKings, the SBT
Sellers” Representative and DEAC); provided that this termination right will not be available to a
party whose action or failure to act has been the primary cause of or resulted in the failure of the
Business Combination to be consummated on or before the Outside Date;

« any governmental authority issues an order or injunction or takes any other action permanently
restraining, enjoining or otherwise prohibiting the consummation of the Business Combination,
and such order or other action becomes final and non-appealable; provided that this termination
right is not available to any party if such party has not complied in all material respects with its
regulatory efforts covenants; or

» the requisite approvals of DEAC’s stockholders are not obtained at the Special Meeting or any
adjournment or postponement thereof.

by DraftKings if:

«  SBT, the SBT Sellers or DEAC has breached or failed to perform any of their respective
representations, warranties, covenants or agreements set forth in the BCA, which breach or failure
to perform (i) would give rise to the failure of certain conditions to the Closing to be satisfied and
(ii) is incapable of being cured or is not cured by such party by the earlier of (x) 30 days following
receipt of written notice from DraftKings of such breach or failure to perform and (y) the Outside
Date; or

¢ DEAC withdraws, or amends, qualifies or modifies in a manner adverse to DraftKings, SBT or the
SBT Sellers, its recommendation to DEAC’s stockholders to adopt and approve the Business
Combination and the other proposals described in this proxy statement/prospectus, prior to the
time requisite approvals of DEAC’s stockholders are obtained;

by the SBT Sellers’ Representative if:

«  DraftKings or DEAC has breached or failed to perform any of its representations, warranties,
covenants or agreements set forth in the BCA, which breach or failure to perform (i) would give
rise to the failure of certain conditions to the Closing to be satisfied and (ii) is incapable of being
cured or is not cured by such Party by the earlier of (x) 30 days following receipt of written notice
from the SBT Sellers’ Representative of such breach or failure to perform and (y) the Outside
Date; or

«  DEAC withdraws, or amends, qualifies or modifies in a manner adverse to DraftKings, SBT or the
SBT Sellers, its recommendation to DEAC’s Stockholders to adopt and approve the Business
Combination and the other proposals described in this proxy statement/prospectus, prior to the
time requisite approvals of DEAC’s stockholders are obtained;

118



TABLE OF CONTENTS

by DEAC if any of DraftKings, SBT or the SBT Sellers has breached or failed to perform any of its or
their respective representations, warranties, covenants or agreements set forth in the BCA, which
breach or failure to perform (i) would give rise to the failure of certain conditions to the Closing to be
satisfied and (ii) is incapable of being cured or is not cured by such party by the earlier of (x) 30 days
following receipt of written notice from DEAC of such breach or failure to perform and (y) the Outside
Date.

Termination Fee

In the event that the BCA is terminated, other than in circumstances where SBT or the SBT Sellers have
breached or failed to perform any of their respective representations, warranties, covenants or agreements set
forth in the BCA in such a manner that would give rise to a termination right as discussed above, the DraftKings
must pay to SBT a termination fee of $3,000,000 (the “SBT Termination Fee”). Upon any valid termination of
the BCA where the SBT Termination Fee becomes due and payable, the payment of the SBT Termination Fee
will be in full and complete satisfaction of any and all monetary damages of SBT, its affiliates, and their
respective representatives that may be claimed by SBT and its affiliates against DraftKings, its subsidiaries and
any of their respective representatives arising out of or related to the BCA or the Business Combination (except
in case of fraud or any willful and material breach of the BCA by DraftKings).

Indemnification

Survival

The representations, warranties and covenants of the parties will survive the Closing as follows:

Ind.

DraftKings Fundamental Representations, SBT Fundamental Representations and the SBT Sellers
Fundamental Representations will survive until the date of expiration of the applicable statute of
limitations.

DraftKings” and SBT’s representations and warranties relating to taxes and any claims for certain SBT
tax liabilities will survive until the date that is three months following the expiration of the applicable
statute of limitations, giving effect to any waivers, tolling or extensions.

SBT’s representations and warranties relating to licenses, compliance and intellectual property will
survive until the four-year anniversary of the Closing Date.

All other DraftKings and SBT representations and warranties will survive until the two-year
anniversary of the Closing Date.

New DraftKings’ representations and warranties related to the shares of New DraftKings common
stock issued pursuant to the BCA will survive until the date of the applicable statute of limitations, and
all other representations and warranties specific to New DraftKings will not survive the Closing.

Covenants and agreements that require performance in full prior to the Closing will survive until the
Closing Date (other than with respect to DraftKings’ interim operating covenants, which will survive
until the first anniversary of the Closing Date).

Covenants and agreements that are required to be performed after the Closing will survive until the date
on which they have been fully performed or otherwise satisfied.

e b
ification Oblig

The BCA contains certain indemnification obligations of the SBT Sellers and SBT option holders, on the
one hand, and New DraftKings, on the other hand, to indemnify and defend each other against losses incurred,
sustained by or imposed as a result of breaches of representations, warranties and covenants, subject to certain
limitations set forth in the BCA. In addition, New DraftKings is entitled to be
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indemnified for any losses in respect of certain SBT tax liabilities. Other than with respect to losses arising out of
SBT Fundamental Representations, SBT Sellers Fundamental Representations, and certain SBT tax liabilities or
DraftKings Fundamental Representations, such indemnification obligations are payable only to the extent that:

*  the losses in respect of a claim are at least $275,000 in the aggregate;

e the aggregate amount of all such losses incurred exceeds $5,000,000, in which case the indemnifying
party will be liable for all such losses from the first dollar; and

* the aggregate amount does not exceed $70,000,000.

Indemnify for all Losses pursuant to the BCA, including Losses arising out of breaches of fundamental
representations or certain SBT tax liabilities will be capped at the aggregate value at the Closing of the
consideration received by the SBT Sellers and the applicable SBT option holders in the Business Combination.

Escrow and Share Lockup

In connection with SBT indemnification obligations, $25,000,000 of the cash consideration to be received in
the Business Combination by the SBT Sellers and the holders of Cashed-Out SBT Options will be placed in
escrow for a period of five years from Closing, to be released annually in increments to the SBT Sellers and
holders of Cashed-Out SBT Options, subject to any outstanding unresolved claims, beginning on the second
anniversary of the Closing Date. Shares of New DraftKings Class A common stock received by the SBT Sellers
and underlying the Exchanged SBT Options (as defined in the BCA) totaling $45,000,000 in value as of the
Closing will be subject to a lock-up for a period of five years from Closing, to be released annually from such
lock-up provisions in increments beginning on the second anniversary of the Closing Date, subject to any
outstanding unresolved claims.

Fees and Expenses

All fees and expenses incurred by the parties in connection with the BCA and the Business Combination
(including their legal and accounting fees in respect of the Business Combination and their investment banker
fees), will be paid by the party incurring such fees or expenses; provided that New DraftKings will reimburse
DEAC for up to $31,500,000 in expenses as well as certain fees in respect of certain Private Placements, and
New DraftKings will reimburse SBT in respect of certain expenses related to the Business Combination.

Amendment

The BCA may only be amended, modified or supplemented by the written agreement of all of the parties,
provided that no amendment will be made where applicable law or the rules of any relevant stock exchange
require further approval by a party’s shareholders without such further approval.

Governing Law; Jurisdiction

Except to the extent the laws of the State of Nevada are mandatorily applicable to the Business
Combination, the BCA is governed by the laws of the State of Delaware. Each party to the BCA submits to the
exclusive jurisdiction of the Court of Chancery of the State of Delaware (or in the event that such court does not
have subject matter jurisdiction over such action or proceeding, the Superior Court of the State of Delaware
(Complex Commercial Division) or, if subject matter jurisdiction over the action or proceeding is vested
exclusively in the federal courts of the United States of America, the United States District Court for the District
of Delaware).
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ANCILLARY AGREEMENTS RELATED TO THE BUSINESS COMBINATION

Stockholders Agreement

On the Closing Date, New DraftKings and the DEAC Stockholder Group, the DK Stockholder Group and
the SBT Stockholder Group will enter into the Stockholders Agreement, a copy of which is attached to this proxy
statement/prospectus as Annex B. The following summary of the terms of the Stockholders Agreement is not a
complete description thereof and is qualified in its entirety by the full text thereof.

Corporate Governance

The Stockholders Agreement provides that the initial board of directors of New DraftKings will consist of
11 members.

Immediately following the Closing, the New DraftKings board of directors will initially be as set forth
below:

¢ DraftKings Directors. Eight directors nominated by the DK Stockholder Group, including the Chief
Executive Officer of New DraftKings and at least four directors who qualify as “independent” directors
under The Nasdaq Stock Market listing rules;

e SBT Directors. Two directors nominated by Mr. Meckenzie, including at least one director who
qualifies as an “independent” director under The Nasdaq Stock Market listing rules; and

¢ DEAC Director. One director nominated by the DEAC Stockholder Group, who will qualify as
“independent” under The Nasdaq Stock Market listing rules subject to approval by DraftKings (such
approval not to be unreasonably withheld). Messrs. Sloan, Sagansky and Baker are deemed approved
by DraftKings as prospective nominees if they qualify as “independent” under The Nasdaq Stock
Market listing rules.

e From the first annual meeting of stockholders following the Closing Date, Mr. Meckenzie will have the
right to nominate one director (and any replacement of such director) to serve on the New DraftKings
board of directors (subject to the Board’s approval not to be unreasonably withheld) so long as
Mr. Meckenzie continues to hold at least 9% of the issued and outstanding shares of New DraftKings
Class A common stock.

*  Subject to applicable law, Mr. Robins agrees to vote in favor of Mr. Meckenzie’s nominee at each
annual meeting of stockholders so long as Mr. Meckenzie has such nomination right described above.

The composition of each committee of the New DraftKings board of directors will be in compliance with
applicable Nasdaq Stock Market independence requirements.

Lock-Up

For a period of 180 days following the Closing, no member of the DK Stockholder Group or the SBT
Stockholder Group may transfer any New DraftKings shares of common stock, subject to certain exceptions.
Following the expiration of the DK/SBT Lockup Period, members of the DK Stockholder Group and the SBT
Stockholder Group may transfer New DraftKings shares pursuant to an effective registration statement, or in
transactions exempt from or not subject to registration requirements and certain transactions otherwise permitted
during the DK/SBT Lockup Period.

Members of the DEAC Stockholder Group may not transfer or sell shares of New DraftKings Class A
common stock (subject to certain customary exceptions) until the earliest of (i) one year from the Closing and (ii)
the last consecutive trading day where the volume-weighted average New DraftKings share price equals or
exceeds $15.00 per share for at least for 20 out of 30 consecutive trading days, but in no event earlier than
180 days after the Closing or (iii) if New DraftKings consummates a transaction after the Business Combination
which results in its stockholders having the right to exchange their shares for cash, securities or other property, at
such time.
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The Chief Executive Officer of New DraftKings may not transfer any shares of New DraftKings common
stock, subject to certain exceptions for a period of two years from the Closing.

Permitted Transfers
At any time, any member of the Stockholder Parties may transfer shares of New DraftKings common stock:

. pursuant to a merger, stock sale, consolidation or other business combination of New DraftKings with a
third party that results in a change in control of New DraftKings;

*  so long as such member is an individual, (x) to such member’s ancestors, descendants, siblings, cousins
or spouse, (y) to trusts for the benefit of such member or such persons or (z) by way of bequest or
inheritance upon death (provided that such transferee agrees in a writing to be bound by the terms of
the Stockholders Agreement as a Stockholder Party); and

¢ to any wholly-owned affiliate of such Stockholder Party or to any person wholly owning such
stockholder.

Following the expiration of the DK/SBT Lockup Period, DEAC Lockup Period or CEO Lockup Period, as
applicable, the shares of New DraftKings beneficially owned or owned of record by such stockholders may be
sold without restriction, other than the restriction to transfer in accordance with the Securities Act and other
applicable federal or state securities laws.

Registration Rights

Within 30 days of the Closing, New DraftKings will file a shelf registration statement on Form S-1 with
respect to resales of all shares of New DraftKings Class A common stock held by members of the Stockholder
Parties and will use its commercially reasonable efforts to cause such shelf registration statement to be declared
effective as soon as practicable after the filing thereof, but no later than the earlier of (i) 60 days (or 120 days if
the SEC notifies New DraftKings that it will “review” such shelf registration statement) after the Closing and (ii)
the tenth business day after the date New DraftKings is notified by the SEC that such shelf registration statement
will not be “reviewed” or will not be subject to further review.

In the period following the expiration of the DK/SBT Lockup Period or the DEAC Lockup Period, if any
member of the Stockholder Parties delivers notice to New DraftKings stating that it intends to effect an
underwritten public offering of all or part of its Registrable Shares included on a shelf registration statement and
reasonably expects aggregate gross proceeds of not less than $75,000,000, New DraftKings will enter into a
customary underwriting agreement and will 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 that New DraftKings will have no obligation to facilitate or participate in more than two
underwritten offerings for each of the DK Stockholder Group, the SBT Stockholder Group and the DEAC
Stockholder Group and no more than six underwritten offerings in the aggregate.

Whenever New DraftKings proposes to publicly sell or register for sale any of its securities in an
underwritten offering pursuant to a registration statement other than on Form S-8 or on Form S-4, New
DraftKings will give notice to the Stockholder Parties and will include all Registrable Shares that any member of
the Stockholder Parties requests for inclusion within five days of receiving notice from New DraftKings, subject
to any cut-back deemed necessary by an underwriter.

As long as any member of the Stockholder Parties owns Registrable Securities, New DraftKings will, at all
times while it remains a reporting company under the Exchange Act, file timely (or obtain extensions in respect
thereof and file within the applicable grace period) all reports required to be filed by New DraftKings after the
Closing pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly furnish the members of the
Stockholder Parties with true and complete copies of all such filings.

Unsuitable Persons

Each member of the Stockholder Parties acknowledges and agrees to the application of the provisions
concerning unsuitability contained in the Proposed Charter of New DraftKings.
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Termination

The Stockholders Agreement will be effective as of the Closing and will automatically terminate on the
earlier of (i) the date on which no member of the DEAC Stockholder Group nor the SBT Stockholder Group
holds any shares of New DraftKings common stock, (ii) the dissolution, liquidation or winding up of New
DraftKings and (iii) upon the unanimous agreement of all members of the Stockholder Parties. The termination of
the Stockholders Agreement will terminate all further rights and obligations of the stockholders under the
agreement except that such termination will not affect: (i) the existence of New DraftKings, (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 Party may have by operation of law as a stockholder of
the DEAC, or (iv) the rights contained in the Stockholders Agreement which are intended to survive termination.
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THE REINCORPORATION PROPOSAL

Overview

In connection with the Business Combination, DEAC is asking its stockholders to approve the
Reincorporation Proposal. Under the BCA, the approval of the Reincorporation Proposal is also a condition to the
Closing. If the Reincorporation Proposal is approved, but the Business Combination Proposal or the Charter
Proposal are not approved, then neither the reincorporation nor the Business Combination will be consummated.

As a condition to the Closing under the terms of the BCA, DEAC has agreed to change its jurisdiction of
incorporation from Delaware to Nevada. To effect the reincorporation, DEAC will merge with and into DEAC
Nevada, with DEAC Nevada surviving the merger, adopting the Proposed Charter and changing its name to
“New DraftKings.” Immediately upon effectiveness of the reincorporation, the currently issued and outstanding
shares of DEAC Class A common stock will automatically convert on a one-for-one basis into shares of New
DraftKings Class A common stock. Similarly, our outstanding warrants will become warrants to acquire the
corresponding shares of New DraftKings Class A common stock on the same terms as the current outstanding
warrants.

The Reincorporation Proposal, if approved, will approve of the merger of DEAC with and into DEAC
Nevada, with DEAC Nevada surviving the merger and the Proposed Charter being adopted. As a result, DEAC’s
jurisdiction of incorporation will change from Delaware to Nevada. Accordingly, while DEAC is currently
governed by the DGCL, upon reincorporation, New DraftKings will be governed by 