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Introductory Note

On April 23, 2020 (the “Closing Date”), Diamond Eagle Acquisition Corp., our predecessor company (“DEAC”), consummated the previously
announced business combination (the “Business Combination”) pursuant to the terms of: (i) the business combination agreement (as amended by
Amendment No. 1 thereto, dated April 7, 2020, the “Business Combination Agreement”) with DraftKings Inc., a Delaware corporation (“Old DK”),
SBTech (Global) Limited, a company limited by shares, incorporated in Gibraltar and continued as a company under the Isle of Man Companies Act 2006,
with registration number 014119V (“SBTech”), the shareholders of SBTech (the “SBT Sellers”), Shalom Meckenzie, in his capacity as the SBT Sellers’
Representative, DEAC NV Merger Corp., a Nevada corporation and a wholly-owned subsidiary of DEAC (“DEAC NV”) and DEAC Merger Sub Inc., a
Delaware corporation and a wholly-owned subsidiary of DEAC (“Merger Sub”) and (ii) the agreement and plan of merger, dated as of March 12, 2020, by
and among DEAC and DEAC NV.

Immediately upon the completion of the Business Combination and the other transactions contemplated by the Business Combination Agreement
(the “Transactions”, and such completion, the “Closing”), Old DK became a direct wholly-owned subsidiary of DEAC NV. In connection with the
Transactions, DEAC NV changed its name to DraftKings Inc. (“New DraftKings” or “DraftKings™).
Unless the context otherwise requires, “we,” “us,” “our,” and the “Company” refer to DraftKings Inc., a Nevada corporation, and its consolidated
subsidiaries. All references herein to the “Board” refer to the board of directors of DraftKings.

Item 1.01. Entry into a Material Definitive Agreement.
Assignment and Assumption Agreement

In connection with the Closing, the Company entered into an assignment and assumption agreement (the “Warrant Assignment Agreement”) with
DEAC, Continental Stock Transfer & Trust Company (“Continental”), Computershare Trust Company, N.A. and Computershare Inc. (together,
“Computershare”), pursuant to which (i) DEAC assigned to the Company all of its rights, interest and obligations under the warrant agreement governing
DEAC’s warrants and (ii) Continental assigned all of its rights, interest and obligations under the warrant agreement to Computershare. Upon the Closing,
all of the outstanding warrants to purchase Class A common stock of DEAC became exercisable for an equal number of shares of Class A common stock of
the Company, par value $0.0001 per share (“DraftKings Class A common stock™), on the existing terms and conditions of such warrants.

The foregoing description of the Warrant Assignment Agreement does not purport to be complete and is qualified in its entirety by the full text of
the Warrant Assignment Agreement, a copy of which is attached hereto as Exhibit 4.4 and is incorporated herein by reference.

Earnout Escrow Agreement

On the Closing Date, in connection with consummation of the Business Combination, DraftKings, Shalom Meckenzie, in his capacity as SBT
Sellers’ Representative, Eagle Equity Partners LLC, Jeff Sagansky, Eli Baker, Harry Sloan, I.B.I. Trust Management, the trustee, and Computershare Trust
Company, N.A., as escrow agent, entered into an escrow agreement (the “Earnout Escrow Agreement”) pursuant to which (i) 5,388,000 shares of
DraftKings Class A common stock were delivered and deposited into a custodian account and (ii) 612,000 shares of DraftKings Class A common stock
were delivered to the trustee, in each case, to be released pro-rata to the recipients thereof only upon the occurrence of certain triggering events that relate
to the achievement of certain stock price thresholds of DraftKings Class A common stock at any time during a four-year period commencing on the Closing
Date.

The foregoing description of the Earnout Escrow Agreement does not purport to be complete and is qualified in its entirety by the terms and
conditions of the Earnout Escrow Agreement, which is attached hereto as Exhibit 10.8 and is incorporated herein by reference.

Share Exchange Agreement

On the Closing Date, in connection with consummation of the Business Combination, Old DK, DEAC NV and Jason Robins entered into a Share
Exchange Agreement (the “Exchange Agreement”), pursuant to which, (i) Old DK issued 1,659,078 shares of its Class A common stock and 393,013,951
shares of its Class B common stock in exchange for 1,659,078 shares of common stock of Old DK (the “Share Exchange”) held by Jason Robins; (ii)
DEAC NV and Old DK agreed to treat each of the Share Exchange and the Merger Share Exchange (as defined in the Exchange Agreement) as a “tax-free
reorganization”; and (iii) DEAC NV and Old DK agreed to jointly and severally indemnify Jason Robins from and against any federal, state and local taxes
resulting from the Share Exchange itself with respect to, or as a result of, the receipt of such shares of Old DK Class B common stock or any income
recognized by Jason Robins with respect to such shares of Old DK Class B common stock received by him in connection with the Share Exchange or the
shares of Class B common stock, par value $0.0001 per share, of DraftKings (“DraftKings Class B common stock) received by him in exchange for such
shares of Old DK Class B common stock (including interest and penalties, and costs and expenses incurred in connection with any audit, examination,
inquiry or other action or proceeding with respect to the foregoing (including the documented fees and disbursements of the CEO's counsel related thereto))
upon the Closing.




The foregoing description of the Exchange Agreement does not purport to be complete and is qualified in its entirety by the terms and conditions
of the Exchange Agreement, which is attached hereto as Exhibit 10.10 and is incorporated herein by reference.

Stockholders Agreement

On the Closing Date, in connection with consummation of the Business Combination, DraftKings entered into a Stockholders Agreement (the
“Stockholders Agreement”) with certain initial shareholders of DEAC (the “DEAC Founder Group”), certain stockholders of Old DK (the “DK
Stockholder Group”) and the SBT Sellers (the “SBT Stockholder Group” and, together with the DEAC Founder Group and the DK Stockholder Group, the
“Stockholder Parties”), pursuant to which, among other things, (i) the DK Stockholder Group, the SBT Stockholder Group and the DEAC Founder Group
will have the right to nominate ten, two and one director(s), respectively, to the initial board of directors of DraftKings, subject to certain independence
requirements, (ii) the shares of DraftKings common stock held by the Stockholder Parties will be subject to certain transfer restrictions, and (iii) DraftKings
will provide certain registration rights for the shares of DraftKings common stock held by the members of the Stockholder Parties. In addition, so long as
Shalom Meckenzie (together with his immediate family members, his and their wholly-owned affiliates and any trust whose sole beneficiaries are Mr.
Meckenzie and his immediate family members) continues to hold at least nine percent of the issued and outstanding shares of DraftKings Class A common
stock at the time of a subsequent annual meeting, Mr. Meckenzie will have the right to nominate one director to serve on the Board, subject to the Board’s
approval not to be unreasonably withheld, conditioned or delayed. Additionally, as of immediately following the Company’s 2021 annual meeting of
stockholders (the “2021 Annual Meeting”), the total number of directors constituting the full board will be reduced to eleven. The nominating and
corporate governance committee of the board of directors will recommend to the Company’s board of directors eleven candidates for election to the
Company’s board of directors at the 2021 Annual Meeting, of which no more than eight will be any of the ten directors initially nominated to serve on the
board of directors by the DK Stockholder Group.

The foregoing description of the Stockholders Agreement does not purport to be complete and is qualified in its entirety by the terms and
conditions of the Stockholders Agreement, which is attached hereto as Exhibit 10.9 and is incorporated herein by reference.

Indemnification Agreement

On the Closing Date, DraftKings entered into indemnification agreements with each of its directors and executive officers. Each indemnification
agreement provides for indemnification and advancements by DraftKings of certain expenses and costs relating to claims, suits or proceedings arising from
his or her service to DraftKings or, at our request, service to other entities, as officers or directors to the maximum extent permitted by applicable law.

The foregoing description of the indemnification agreements does not purport to be complete and is qualified in its entirety by the terms and
conditions of the indemnification agreements, a form of which is attached hereto as Exhibit 10.7 and is incorporated herein by reference.

DraftKings Inc. 2020 Incentive Award Plan

At the special meeting of the DEAC stockholders held on April 23, 2020 (the “Special Meeting”), the DEAC stockholders considered and
approved the DraftKings Inc. 2020 Incentive Award Plan (the “Incentive Plan”). The Incentive Plan was previously approved, subject to stockholder
approval, by the board of DEAC on March 18, 2020 and by the board of Old DK on April 22, 2020. On the Closing Date, our Board ratified the approval of
the Incentive Plan. The Incentive Plan became effective immediately upon the Closing of the Business Combination.

The Incentive Plan permits the Company to deliver up to 52,870,000 shares of DraftKings Class A common stock pursuant to awards issued under
the Incentive Plan. The number of shares of DraftKings Class A common stock reserved for issuance under the Incentive Plan will automatically increase
on the first trading day of each calendar year, beginning in 2021, by 5% of the total number of outstanding shares of DraftKings Class A common stock on
December 31 of the preceding calendar year (subject to a maximum annual increase of 33,000,000 shares of DraftKings Class A common stock), or a lesser
number of shares as may be determined by the board of directors. The Incentive Plan also permits the Company to deliver up to 52,870,000 shares of
DraftKings Class B common stock pursuant to awards issued under the Incentive Plan. The number of shares of DraftKings Class B common stock
reserved for issuance under the Incentive Plan will automatically increase on the first trading day of each year, beginning in 2021, by 5% of the total
number of outstanding shares of DraftKings Class B common stock on December 31 of the preceding calendar year (subject to a maximum annual increase
of 33,000,000 shares of DraftKings Class B common stock), or a lesser number of shares as may be determined by the board of directors.




A more complete summary of the terms of the Incentive Plan is set forth in the definitive Proxy Statement/Prospectus (the “Proxy”) included in
the Company’s Registration Statement on Form S-4 (File No. 333-235805), filed with the Securities and Exchange Commission (the “SEC”) on April 15,
2020, in the section titled “The Incentive Award Plan Proposal”. That summary and the foregoing description of the Incentive Plan are qualified in their
entirety by reference to the text of the Incentive Plan, which is filed as Exhibit 10.1 hereto and incorporated herein by reference.

DraftKings Inc. Employee Stock Purchase Plan

At the Special Meeting, the DEAC stockholders considered and approved the DraftKings Inc. Employee Stock Purchase Plan (the “ESPP”). The
ESPP was previously approved, subject to stockholder approval, by the board of DEAC on March 18, 2020 and by the board of Old DK on March 11,
2020. On the Closing Date our Board ratified the approval of the ESPP. The ESPP became effective immediately upon the Closing of the Business
Combination.

The ESPP permits the Company to deliver up to 5,840,000 shares of DraftKings Class A common stock pursuant to offerings under the ESPP. The
number of shares of DraftKings Class A common stock reserved for issuance under the ESPP will automatically increase on the first trading day of each
calendar year, beginning in 2022, by 1% of the total number of outstanding shares of DraftKings Class A common stock on December 31 of the preceding
calendar year (subject to a maximum annual increase of 6,600,000 shares of DraftKings Class A common stock), or a lesser number of shares as may be
determined by the board of directors.

A more complete summary of the terms of the ESPP is set forth in the Proxy in the section titled “The ESPP Proposal”. That summary and the
foregoing description of the ESPP are qualified in their entirety by reference to the text of the ESPP, which is filed as Exhibit 10.5 hereto and incorporated
herein by reference.

Employment Agreements

In connection with the Business Combination, DraftKings entered into an employment agreement with Jason Robins, Matthew Kalish and Paul
Liberman. The employment agreement with Mr. Robins provides a base salary of $650,000, subject to annual review and increase from time to time, and an
annual target bonus opportunity of 150% of base salary. The employment agreements with Mr. Kalish and Mr. Liberman provide for a base salary of
$425,000, subject to annual review and increase from time to time, and an annual target bonus of 125%. The executives will be eligible to participate in
benefits programs offered to employees and executives generally subject to satisfying eligibility requirements.

Each of Messrs. Robins, Kalish and Liberman is entitled to an annual equity incentive award, which will be granted within the first three months
of each fiscal year (or the first seven months for fiscal year 2020), with a minimum annual target value of $6,500,000 for Mr. Robins and $3,500,000 for
Messrs. Kalish and Liberman. Half of the equity incentive award granted each year will consist of time-based restricted stock units, with vesting not less
favorable than quarterly vesting over four years, and half will consist of performance-based restricted stock units, with a minimum vesting period of two
years and a maximum opportunity equal to at least 300% of target.

Upon a termination of employment without “cause” or for “good reason” (as those terms are defined in the employment agreements) within 18
months after, or three months before, a “change in control” (as defined in the employment agreements), each executive will receive cash severance equal to
two times the sum of his salary and target bonus, payable 60 days after termination, and continued benefits for 24 months. Additionally, equity awards will
vest, with performance-based awards vesting at the target level. Upon a termination of employment without cause or for good reason that is not within 18
months after, and not three months before, a change in control, each executive will receive cash severance equal to two times his salary, payable 60 days
after termination, a pro rata bonus for the year of termination based on actual performance and continued benefits for 24 months. Additionally, equity
awards will vest pro rata, based on actual performance for performance-based awards. Upon termination due to death or disability, equity awards will vest,
based on actual performance for performance-based awards, and options will be exercisable for 12 months. Severance and termination benefits payable
pursuant to the employment agreements generally are subject to the executive’s execution of a release of claims and compliance with post-closing
covenants including non-competition and non-solicitation covenants that continue for 12 months following a termination of employment other than, in the
case of the noncompetition covenant, a termination without cause or layoff as set forth in the Massachusetts Noncompetition Agreement Act.

The foregoing description of the employment agreements with each of Messrs. Robins, Kalish and Liberman does not purport to be complete and
is qualified in its entirety by the terms and conditions of the employment agreements, which are attached hereto as Exhibit 10.4, Exhibit 10.2 and Exhibit
10.3, respectively, and incorporated herein by reference.




Seventh Amendment and Joinder to Credit Agreement

In connection with the Business Combination, on the Closing Date, DraftKings entered into the Seventh Amendment and Joinder to Amended and
Restated Loan and Security Agreement (the “Credit Agreement Joinder”) with Old DK, Crown Gaming Inc., Crown DFS Inc. and Pacific Western Bank to,
among other things, add DraftKings as a borrower under the existing amended loan and security agreement with Pacific Western Bank.

The foregoing description of the Credit Agreement Joinder does not purport to be complete and is qualified in its entirety by the terms and
conditions of the Credit Agreement Joinder, which is attached hereto as Exhibit 10.20 and is incorporated herein by reference.

Item 2.01. Completion of Acquisition or Disposition of Assets.

On April 23, 2020, DEAC held a Special Meeting at which the DEAC stockholders considered and adopted, among other matters, the Business
Combination Agreement. On April 23, 2020, the parties to the Business Combination Agreement consummated the Transactions. The aggregate value of
the consideration paid to Old DK stockholders and SBT shareholders in the Business Combination was approximately $2.7 billion, of which (A)
approximately $2.05 billion was paid to (i) the stockholders of Old DK (the “DK Sellers”) in the form of DraftKings Class A common stock, valued at
approximately $10.12 per share (the redemption price for DEAC’s public shares in the Business Combination) and (ii) the holders of vested options and
warrants exercisable for Old DK equity in the form of newly issued options and warrants of DraftKings exercisable for DraftKings Class A common stock,
and (B) approximately €590 million was be paid to the SBT Sellers and holders of vested options exercisable for equity of SBTech, in the form of (i) €180
million in cash, subject to adjustments for working capital and net debt of SBTech and certain other items and (ii) approximately €410 million in shares of
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
options of DraftKings exercisable for DraftKings Class A common stock. Outstanding unvested options exercisable for Old DK or SBTech equity were
converted into unvested options exercisable for shares of DraftKings Class A common stock. In addition, in connection with the Business Combination,
Mr. Robins received an additional number of shares of DraftKings Class B common stock such that as of immediately following the completion of the
Business Combination, Mr. Robins held approximately ninety percent (90%) of the voting power of the capital stock of DraftKings on a fully-diluted basis.

Prior to the Special Meeting, holders of 8,928 shares of DEAC’s Class A common stock sold in its initial public offering (“Public Shares”)
exercised their right to redeem those shares for cash at a price of approximately $10.12 per share, for an aggregate of $90,391.89. Immediately after giving
effect to the Business Combination (including as a result of the redemptions described above), there were 312,451,027 issued and outstanding shares of
DraftKings Class A common stock. Upon the Closing, DEAC’s Class A common stock and warrants ceased trading, and DraftKings Class A common
stock and warrants began trading on The Nasdaq Stock Market LLC (“Nasdaq”). DEAC’s public units automatically separated into their component
securities upon consummation of the Business Combination and, as a result, no longer trade as a separate security and were delisted from Nasdaq. As of the
Closing Date, our directors and executive officers and affiliated entities beneficially owned approximately 32.9% of the outstanding shares of DraftKings
Class A common stock, and the former securityholders of DEAC beneficially owned approximately 14.0% of the outstanding shares of DraftKings Class A
common stock.

Forward-Looking Statements

This Current Report on Form 8-K, or some of the information incorporated herein by reference, contains statements that are forward-looking and
as such are not historical facts. This includes, without limitation, statements regarding the financial position, business strategy and the plans and objectives
of management for future operations. These statements constitute projections, forecasts and forward-looking statements, and are not guarantees of
performance. Such statements can be identified by the fact that they do not relate strictly to historical or current facts. When used in this Current Report on
Form 8-K, words such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,”
“predict,” “project,” “should,” “strive,” “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. When the Company discusses its strategies or plans, it is making projections, forecasts or forward-looking
statements. Such statements are based on the beliefs of, as well as assumptions made by and information currently available to, DraftKings’ management.
Forward-looking statements in this Current Report on Form 8-K and in any document incorporated by reference in this Report may include, for example,
statements about:

» « » o« » «

our ability to maintain the listing of our common stock on Nasdaq following the Business Combination;




our ability to raise financing in the future;

our success in retaining or recruiting, or changes required in, our officers, key employees or directors;
our ability to effectively compete in the global entertainment and gaming industries;

our ability to successfully acquire and integrate new operations;

our ability to obtain and maintain licenses with gaming authorities;

our inability to recognize deferred tax assets and tax loss carryforwards;

market conditions and global and economic factors beyond our control, including the potential adverse effects of the ongoing global coronavirus
(COVID-19) pandemic on capital markets, general economic conditions, unemployment and our liquidity, operations and personnel;

intense competition and competitive pressures from other companies worldwide in the industries in which we operate;
litigation and the ability to adequately protect New DraftKings’ intellectual property rights; and
other factors detailed under the section titled “Risk Factors” beginning on page 47 of the Proxy and incorporated herein by reference.

The forward-looking statements contained in this Current Report on Form 8-K and in any document incorporated by reference are based on
current expectations and beliefs concerning future developments and their potential effects on the Company. There can be no assurance that future
developments affecting the Company will be those that the Company has anticipated. These forward-looking statements involve a number of risks,
uncertainties (some of which are beyond the Company’s 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 in the Proxy in the section titled “Risk Factors” beginning on page 47, which is incorporated herein by reference. 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. The Company undertakes 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.

Business

The business of DEAC prior to the Business Combination is described in the Proxy in the section titled “Other Information Related to DEAC” and
that information is incorporated herein by reference. The business of Old DK and SBTech prior to the Business Combination is described in the Proxy in
the section titled “Business of DraftKings and SBTech” and that information is incorporated herein by reference.

Risk Factors

The risk factors related to the Company’s business and operations and the Business Combination are set forth in the Proxy in the section titled
“Risk Factors” and that information is incorporated herein by reference.

Financial Information

Reference is made to the disclosure set forth in Item 9.01 of this Current Report on Form 8-K concerning the financial information of DEAC, Old
DK and SBTech. Reference is further made to the disclosure contained in the Proxy in the sections titled “Selected Historical Consolidated Financial
Information of DEAC,” “Selected Historical Consolidated Financial Information of DraftKings”, “Selected Historical Consolidated Financial Information
of SBT”, “DEAC’s Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “DraftKings’ Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “SBT’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, which are incorporated herein by reference.

Management’s Discussion and Analysis of Financial Condition and Results of Operations
Reference is made to the disclosure contained in the Proxy in the sections titled “DEAC’s Management’s Discussion and Analysis of Financial

Condition and Results of Operations”, “DraftKings’ Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “SBT’s
Management’s Discussion and Analysis of Financial Condition and Results of Operations”, which are incorporated herein by reference.




Quantitative and Qualitative Disclosures about Market Risk

Reference is made to the disclosure contained in the Proxy in the sections titled “DraftKings’ Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Quantitative and Qualitative Disclosures About Market Risk” and “SBT’s Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Quantitative and Qualitative Disclosures About Market Risk”, which are incorporated herein by reference.

Properties

The properties of DEAC and each of Old DK and SBTech are described in the Proxy in the sections titled “Other Information Related to DEAC—
Properties” and “Business of DraftKings and SBTech—Property”, respectively, and that information is incorporated herein by reference.

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information known to the Company regarding the beneficial ownership of Company common stock as of the
Closing Date by:

each person known to the Company to be the beneficial owner of more than 5% of outstanding Company common stock;

each of the Company’s executive officers and directors; and

all executive officers and directors of the Company as a group.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security
if he, she or it possesses sole or shared voting or investment power over that security, including options and warrants that are currently exercisable or
exercisable within 60 days. Company stock issuable upon exercise of options and warrants currently exercisable within 60 days are deemed outstanding

solely for purposes of calculating the percentage of total voting power of the beneficial owner thereof.

The beneficial ownership of Company common stock is based on 312,451,027 shares of Company Class A common stock and 393,013,951 shares
of Company Class B common stock issued and outstanding as of the Closing Date.

Unless otherwise indicated, the Company believes that each person named in the table below has sole voting and investment power with respect to
all shares of Company common stock beneficially owned by them.

Number of Shares Number of Shares % of Total
of Class A of Class B Voting
Name and Address of Beneficial Owner Common Stock % Common Stock % Power
Current Directors and Executive Officers
Jason Robins (1)(2)(3) 8,453,094 2.6% 393,013,951 100% 92.7%
Matthew Kalish (1)(3)(4) 4,017,566 1.3% — — &
Paul Liberman (1)(3)(5) 4,661,765 1.5% — — *
M. Gavin Isaacs (6)(7) 479,285 g — — >
Woodrow Levin (1)(3)(8) 415,374 * — — *
Shalom Meckenzie (6) 34,628,397 11.1% — &
Ryan R. Moore (1)(3)(9) 10,825,097 3.5% — *
Steven J. Murray (1)(3)(10) 7,767,580 2.5% — — &
Hany M. Nada (1)(3)(11) 7,211,006 2.3% — — *
Richard Rosenblatt (1)(12) 224,426 & — &
John S. Salter (1)(3)(13) 24,983,757 8.0% — — *
Harry E. Sloan (14) 2,718,717 & — &
Marni M. Walden (1)(15) 89,878 * — — *
R. Stanton Dodge (1)(16) 1,734,232 g — >
Jason Park (1)(17) 253,151 * — — *
All Directors and Executive Officers as a Group (15
Individuals) 108,463,325 32.9% 393,013,951 100% 94.8%
Five Percent Holders
Shalom Meckenzie (6) 34,628,397 11.1% — —
RPII DK LLC (3)(18) 24,983,757 8.0% — —

TFCF Sports Enterprises, LLC (19) 18,546,667 5.9% — —
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Less than one percent.

The business address of each of these shareholders is 222 Berkeley Street, 5th Floor, Boston, MA 02116.

Includes 1,314,329 shares of DraftKings Class A common stock and 7,004,943 vested options to exercise DraftKings Class A common stock
beneficially owned by Mr. Robins, Jason Robins Revocable Trust u/d/t January 8, 2014, Robins Family Trust, Jason Robins 2020 Trust and/or Robins
Grantor Retained Annuity Trust of 2020, for which Mr. Robins has sole investment and voting power. Also includes 125,752 shares of unvested
DraftKings common stock that will vest within 60 days of the Closing Date.

Includes such holder’s pro rata portion of DraftKings Class A common stock underlying the private placement warrants transferred from Eagle Equity
Partners and Harry Sloan to equityholders of Old DK that will become exercisable on May 23, 2020 as follows: 8,070 shares to Mr. Robins and entities
affiliated with him; 7,174 shares to Mr. Kalish and entities affiliated with him; 6,792 shares to Mr. Liberman and entities affiliated with him; 1,983
shares to Mr. Levin and entities affiliated with him; 63,450 shares to Mr. Moore through entities affiliated with him; 47,317 to Mr. Murray through an
entity affiliated with him; 43,926 shares to Mr. Nada through an entity affiliated with him; 152,190 shares to RPII DK LLC, for which Mr. Salter
shares investment and voting power; and 112,978 shares to TFCF Sports Enterprises, LLC.

Includes 1,170,446 shares of DraftKings Class A common stock and 2,797,926 vested options to exercise DraftKings Class A common stock
beneficially owned by Mr. Kalish, Kalish Family 2020 Irrevocable Trusts and Matthew P. Kalish 2020 Trust, for which Mr. Kalish has sole investment
and voting power. Also includes 42,020 shares of unvested DraftKings common stock that will vest within 60 days of the Closing Date.

Includes 1,108,132 shares of DraftKings Class A common stock and 3,504,821 vested options to exercise DraftKings Class A common stock
beneficially owned by Mr. Liberman, Paul Liberman 2015 Revocable Trust dated May 12, 2015, Paul Liberman 2020 Trust and Liberman Grantor
Retained Annuity Trust of 2020, for which Mr. Liberman has sole investment and voting power. Also includes 42,020 shares of unvested DraftKings
common stock that will vest within 60 days of the Closing Date.

The business address of Messrs. Isaacs and Meckenzie is c/o Herzog Fox & Neeman, Asia House, 4 Weizman St. Tel Aviv 6423904, Israel.

Represents vested options to exercise DraftKings Class A common stock.

Includes 323,480 shares of DraftKings Class A common stock and 82,802 vested options to exercise DraftKings Class A common stock beneficially
owned by Mr. Levin, Levin Family 2015 Irrevocable Trust and OneSixRed LLC, for which Mr. Levin has sole investment and voting power. Also
includes 7,109 shares of unvested DraftKings common stock that will vest within 60 days of the Closing Date.

Represents shares of DraftKings Class A common stock held by Accomplice Fund I, L.P., Accomplice Fund II, L.P., Accomplice Management
Holdings, LLC, Accomplice DK Investors, LLC, Atlas Venture Fund VIII, L.P. and Accomplice DK Investors, for which Mr. Moore shares investment
and voting control. Mr. Moore disclaims beneficial ownership of all shares except to the extent of his pecuniary interest, if any, therein.

(10) Represents shares of DraftKings Class A common stock held by Revolution Growth III, LP. Mr. Murray is the operating manager of the ultimate

general partner of Revolution Growth III, LP and may be deemed to have voting and dispositive power with respect to the securities held by
Revolution Growth III, LP. Mr. Murray disclaims beneficial ownership of such securities except to the extent of his pecuniary interest therein.

(11) Represents shares of DraftKings Class A common stock held by ACME SPV DK, LLC, for which Mr. Nada shares investment and voting control.
(12) Represents 220,610 vested options to exercise DraftKings Class A common stock and 3,816 shares of unvested DraftKings common stock that will

vest within 60 days of the Closing Date.

(13) Represents shares of DraftKings Class A common stock held by RPII DK LLC, for which Mr. Salter shares investment and voting control.




(14)Mr. Sloan’s business address is 2121 Avenue of the Stars, Suite 2300, Los Angeles, CA 90067. Amount includes 1,789,618 shares of DraftKings Class
A common stock and 929,099 shares underlying private placement warrants and excludes 2,608,065 Earnout Shares which were placed in escrow at
the Closing pursuant to the terms of the Earnout Escrow Agreement.

(15) Represents 81,001 vested options to exercise DraftKings Class A common stock and 8,877 shares of unvested DraftKings common stock that will vest
within 60 days of the Closing Date.

(16) Includes 1,609,781 vested options to exercise DraftKings Class A common stock and 124,451 shares of unvested DraftKings common stock that will
vest within 60 days of the Closing Date.

(17)Includes 108,329 vested options to exercise DraftKings Class A common stock and 144,822 shares of unvested DraftKings common stock that will
vest within 60 days of the Closing Date.

(18) The business address of RPII DK LLC is 65 East 55th Street, 24th Floor, New York, NY 10022.

(19) The business address of TFCF Sports Enterprises, LLC is 1211 Avenue of the Americas, New York, NY 10036.

Directors and Executive Officers

The Company’s directors and executive officers after the consummation of the Transactions are described in the Proxy in the section titled
“Directors and Executive Officers of New DraftKings After the Business Combination” and that information is incorporated herein by reference.

Director Independence

Information with respect to the independence of the Company’s directors is set forth in the Proxy in the section titled “Directors and Executive
Officers of New DraftKings After the Business Combination—Director Independence; Controlled Company Exemption” and that information is
incorporated herein by reference.

Committees of the Board of Directors

Information with respect to the composition of the board of directors immediately after the Closing is set forth in the Proxy in the section titled
“Directors and Executive Officers of New DraftKings After the Business Combination—Board Composition” and that information is incorporated herein by
reference.

Executive Compensation

A description of the compensation of the named executive officers of DEAC and of Old DK before the consummation of the Business
Combination is set forth in the Proxy in the sections titled “Other Information Related to DEAC—Executive Compensation and Director Compensation”
and “DraftKings’ Executive and Director Compensation”, respectively, and that information is incorporated herein by reference.

At the Special Meeting, the DEAC stockholders approved the Incentive Plan. The description of the Incentive Plan is set forth in the Proxy section
entitled “The Incentive Award Plan Proposal”, which is incorporated herein by reference. A copy of the full text of the Incentive Plan is filed as Exhibit
10.1 to this Current Report on Form 8-K and is incorporated herein by reference. Following the consummation of the Business Combination, the Company
expects that the Board or the Compensation Committee will make grants of awards under the Incentive Plan to eligible participants.

Director Compensation

A description of the compensation of the directors of DEAC and of Old DK before the consummation of the Business Combination is set forth in
the Proxy in the section titled “Other Information Related to DEAC—Executive Compensation and Director Compensation” and “DraftKings’ Executive
and Director Compensation—Director Compensation”, respectively, and that information is incorporated herein by reference.

Certain Relationships and Related Party Transactions

The certain relationships and related party transactions of the Company are described in the Proxy in the section titled “Certain Relationships and
Related Person Transactions” and that information is incorporated herein by reference.

Legal Proceedings

Reference is made to the disclosure regarding legal proceedings in the section of the Proxy titled “Other Information Related to DEAC—Legal
Proceedings” and “Business of DraftKings and SBTech—Legal Proceedings” and that information is incorporated herein by reference.




Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

Information about the ticker symbol, number of stockholders and dividends for DEAC’s securities is set forth in the Proxy in the section titled
“Market Price, Ticker Symbol and Dividend Information” and such information is incorporated herein by reference. As of the Closing Date, there were
approximately 460 holders of record of the Company’s Class A common stock and approximately 331 holders of record of the Company’s warrants to
purchase Class A common stock.

DraftKings’ Class A common stock and warrants began trading on Nasdaq under the symbols “DKNG” and “DKNGW?”, on April 24, 2020,
subject to ongoing review of DraftKings’ satisfaction of all listing criteria post-Business Combination. DEAC’s public units automatically separated into
their component securities upon consummation of the Business Combination and, as a result, no longer trade as a separate security and were delisted from
Nasdag.

DraftKings has not paid any cash dividends on shares of its Class A common stock to date. The payment of cash dividends in the future will be
dependent upon our revenues and earnings, if any, capital requirements and general financial condition. The payment of any dividends will be within the
discretion of DraftKings’ board of directors.

Recent Sales of Unregistered Securities

Reference is made to the disclosure set forth below under Item 3.02 of this Current Report on Form 8-K concerning the issuance and sale by the
Company of certain unregistered securities, which is incorporated herein by reference.

Description of Registrant’s Securities to Be Registered

The description of the Company’s securities is contained in the Proxy in the section titled “Description of New DraftKings Securities” and that
information is incorporated herein by reference.

Immediately following the Closing, there were 312,451,027 shares of the Company’s Class A common stock issued and outstanding, held of
record by 460 holders, 393,013,951 shares of the Company’s Class B common stock issued and outstanding, held of record by one holder and no shares of
preferred stock outstanding, and 19,848,835 warrants outstanding held of record by 331 holders. Such amounts do not include DTC participants or
beneficial owners holding shares through nominee names.

Indemnification of Directors and Officers

DraftKings has entered into indemnification agreements with each of its directors and executive officers. Each indemnification agreement
provides for indemnification and advancements by DraftKings of certain expenses and costs relating to claims, suits or proceedings arising from his or her
service to DraftKings or, at our request, service to other entities, as officers or directors to the maximum extent permitted by applicable law.

Further information about the indemnification of DraftKings’ directors and officers is set forth in the Proxy in the section titled “Description of
New DraftKings Securities—Limitation on Liability and Indemnification of Officers and Directors” and that information is incorporated herein by
reference.
Financial Statements and Exhibits

The information set forth under Item 9.01 of this Current Report on Form 8-K is incorporated herein by reference.
Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

The information set forth under Item 4.01 of this Current Report on Form 8-K is incorporated herein by reference.
Item 3.02. Unregistered Sales of Equity Securities.

Transaction Consideration

In connection with the Business Combination, at the Closing on April 23, 2020, DraftKings issued 186,335,592 shares of Class A common stock
to the holders of common stock of Old DK and 40,739,291 shares of Class A common stock to the holders of ordinary shares of SBTech.

Private Placement and Convertible Notes

As previously disclosed, in connection with satisfying the Minimum Proceeds Condition (as defined in the Business Combination Agreement),
DEAC entered into subscription agreements (the “Subscription Agreements”), each dated as of December 22, 2019, with certain institutional investors (the
“Investors”), pursuant to which, among other things, DEAC agreed to issue and sell, in private placements, an aggregate of 30,471,352 shares of Class A
common stock of DEAC for $10.00 per share and an aggregate of 3,000,000 warrants to purchase shares of Class A common stock of DEAC (the “Private
Placement”). The warrants have terms identical to the Company’s publicly traded warrants.

On and after December 16, 2019, DraftKings issued subordinated convertible promissory notes to certain investors in an aggregate principal
amount of approximately $109.2 million (the “Convertible Notes”). Pursuant to the terms of the Convertible Notes, the outstanding principal and accrued
interest on the Convertible Notes converted 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 Investors in the Private Placement, which resulted in the issuance of 11,254,479 shares of DEAC Class A common stock
on the Closing Date.




The Private Placement closed immediately prior to the Business Combination on the Closing Date. The shares of DEAC Class A common stock
issued to the Investors and upon conversion of the Convertible Notes, were converted into shares of DraftKings Class A common stock upon
consummation of the reincorporation and the Business Combination.

The shares issued to the Investors in the Private Placement and to the holders of Convertible Notes on the Closing Date were issued pursuant to
and in accordance with the exemption from registration under the Securities Act, under Section 4(a)(2) and/or Regulation D promulgated under the
Securities Act.

Item 3.03. Material Modification to Rights of Security Holders.

On April 23, 2020, DEAC was reincorporated from the State of Delaware to the State of Nevada. We refer to the Company prior to the
reincorporation as “DEAC” and following the reincorporation and before the consummation of the Business Combination as “DEAC NV”. Upon
consummation of the merger of DEAC into DEAC NV, DEAC discontinued its existence as a Delaware company, with DEAC NV surviving the merger.
Immediately thereafter, in connection with the consummation of the Business Combination, DEAC NV changed its name to DraftKings Inc. and adopted
the amended and restated articles of incorporation) and the amended and restated bylaws.

Also as disclosed below in Item 8.01, in accordance with Rule 12g-3(a) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), the Company is the successor issuer to DEAC and has succeeded to the attributes of DEAC as the registrant. In addition, the shares of common stock
of DraftKings, as the successor to DEAC, are deemed to be registered under Section 12(b) of the Exchange Act.

The Company’s common stock and public warrants are listed for trading on Nasdaq under the symbols “DKNG” and “DKNGW,” respectively.
Upon consummation of the Business Combination, the CUSIP numbers relating to the Company’s common stock and warrants changed to 26142R104 and
26142R112, respectively.

Amended and Restated Articles of Incorporation

Upon the closing of the Business Combination, DEAC’s amended and restated certificate of incorporation, dated May 10, 2019, was replaced with
the amended and restated articles of incorporation of DraftKings, which, among other things:

(a) changes the Company’s name to DraftKings Inc.;

(b) increases the total number of authorized shares of all classes of capital stock, par value of $0.0001 per share, from 401,000,000 shares,
consisting of 400,000,000 shares of common stock, including 380,000,000 shares of Class A common stock, and 20,000,000 shares of Class B common
stock, and 1,000,000 shares of preferred stock, 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;

(c) declassifies the Company’s board of directors;

(d) amends the terms of the shares of common stock, in particular to provide that each share of Class A common stock of DraftKings has one vote
and each share of Class B common stock has ten (10) votes and that shares of Class B common stock are not entitled to dividends;

(e) permits 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 voting stock;

(f) selects the Eighth Judicial District Court of Clark County, Nevada as the exclusive forum for any derivative action or proceeding brought on
behalf of the Company, subject to certain limitations;

(g) establishes redemption rights and transfer restrictions with respect to capital stock held by any stockholders who are unsuitable persons and
their affiliates; and

(h) eliminates certain provisions specific to DEAC’s status as a blank check company.

The shareholders of DEAC approved this amendment and restatement at the Special Meeting. This summary is qualified in its entirety by
reference to the text of the amended and restated articles of incorporation, which is included as Exhibit 3.1 hereto and incorporated herein by reference.




Amended and Restated Bylaws

Upon the closing of the Business Combination, the Company’s bylaws were amended and restated to be consistent with DraftKings’ amended and
restated articles of incorporation and to make certain other changes that Old DK’s board of directors deemed appropriate for a public operating company.
This summary is qualified in its entirety by reference to the text of the amended and restated bylaws, which is included as Exhibit 3.2 hereto and
incorporated herein by reference.

Item 4.01. Change in Registrant’s Certifying Accountant.
(a) Dismissal of independent registered public accounting firm

On April 23, 2020, the Audit Committee of the Board of Directors of DraftKings approved the engagement of BDO USA, LLP (“BDO”) as the
Company’s independent registered public accounting firm to audit the Company’s consolidated financial statements for the year ended December 31, 2020.
BDO served as independent registered public accounting firm of Old DK prior to the Business Combination. Accordingly, WithumSmith+Brown, PC
(“Withum”), DEAC’s independent registered public accounting firm prior to the Business Combination, was informed that it would be replaced by BDO as
the Company’s independent registered public accounting firm following completion of the Company’s review of the quarter ended March 31, 2020, which
consists only of the accounts of the pre-Business Combination special purpose acquisition company, DEAC.

The reports of Withum on DEAC’s, the Company’s legal predecessor, consolidated balance sheet as of December 31, 2019 and the consolidated
statements of operations, changes in stockholders’ equity and cash flows for the period from March 27, 2019 (inception) to December 31, 2019, did not
contain an adverse opinion or a disclaimer of opinion, and were not qualified or modified as to uncertainties, audit scope or accounting principles.

During the period from March 27, 2019 (inception) to December 31, 2019, there were no disagreements between the Company and Withum on
any matter of accounting principles or practices, financial disclosure or auditing scope or procedure, which disagreements, if not resolved to the satisfaction
of Withum, would have caused it to make reference to the subject matter of the disagreements in its reports on the Company’s financial statements for such
period.

During the period from March 27, 2019 (inception) to December 31, 2019, there were no “reportable events” (as defined in Item 304(a)(1)(v) of
Regulation S-K under the Exchange Act).

The Company has provided Withum with a copy of the foregoing disclosures and has requested that Withum furnish the Company with a letter
addressed to the SEC stating whether it agrees with the statements made by the Company set forth above. A copy of Withum’s letter, dated April 28, 2020,
is filed as Exhibit 16.1 to this Current Report on Form 8-K.

Item 5.01. Changes in Control of Registrant.

Reference is made to the disclosure in the Proxy in the section titled “The Business Combination,” which is incorporated herein by reference.
Further reference is made to the information contained in Item 2.01 to this Current Report on Form 8-K, which is incorporated herein by reference.

Immediately after giving effect to the Business Combination, there were 312,451,027 shares of DraftKings Class A common stock outstanding. As
of such time, our executive officers and directors and their affiliated entities held 32.9% of our outstanding shares of Class A common stock.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Upon the consummation of the Transactions, and in accordance with the terms of the Business Combination Agreement, each executive officer of
DEAC and DEAC NV ceased serving in such capacities; Jeff Sagansky, Scott Delman, Joshua Kazam, Fredric Rosen and Scott Ross ceased serving on
DEAC'’s board of directors; and Jeff Sagansky and Eli Baker ceased serving on DEAV NV’s board of directors. Jason Robins, Harry Sloan, Gavin Isaacs,
Matthew Kalish, Woodrow Levin, Paul Liberman, Shalom Meckenzie, Ryan Moore, Steven Murray, Hany Nada, Richard Rosenblatt, John Salter and
Marni Walden were appointed as directors of the Company, to serve until the next annual meeting of shareholders and until their successors are elected and
qualified.

Upon the consummation of the Transactions, the Company established four board committees: audit committee, compensation committee,
nominating and corporate governance committee and compliance committee. Messrs. Moore, Murray and Nada were appointed to serve on the Company’s
audit committee, with Mr. Murray serving as the chair and qualifying as an audit committee financial expert, as such term is defined in Item 407(d)(5) of
Regulation S-K. Messrs. Levin, Moore, Nada and Rosenblatt were appointed to serve on the Company’s compensation committee, with Mr. Nada serving
as the chair. Messrs. Levin, Murray, Salter and Sloan and Ms. Walden were appointed to serve on the Company’s nominating and corporate governance
committee, with Mr. Sloan serving as the chair. Messrs. Isaacs, Liberman and Salter and Ms. Walden were appointed to serve on the Company’s
compliance committee, with Mr. Salter serving as the chair.




Following the consummation of the Transactions, the non-employee directors of the Company will be entitled to the following compensation for
their service on the Board: (i) an annual cash retainer of $45,000; (ii) an equity retainer with a grant date fair value equal to $200,000 prorated upon initial
election to the Board and then each year at the annual meeting of the Company’s stockholders; (iii) an annual cash retainer of $20,000 for the chair of the
audit committee, $17,500 for the chair of the compensation committee, $10,000 for the chair of the nominating and corporate governance committee and
$10,000 for the chair of the compliance committee; (iv) an annual cash retainer of $10,000 for other members of the audit committee, $7,500 for other
members of the compensation committee, $5,000 for other members of the nominating and corporate governance committee and $5,000 for other members
of the compliance committee; and (v) an additional annual cash retainer of $75,000 for serving as our non-executive chair or $20,000 for serving as our
lead director, in each case, if applicable. Each grant of equity-based awards described above will vest in full on the earlier of (i) the next annual meeting of
the Company’s stockholders following the grant date and (ii) the first anniversary of the grant date or such other circumstances as set forth in the applicable
award agreement.

Additionally, upon consummation of the Transactions, Jason Robins was appointed as the Company’s Chief Executive Officer and Chairman of
the Board; Matthew Kalish was appointed as President, DraftKings North America; Paul Liberman was appointed as President, Global Technology and
Product; Stanton Dodge was appointed as Chief Legal Officer and Secretary; and Jason Park was appointed as the Company’s Chief Financial Officer.

Reference is made to the disclosure described in the Proxy in the section titled “Directors and Executive Officers of New DraftKings After the
Business Combination” beginning on page 286 for biographical information about each of the directors and officers following the Transactions, which is
incorporated herein by reference.

The information set forth under Item 1.01. Entry into a Material Definitive Agreement—Indemnification Agreement, —DraftKings Inc. 2020
Incentive Award Plan, —DraftKings Inc. Employee Stock Purchase Plan, and —Employment Agreements of this Current Report on Form 8-K is
incorporated herein by reference. The material terms of the employment agreement with Mr. Park and Old DK, and of certain transaction-related awards
granted by Old DK prior to the Business Combination, are described in the Proxy in the section titled “DraftKings’ Executive and Director Compensation
—Employment Agreements and Transaction Awards” beginning on page 299 and are incorporated herein by reference. That summary of Mr. Park’s
employment agreement is qualified in its entirety by reference to the text of Mr. Park’s employment agreement, which is filed as Exhibit 10.6 to this
Current Report on Form 8-K and is incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
The disclosure set forth in Item 3.03 of this Current Report on Form 8-K is incorporated in this Item 5.03 by reference.
Item 5.06. Change in Shell Company Status.

As a result of the Business Combination, which fulfilled the definition of an “initial business combination” as required by DEAC’s organizational
documents, the Company ceased to be a shell company upon the closing of the Business Combination. The material terms of the Business Combination are
described in the sections titled “The Business Combination Proposal” and “The Business Combination Agreement” beginning on page 95 and 112,
respectively, of the Proxy, and are incorporated herein by reference.

Item 8.01. Other Events.

Upon the closing of the Business Combination, all outstanding shares of DEAC’s Class A common stock (including all of the outstanding shares
of DEAC’s Class B common stock which were converted into shares of DEAC’s Class A common stock in connection with the Closing) were exchanged
on a one-for-one basis for shares of DraftKings Class A common stock, and DEAC’s outstanding warrants were assumed by the Company and became
exercisable for shares of DraftKings Class A common stock on the same terms as were contained in such warrants prior to the Business Combination. By
operation of Rule 12g-3(a) under the Exchange Act, the Company is the successor issuer to DEAC and has succeeded to the attributes of DEAC as the
registrant, including DEAC’s SEC file number (001-38908) and CIK Code (0001772757). The Company’s Class A common stock and public warrants are
deemed to be registered under Section 12(b) of the Exchange Act, and the Company will hereafter file reports and other information with the SEC using
DEAC'’s SEC file number (001-38908).

The Company’s Class A common stock and public warrants are listed for trading on The Nasdaq Global Select Market under the symbols
“DKNG” and “DKNGW,” respectively, and the CUSIP numbers relating to the Company’s Class A common stock and public warrants are 26142R 104 and
26142R 112, respectively.




Holders of uncertificated shares of DEAC’s Class A common stock immediately prior to the Business Combination have continued as holders of
shares of uncertificated shares of DraftKings Class A common stock.

Holders of DEAC’s shares who have filed reports under the Exchange Act with respect to those shares should indicate in their next filing, or any
amendment to a prior filing, filed on or after the Closing Date that the Company is the successor to DEAC.

Item 9.01. Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

The consolidated financial statements of DraftKings Inc., a Delaware corporation, as of December 31, 2019 and 2018 and for the years ended
December 31, 2019, 2018 and 2017, the related notes and report of independent registered public accounting firm thereto are set forth in the Proxy
beginning on page F-20 and are incorporated herein by reference.

The consolidated financial statements of SBTech (Global) Limited as of December 31, 2019 and 2018 and for the years ended December 31,
2019, 2018 and 2017, the related notes and report of independent registered public accounting firm thereto are set forth in the Proxy beginning on page F-
57 and are incorporated herein by reference.

The consolidated financial statements of Diamond Eagle Acquisition Corp. as of December 31, 2019 and for the period from March 27, 2019
(date of inception) through December 31, 2019, the related notes and report of independent registered public accounting firm thereto are set forth in the
Proxy beginning on page F-4 and are incorporated herein by reference.

(b)  Pro forma financial information.

Certain pro forma financial information of the Company is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

(d)  Exhibits.

Exhibit
Number Description
2.17 Business Combination Agreement, dated as of December 22, 2019, by and among Diamond Eagle Acquisition Corp., DEAC NV Merger

Corp., DEAC Merger Sub Inc., DraftKings Inc. (a_Delaware corporation), SBTech (Global)_Limited, the shareholders of SBTech

Registration Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

2.2 Amendment to Business Combination Agreement, dated as of April 7, 2020, among DraftKings Inc. (a Delaware corporation), SBTech
(Global)_Limited, SBTech’s shareholders, Diamond Eagle Acquisition Corp., DEAC NV Merger Corp. and a wholly-owned subsidiary
of DEAC (incorporated by reference to Exhibit 2.4 of DEAC NV Merger Corp.’s Registration Statement on Form S-4 (Reg. No. 333-
235805), filed with the SEC on April 14, 2020).

2.3 Agreement and Plan of Merger, dated as of March 12, 2020, by and among Diamond Eagle Acquisition Corp. and DEAC NV Merger
Corp (incorporated by reference to Exhibit 2.3 of DEAC NV Merger Corp.’s Registration Statement on Form S-4 (Reg. No. 333-
235805), filed with the SEC on April 14, 2020).

3.1 Amended and Restated Articles of Incorporation of DraftKings Inc.

3.2 Amended and Restated Bylaws of DraftKings Inc.

4.1 Form of Specimen Class A Common Stock Certificate of DraftKings Inc.

4.2 Form of Warrant Certificate of DraftKings Inc.

4.3 Warrant Agreement, dated May 10, 2019, by and between Diamond Eagle Acquisition Corp. and Continental Stock Transfer & Trust
Company,_as warrant agent (incorporated by reference to Exhibit 4.1 of Diamond Eagle Acquisition Corp.’s Current Report on Form 8-K
filed on May 14, 2019).

4.4 Assignment and Assumption Agreement, dated April 23, 2020, by and among DraftKings Inc., DEAC, Continental Stock Transfer &
Trust Company, Computershare Trust Company, N.A. and Computershare Inc.

10.1 DraftKings Inc. 2020 Incentive Award Plan.

10.2 Executive Employment Agreement, dated April 23, 2020, between DraftKings Inc. and Matt Kalish.

10.3 Executive Employment Agreement, dated April 23, 2020, between DraftKings Inc. and Paul Liberman.
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http://www.sec.gov/Archives/edgar/data/1772757/000110465920046332/tv539096-s4a.htm#tANAAcov
http://www.sec.gov/Archives/edgar/data/1772757/000110465920046332/tv539096-s4a.htm#tANAAcov
http://www.sec.gov/Archives/edgar/data/1772757/000110465920046332/tv539096-s4a.htm#tANNJ
http://www.sec.gov/Archives/edgar/data/1772757/000110465920046332/tv539096-s4a.htm#tANNJ
http://www.sec.gov/Archives/edgar/data/1772757/000110465920046332/tv539096-s4a.htm#tANAI
http://www.sec.gov/Archives/edgar/data/1772757/000110465920046332/tv539096-s4a.htm#tANAI
http://www.sec.gov/Archives/edgar/data/1772757/000114420419025917/tv521448_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/1772757/000114420419025917/tv521448_ex4-1.htm

10.5 DraftKings Inc. Employee Stock Purchase Plan.

10.6 Executive Employment Agreement, dated May 30, 2019, between DraftKings Inc. and Jason Park (incorporated by reference to Exhibit
10.3 of DEAC NV Merger Corp.’s Registration Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

10.7 Form of Indemnification Agreement.

10.8 Escrow Agreement, dated April 23, 2020, by and among_DraftKings Inc., Shalom Meckenzie, in his capacity as SBT Sellers’
Representative, Eagle Equity Partners LLC, Jeff Sagansky, Eli Baker, Harry Sloan, I.B.I. Trust Management, the trustee, and
Computershare Trust Company, N.A., as escrow agent.

10.9 Stockholders Agreement, dated April 23, 2020, by and among DraftKings Inc., the DK Stockholder Group, the SBT Stockholder Group
and the DEAC Stockholder Group.

10.10 Share Exchange Agreement, dated April 23, 2020, by and among DraftKings Inc., a Delaware corporation, Jason Robins and DEAC NV
Merger Corp.

10.117* Agreement for the Provision of a Sports Betting_Solution (“License Agreement”), between Sports Information Services Limited and

Crown Gaming Inc., dated as of June 19, 2018 (incorporated by reference to Exhibit 10.5 of DEAC NV Merger Corp.’s Registration
Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

10.127* Addendum to License Agreement, between Sports Information Services Limited and Crown Gaming Inc., dated as of August 22, 2019
(incorporated by reference to Exhibit 10.6 of DEAC NV Merger Corp.’s Registration Statement on Form S-4 (Reg. No. 333-235805),
filed with the SEC on April 14, 2020).

10.13 Amended and Restated Loan and Security Agreement (the “LSA”), dated October 21, 2016, by and between DraftKings Inc. (a

(incorporated by reference to Exhibit 10.8 of DEAC NV Merger Corp.’s Registration Statement on Form S-4 (Reg. No. 333-235805),
filed with the SEC on April 14, 2020).

Western Bank (incorporated by reference to Exhibit 10.9 of DEAC NV Merger Corp.’s Registration Statement on Form S-4 (Reg. No.
333-235805), filed with the SEC on April 14, 2020).

10.16 Third Amendment and Joinder to the LSA, dated July 3, 2018, by and among DraftKings Inc. (a Delaware corporation), Crown Gaming
Inc., Crown DFS Inc. and Pacific Western Bank (incorporated by reference to Exhibit 10.10 of DEAC NV Merger Corp.’s Registration
Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

10.17 Fourth Amendment to the IL.SA, dated December 19, 2018, by and among DraftKings Inc. (a Delaware corporation), Crown Gaming
Inc., Crown DFS Inc. and Pacific Western Bank (incorporated by reference to Exhibit 10.11 of DEAC NV Merger Corp.’s Registration
Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

10.18 Fifth Amendment to the LSA, dated March 28, 2019 by and among DraftKings Inc. (a Delaware corporation), Crown Gaming_Inc.,
Crown DFS Inc. and Pacific Western Bank (incorporated by reference to Exhibit 10.12 of DEAC NV Merger Corp.’s Registration
Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

10.19 Sixth Amendment to the LSA, dated August 15, 2019, by and among_DraftKings Inc. (a Delaware corporation), Crown Gaming Inc.,
Crown DFS Inc. and Pacific Western Bank (incorporated by reference to Exhibit 10.13 of DEAC NV Merger Corp.’s Registration
Statement on Form S-4 (Reg. No. 333-235805), filed with the SEC on April 14, 2020).

10.20 Seventh Amendment to the LSA, dated April 23, 2020, by and among DraftKings Inc. (a Nevada corporation), DraftKings Inc. (a
Delaware corporation), Crown Gaming Inc., Crown DFS Inc. and Pacific Western Bank.

16.1 Letter from WithumSmith+Brown, PC to the SEC, dated April 28, 2020.

21.1 List of Subsidiaries

99.1 Unaudited Pro Forma Condensed Combined Financial Statements of the Company_at December 31, 2019 and for the year ended

December 31, 2019.

T Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(a)(5). The Registrant agrees to
furnish a copy of all omitted exhibits and schedules to the SEC upon its request.

*Certain portions of this exhibit have been omitted pursuant to Regulation S-K Item 601(b)(10)(iv). The Registrant agrees to furnish an unredacted copy of
the exhibit to the SEC upon its request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

DRAFTKINGS INC.
By:  /s/R. Stanton Dodge

Name: R. Stanton Dodge
Title: Chief Legal Officer and Secretary

Date: April 28, 2020
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wanw nvsilvarflume, gav ABOVE SPACE I3 FOR OFFICE USE DMLY

| hrticles of Conversioﬁ!ExchangefMerger

NRS 92A.200 and 92A.205

This filing completes the following: (] Conversion [] Exchange Merger

TYPE CR PRINT - USE DARK [NX OKLY - DO NOT HIGHLIGHT

1. Entily Infarmation:
{Constituent, Acquired
ar Merging)

Eniity Name: P i

Diamond Eagle Acquisition Corp. i

Jurisdiction; Delaware | EntiyType:|Corporation |
if mare than ona andity baing sequired or manrging please alNsch sdoilional paga.

2. Entity Information:
{Resulling, Acquiring
or Surviving)

Enlly Name;
[DEAC NV Merger Corp.

| Entity Type":| Corporation }

Jurisdiction: [Nevada = !

3. Plan of Conversian,|
Exchange or Merger:

[®] The entire plan of conversion, exchange or merger is allached lo these adicles,
[} The complete execuled plan of conversion is on file al the registered office or principal place

(select one box) of business of the resulting entity. The entire plan of exchange or merger is on file at the
registered ofiice of the acquiring carparation, limited-liability company or business trust, or at
the records office address if a limited parinership, or other place of business of the acquiring
entity (NRS 924,_200),

[] The complete executed plan of conversicn for the resulling domestic kmited parinership is
on file al the records office required by NRS 88,230, (Conversion anly)

4., Approval: Exchange/Mergar:

{If mere than one entity | Owner's approval (NR'S 82A.200) (options 2, b or ¢ must be used for each anlity)

being acquired or O A. Owner's approval was nol required from the:

merging please altach [ Acquiredimerging

:’:;Lh;na pPRThe [ Acquiringlsurviving

[X] B.The planwas approved by the required consent of the owners of:
Acquiredimerging

[ Acauiringfsurviving
[0 . Approval of plan of exchange/merger for Nevada non-profil corporation (NRS 924.180):

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

O Acquired/merging
[ Acquiringfsurviving

\Diamond Eagle Acquisition Corp.

e == |
Name of acquired/merging entity
| s i et L
e S—
Mame of acquiring/surviving enlity
5. Effactive Date and Date: Time:
Time: (Optional) - e -
{must nat be later than 90 days afer the conificals i fled)
* comporation, fmiled parinecship, Fmited-Nabilily imited parfnership, kmiled-liabdity company or busingss frusl, Paga1eld
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BARBARA K. CEGAVSKE
Secretary of State

202 North Carson Strest
Carson City, Nevada B9701-4201
|775) BB4-5T08

Wabsite: www.nvsos. gov

www.nvsilvarflume.gov ABONE SPACE |3 FOR OFFICE USE DMLY

Articles of CunversionlExcﬁéngeIMemer

NRS 92A.200 and 92A.205

Thig filing complates the fellowing: (] Conversion [] Exchange [¥] Merger

TYPE OR PRINT - USE DARK |HK OHLY - DO NOT HIGHLIGHT

4, Approval
Continued:

(If more than one entity
being acquired or
merging please altach
addilional approval
page.}

Exchange/Merger:
Owners approval (NRS 924.200) (oplions a, b or & must be used for each antity)

[0 A Owner's approval was not required from the:
O Acquiredimerging
O Acquiring/surviving
X B The plan was approved by the required consenl of the owners of:
[ Acquired/merging
Acquiring/surviving
[ €. Approval of plan of exchange for Mevada nan-profit corporation (MRS 92A,160):

Non-profit Corparations only: The plan of exchange/merger has been approved by the
directors of the corporalion and by each pubke officer or olher person whose approval of
the plan of marger is requirad by the aricles of incorporation of the domeslic corporation.

] Acquired/merging
[C] Acquiring/surviving

Mam:&-alamﬁmdfmerﬂinn entity
| DEAC NV Merger Corp.
Name of acquiring/surviving entity

4. Approval
Continued:

{lf more than ene entity
being acquired or
merging please attach
additional approval
page.)

Exchange/Merger:
Owner's approvel (NRS 924.200) (oplions a, b or ¢ must be used for each entity)
[0 A Owners approval was nat required from the:
| Agguiredimerging
O Acguiring/surviving
[ B. The plan was approved by the required consent of the owners of:
[] Acquiredimerging
] Acquiring/surviving
[0 . Approval of plan af exchange for Nevada non-profit corporation (NRS 92A.160):

Mon-profit Corporations only: The plan of exchange/merger has been approved by the
directors of the corporation and by each public officer or olher persan whose approval of
the plan of merger is required by the aricles of incorporation of the domestic corporation.

L___| Acquired/merging
[ Acquiringfsurviving

m—— e e — 1

Nafﬁé}-acquitedrmrghg entily

e ——— i - 5

MName of acquiring/sunviving entity

* corporation, hmited parnership, fmited-hebidy imiled parnarship, bmifed-Uabwly company ar business frust,

Page 2ol 4
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BARBARA K. CEGAVSKE
Secrelary of Slate

202 North Carson Streat
Carson City, Novada 89701.4201
(TT5) G84-5708

Wabsite: www.nveos.gov

www. nvsilvarflume.pov

Articles of Conversion/Exchange/Merger

NRS 92A.200 and 91A.205

6.Forwarding
Address for Service
of Process:
(Conversion and Mergars
only, if resulting/surviving
enlity |2 faraign)

Nalma. . Country

Cara ot
Stale ZipiPeatal Coda

Addrass Cley

7. Amendmant, if any,
ta the articles or
cartificate of the
surviving entity. (NRS
82A.200):

(Marger caly) **

The Aricles of Incorporation of the su rviving corporation shall be replaced in its
entirely by the Amended and Reslated Articles of Incorporation of DraftKings
Inc. attached hereto as Exhibit A,

" Amended and restated arlicles may be altached as an exhibit or inlegrated Into the anligles of menger.
Piease entille them “Resteled" or "Amended and Restated,” accordingly. The form 1o accormpany restaled
ariclas prescribed by the secrelary of stale must accompany the amendad andlor restaled articlas.
Pursuand o NRS $2A. 180 (merger of subsidiary into parent - Nevada parent owning 20% ar more of
subsidiary), the arlicles of merger may nol contain amendmants (o the consiituenl documents of tha
surviving enlity except that the name of the surviving entity may ba changed.

8. Declaration:
(Exchange and
Marger anly)

Exchange:
The undersigned declares that a plan of exchange has been adopted by each constituent entity
[NRS 92A.200).

Merger: (Selecl one box)

® The urdersigned declares that a plan of merger has been adoplad by each constituent antity
{NRS 524.200).
O

The undersigned declares thal a plan of marger has been adopled by the parent domestic
entity (NRS 92A.180).

3. Signature
Statement: (Required)

[] converslon:
A plan of conversion has been adopled by the constituent enbily in comgliance with the law of
the jurisdiction govarming the constiiuent entity.

Signalures - must be signed by

1. IF constituant entity is a Nevada entily. an officer of each Nevada corporation, all general
parners of each Nevada limited pardnership or limiled-Eability limited parinarship, a manager of
each Novada limited-fiabilily company with managers or one member if there are no ma nagers, a
trustee of each Nevada business trust, a managing parner of 3 Nevada limited-Habllity pannarship
(a.k.a. genaral partnersh'p governed by MRS chaptar 87),

2, [l constituent entity is & feveign enlity: must ba signad by the constituent entity in fhe manner
providad by the law governing iL

Name of constituant entity

Form vall be returnod if unsigned
This form must be sccompaniad by aporogriale foes.

Pagelold
Revised 112018




BARBARA K. CEGAVSKE
of State

202 North Careon Sirestl
Carson Clty, Nevada 88701-4201
{T76) 8B4-5T08

Webslte: www.nvecs.gov

v v lvarflume. gov

Articles of Conversion/Exchange/Merger

NRS 92A.200 and 91A.205

#. Signatura
Statement
Continuad: (Required)

[0 Exchange:
Signatures - Must be signad by, An officer of each Nevada corporatlon; All general partners
of each Nevada Emied parinership; All general perinars of each Nevada lmited-fablly
limited partnership; A maneger of asch Nevada limfted-lisbifty company with mansgers of &
mambar if there are no Manegers; A lrustes of sach Naveds businass frust (NRS §2A.230)
Unless otharwise provided in tha cartficate of trust or governing instrument of & business
trust, an exchange must ba appravad by all the trusteas and benaficlal cwners of each
business trust that ks @ constituent enlity kn the axchangs,
The aricles of exchange must ba signed by asch foreign conafiuent enllty in the manner
provided by the law goveming i (NRS 824,230} Addilonal signature blocks may be edded
1o this pege o es an attachment, &s neadad.

B Marger
Signatires - Must ba signed by: An afficar of sach Nevada corporation; &1l general parinars
of each Nevada limited partnarship; Al ganam| parners of ssch Nevada imited-liabiity
Ircited partnership; A manager of each Nevads mitac-llabity company with managers o
ana membar If ihare ate no manegers; A tislas of each Nevada business trust (NRS
824.230),
Tha articles of merger musl b signed by each foraign constituent enlity in the mannsr
provided by the law govaming iR (NRE 824,230}, Additional signature blotks may be edded
13 this page of as an attachmant, as nesded.

:;;:ﬁ:;;""’" Diamond Eagle Acquisition Corp.
MName of acquiredmenging entity
X Chief Executive Officer
Signaturs [Exchangaiidarger) L Dets
i mane dhan cae anty bekg sequind or marging pleese attech aocilicnsl page of informueilon end vipneivres.
i
|
! Secretary Y-rr-12
WHMWMWHII Tte Gt
X
Signatura of Conslitwent Enilty (Gonversian) Lo Duts
Plegse Include any required or optional infarmation In space below:
(otinch addilonel paga(s) If necassary)
Form wilf ba relumed i un Page d ol 4

wigned,
This form must ba secomparied by appropdale fess Ravissd: VIR01S
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BARBARA K. CEGAVSKE
Secrolary of State

202 North Carsen Streat
Caracn City, Nevada 897014201
(T75) 6B4-5T08

Website: www.nvsos.gov

Certificate of Amendment eursuant omns 78380 & 78.30578.200)
Certificate to Accompany Restated Articles or Amended and

Profit Corporation:

Restated Articles pursusrtonrs 78.403
Officer's Statement rursusnt 1o nas soon

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

1. Entity infermation:

Name nlelﬂa: on file with the Nevada Secrefary of State:
[DEAC NV Merger Corp.
Entity or Nevada Business Identification Number (NVID): [E3504642019-1 ]

2. Restated or
Amended and
Restated Articles:
{Salact ana)

{If amending and
restaling only, complate
saction 1,2 3, 5and 6)

! Certificale lo Accompany Restaled Articles or Amended and Reslaled Articles
] Reslated Articles - No amendments; articles are restated only and are signed by an
afficer of the carporation wha has been authorized lo execule the cedificate by
resclution of the board of diraclors adopted on: SR
The certificate comectly sets forth the lexi of the arlicies or certiicale as amended
to the date of the cerificate.
| Amended and Reslated Adicles
* Restaled or Amended and Restated Articles must be incluged with this filing typa.

3. Type of

Amendment Filing
EBeing Complated:
{Selec only one box)

(It emending, complete
section 1, 3, 5 and 6.)

[ | Gerificate of Amendment to Adticles of Incorporation (Pursuant to NRS 78,380 - Before
Issuance of Stock)
The undersigned declare that they conslitute al least twa-thirds of the
fallawing:
(Check only one box) ] incorporators 1 board of direclors

The undersigned affirmatively declare that to the date of this cenificate, no slock
of the corporation hes been issued

Certificate of Amendment lo Aricles of Incorporation (Fursuant to NRS 78.385 and
78.350 - Afler |ssuance of Stock)
Tha vola by which the stockhalders holding shares in tha corporation entilling them 1o exercisa
&t least a majority of the voling power, or such grealer proportian of the valing power as may
be required in the case of a vale by classes of seres, or as may be raguired by the provizions
of the articles of incorparation® have valed in faver of the amendment is Maijority

| Officer’s Statement (foreign qualified entilies only) -

Name in home state. if using a modified neme in Nevada:
[ ! ; -1

Jurigdiction of formation: | _ ]
Changes to takes the fallowing effect:
] The enlity name has been amended, [[|Dissalution
["] The purpase of the entity has been amended. IMerger
[] The authorized shares have been amended, [JConversion

L Other. (spacify changes)

* Officer's Staternent must ba submitisd with elther a cerlified copy of or 8 cartificate evidencing tha filing
of any documant, amendatary or otherwise, relating to The eriginal articles in the placa of the comorations
craalion,

This form must be accompanied by appropriale faes.

Fagaial2
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BARBARA K. CEGAVSKE

Secretary of Stats
202 North Carson Street
Carson Chty, Nevada 80701 4201
(775} 684-5708
Websha: www.nvsos.gov
Profit Corporation:
Certificate of Amendment rursuant 1o nrs 74,360 & 78.38578.360)
Certificate to Accompany Restated Articles or Amended and
Restated Articles puasuar ronrs 78409
Officer's Statement {PURSUANT TO NRS 80.030)
4, Effective Date and Date; Time;
Time: (Optionel) {must not be later than 20 days after the cerificats is fied)
5. Information Belng | Changes to takes the following effect:
mﬁﬁ{mm x The entity neme has been amended.
The registered agenl has been changed. (attach Cerfficate of Accaptance fram new
registered agent)
% The purpose of the entily has been amended.
% The guthorized shares have been amended,
® The direclors, menagers or general pariners have been amended.
IRS (ax lenguage has been added.
® Aficles have been added.
% Adicles have baen deleted.
X Odher.
The articles have been amended as follows: (provide article numbers, ¥ avallable)
Articles 1, 1, T, IV, W, VI, VI, VI, 1%, %, X1and XII
(attach eddilional page(s) If necessary)
6. Signature: -
{Requirad) X —_ Chief Exacutive Officer
ﬁm of Otfost or Authorized Slgner Titie ' '
‘\ij Q\ - ' Secretary Ty
Signatup of Offigeree Athorized Signer - fle
‘Il any propo ndment would allar or chenge any prefersnce or any raletiva or other right ghven to
any class or serles of cutstanding sharas, then the emandment must be approved by the vole, in addifion to
the affrmativa vols olherwise required, of the holdars of shares representing a majarity of the wvoting power
of sech class o saries aflactad by the emendment repardiess to lmitations ar restricions on the voling
powar tharoof
Please Include any required or optional information in space below:
{attach additional page{s) i necessary)
This form must be accompanled by approprate fees, Pagel el 2

Rirvhiad- 11170008
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BARDARA K CLOAVIAL

Secratary of State
202 Baeth Carson Streat
Caruon City, Heveds 197014201

WaebaXe we'w Mlos gov

L3437

Cortificato of Amondmont oueoast 1osees 73 100 8 78 2978 Yen
Cortificato to Accompany Rostated Articlos or Amonded and

Profit Corporation:

Restatod Articlos pveeusr 1oras 15 4oy
Officor's Statoment s 1o s oy

4. Efoctive Date and
Tl [Opowna)

Tira

Date
(=t ot b later than O cays ae 1he (onifenta i Mied)

5 lnformation Daling | Changes 10 Lk ey 10 Wodoear) oot

Changed: (Doreasc

COFPOAlTE ey )

Artictas I, 1L, NI, W, W, W1, WIL WL, X, X, XTI and X1

x Tha enidy name has been amanded
Tho regatered agord has beon changed. (attach Centfzato of Accepianco from naw
registiered agent)

x The purpose of tho enbty has been amondoed.

® The adhonzed shares havo bogn amoncoed,

® Tho deeciors, managers of goneral partners have bean amonded.

1 IRS tax Lanjuage has been added,

. Artelos have beon ocdded.

*® Atsches have boon coleled.

X Orhee.
The arbelos have boon smondod as faliews: (provide arbelo numbers, il avalblo)

[.-n:'.ac'h S3dcons pageis) 4 nocoszary)

&. Signature:

]
\‘( /{“-\‘fl{"\,‘ " Chief Executive Officer

(Required) X

X

Sne om@wwi@'_z‘,-;{q_) it

L Secralary o oo

*If any proposod amondmen? would ator o chango amy proferenco of ony felatvo of olhar rght givon b
any class of 200035 of ouistand=g shires, then tho omondmont must bo approved by tho volo, A addia

tho alfirmaig vo lo olhoceiso rogured, of tho holders of shares reprotent.ng a maonty of the volnd po
of gach dass or sonos offocted by the amendmont rogarcioss o Imitations o roslnctions on the voling

poans thotodl,

Syqnature of Cffent or Authedrod Signar Titlo

Pleaso Include any required or optional Infoermation In spaco bolow:

{ottach odditional page(s) if necossary)

]

form musl be sccompaniaed by appropriale fees. P
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
DRAFTKINGS INC.

ARTICLE I
NAME

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

ARTICLE II
REGISTERED OFFICE AND AGENT

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

ARTICLE III
PURPOSE

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

ARTICLE IV
CAPITAL STOCK

Section 1. Capital Stock

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

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




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

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

Section 2. Preferred Stock.

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

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

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

(o) are entitled to a preference with respect to any distribution of assets of the Corporation its liquidation, dissolution or winding up over one

or more other classes and/or series of capital stock of the Corporation in such amount as is set forth in the certificate of designations establishing such class
or series or as is determined in a manner specified in such certificate of designations;
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(d) are redeemable or exchangeable at the option of the Corporation and/or on a mandatory basis for cash, capital stock or indebtedness of the
Corporation or other property, at such times or upon the occurrence of such events, and at such prices, as are set forth in the resolutions of the Board of
Directors establishing such class or series or as are determined in a manner specified in such certificate of designations;

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

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

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

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

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

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

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

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

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

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

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

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

4-




For purposes of this Section 3,

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

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

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

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

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

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

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

Section 5. Transfers of Class B Common Stock.

(@)  Aholder of Class B Common Stock may not Transfer (as defined below) shares of Class B Common Stock, other than (i) to a Permitted
Class B Owner or (ii) upon divorce, as required by settlement, order or decree, or as required by a domestic relations settlement, order or decree (in each
case, a “Permitted Transfer”); provided that in each case, the Founder shall be deemed to retain the sole voting power to vote such transferred Class B
Common Stock.




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

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

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

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

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

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

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

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

ARTICLE V
BOARD OF DIRECTORS

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

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

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

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

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

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

ARTICLE VI
MATTERS RELATING TO STOCKHOLDERS

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

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

ARTICLE VII
LIABILITY

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

ARTICLE VIII
TRANSACTIONS WITH STOCKHOLDERS, DIRECTORS AND OFFICERS

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

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

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

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

ARTICLE X
AMENDMENT

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

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

the manner now or hereafter prescribed in these Amended and Restated Articles, the Corporation’s Bylaws or the NRS, and all rights herein conferred upon
stockholders are granted subject to such reservation.
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ARTICLE XI
CORPORATE OPPORTUNITIES

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

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

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

ARTICLE XII
UNSUITABLE PERSONS

Section 1. Finding of Unsuitability.

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

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

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

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

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

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

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

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

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

“Gaming” or “Gaming_Activities” means the conduct of gaming and gambling activities, race books and sports pools, or the use of gaming
devices, equipment and supplies in the o