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EXPLANATORY NOTE

 
On May 22, 2024 (the “Closing
Date”), DraftKings Inc., a Nevada corporation (the “Company”), completed its previously announced acquisition

of JackPocket Inc., a Delaware corporation (“Jackpocket”), pursuant to the agreement and plan of merger and plan of reorganization, dated as of February
11, 2024 (the “Merger Agreement”), by and among the Company, Jackpocket, DraftKings
 Holdings Inc., a Nevada corporation and wholly-owned
subsidiary of the Company (“DK HoldCo”), Fortune Merger Sub Inc.,
 a Delaware corporation and a direct wholly-owned subsidiary of DK HoldCo
(“Merger Sub I”), Fortune Merger Sub LLC,
a Delaware limited liability company and a direct wholly-owned subsidiary of DK HoldCo (“Merger Sub II”),
and Shareholder
Representative Services LLC, a Colorado limited liability company, solely in its capacity as representative, agent and attorney-in-fact of
the Jackpocket securityholders.

 
On the Closing Date, Merger
Sub I merged with and into Jackpocket (the “Initial Merger”), with Jackpocket surviving the Initial Merger as the

surviving
corporation (the “Initial Surviving Company”). Promptly following consummation of the Initial Merger, the Initial Surviving
Company merged
with and into Merger Sub II (the “Subsequent Merger”), with Merger Sub II surviving the Subsequent Merger
as the surviving company and changing its
name to “Jackpocket LLC”.

 
Effective as of the
consummation of the Initial Merger (the “Initial Effective Time”), pursuant to the Merger Agreement, each
outstanding option

(each, a “Jackpocket Option”) to purchase shares of Jackpocket’s common stock, $0.00001
par value (“Jackpocket Common Stock”), whether vested or
unvested (other than unvested Jackpocket Options subject
 to performance vesting conditions, which were cancelled for no consideration) that had a per
share exercise price less than the
Per Share Closing Consideration (as defined in the Merger Agreement) (each, an “In-the-Money Option”)
was assumed
by the Company and converted into an option to purchase a number of shares of the Company’s Class A common stock,
par value $0.0001 per share
(“Class A Common Stock”), equal to the product (rounded down to the nearest whole
number) of (x) the number of shares of Jackpocket Common Stock
subject to such In-the-Money Option immediately prior to the Initial
 Effective Time and (y) the Equity Award Conversion Amount (as defined in the
Merger
Agreement), at an exercise price per share (rounded up to the nearest whole cent) equal to (A) the exercise price per share
of Jackpocket Common
Stock of such In-the-Money Option immediately prior to the Initial Effective Time divided by (B) the Equity
Award Conversion Amount. Except as
specifically provided in the immediately preceding sentence, following the Initial Effective
Time, each In-the-Money Option will continue to be governed
by the same terms and conditions as were applicable to such In-the-Money
Option immediately prior to the Initial Effective Time (including vesting and
exercisability terms).

 
This registration statement
on Form S-8 (this “Registration Statement”) is being filed by the Company in connection with the registration of shares

of Class A Common Stock issuable upon the exercise of the In-the-Money Options granted under the JackPocket Inc. 2013 Equity Incentive
 Plan (as
amended, the “Plan”), as assumed by the Company and converted into options exercisable for shares of Class
A Common Stock in accordance with the
Merger Agreement.

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
Item 1. Plan Information.

 
The documents containing the
information specified in this Item 1 will be sent or given to employees, officers, directors or others as specified by

Rule 428(b)(1)
under the Securities Act of 1933, as amended (the “Securities Act”). In accordance with the rules and regulations of
 the Securities and
Exchange Commission (the “SEC”) and the instructions to Form S-8, such documents are not being filed
with the SEC either as part of this Registration
Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the
Securities Act.

 
Item 2. Registrant Information and Employee Plan Annual Information.

 
The documents containing the
information specified in this Item 2 will be sent or given to employees, officers, directors or others as specified by

Rule 428(b)(1) under
the Securities Act. In accordance with the rules and regulations of the SEC and the instructions to Form S-8, such documents
are not
being filed with the SEC either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to
 Rule  424  under
the  Securities Act. Such documents, together with the documents incorporated by reference herein pursuant
 to Item 3 of Part II of this Registration
Statement, constitute a prospectus that meets the requirements of Section 10(a) of the
Securities Act and are available without charge, upon written or oral
request, to: DraftKings Inc., 222 Berkeley Street, 5th Floor, Boston,
MA 02116.

 

 



 

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents By Reference

 
The following documents previously
filed by the Company with the SEC (excluding any information furnished to, rather than filed with, the SEC)

are hereby incorporated by
reference in this Registration Statement:
 
· the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the SEC on February 16, 2024;

 
· the Company’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024 filed with the SEC on May 3, 2024;

 
  · the Company’s Current
Reports on Form 8-K filed with the SEC on February 15, 2024, March
18, 2024, May 17, 2024 and May 23, 2024

(other than the portions of those documents deemed to be furnished and not filed);
and
 
  · the description of the Company’s Class A common stock contained in the Company’s Registration Statement on Form S-4 (File No. 333-

260174) filed on December 7, 2021.
  

All documents filed by the
Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding any information furnished to,
rather than filed
 with, the SEC) after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration
Statement which indicates that all securities offered thereby have been sold or which deregisters all securities then remaining unsold,
shall be deemed to be
incorporated by reference in this Registration Statement and to be a part of this Registration Statement from the
date of filing of such documents.

 
Any statement contained in
 a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or

superseded for purposes of
this Registration Statement to the extent that a statement contained herein (or in any other subsequently filed document which
also is
 incorporated or deemed to be incorporated by reference herein) modifies or supersedes such statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4. Description of Securities

 
Not applicable.

 
Item 5. Interests of Named Experts and Counsel

 
Not applicable.

 
Item 6. Indemnification of Directors and Officers
 

The Company’s amended
and restated articles of incorporation eliminate the liability of its officers and directors to the fullest extent permitted by
Nevada
law. Nevada law provides that the Company’s directors and officers will not be individually liable to the Company, the Company’s
stockholders or
the Company’s creditors for any damages for any act or failure to act in the capacity of a director or officer other
than in circumstances where both (i) the
presumption that the director or officer acted in good faith, on an informed basis and with a
view to the interests of the corporation has been rebutted, and
(ii) the act or failure to act of the director or officer is proven to
have been a breach of his or her fiduciary duties as a director or officer and such breach is
proven to have involved intentional misconduct,
fraud or a knowing violation of law.

  

 

https://www.sec.gov/ix?doc=/Archives/edgar/data/1883685/000188368524000010/dkng-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1883685/000188368524000018/dkng-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1883685/000188368524000007/dkng-20240215.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1883685/000110465924035592/tm249060d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1883685/000162828024024087/dkng-20240517.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1883685/000110465924064516/tm2414500d2_8k.htm
http://www.sec.gov/Archives/edgar/data/1883685/000110465921147291/tm2129258-10_s4a.htm


 

  
The Company’s amended
 and restated articles of incorporation and amended and restated bylaws also provide for indemnification for the

Company’s directors
and officers to the fullest extent permitted by Nevada law. The Company has also entered into indemnification agreements with each
of its directors
that are, in some cases, broader than the specific indemnification provisions contained under Nevada law. The effect of these provisions
is to
restrict the Company’s rights and the rights of its stockholders in derivative suits to recover any damages against a director
or officer for breach of fiduciary
duties as a director, because a director or officer will not be individually liable for acts or omissions,
except where the act or failure to act constituted a
breach of fiduciary duty and such breach involved intentional misconduct, fraud or
a knowing violation of law, and the presumption that the director or
officer acted in good faith, on an informed basis, and with a view
to the interests of the corporation, has been rebutted.
 

These provisions may be held
not to be enforceable for certain violations of the federal securities laws of the United States.
 

The Company is also expressly
authorized to carry directors’ and officers’ insurance to protect its directors, officers, employees and agents against
certain
liabilities.
 

The limitation of liability
and indemnification provisions under Nevada law and in the Company’s amended and restated articles of incorporation
and amended
 and restated bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duties. These
provisions may also have the effect of reducing the likelihood of derivative litigation against directors and officers, even though such
 an action, if
successful, might otherwise benefit the Company and its stockholders. However, these provisions do not limit or eliminate
the Company’s rights, or those
of any stockholder, to seek non-monetary relief such as injunction or rescission in the event of
a breach of a director’s fiduciary duties. Moreover, the
provisions do not alter the liability of directors under the federal securities
laws. In addition, the investment of any of the Company’s stockholders may be
adversely affected to the extent that, in a class
action or direct suit, the Company pays the costs of settlement and damage awards against directors and
officers pursuant to these indemnification
provisions.
 
Item 7. Exemption from Registration Claimed
 
Not applicable. 
 

 



 

  
Item 8. Exhibits
 

Exhibit
No.

 
Description

     
3.1   Amended and Restated Articles of Incorporation of the Company (incorporated by reference to Exhibit 3.1 of the Company’s Current

Report on Form 8-K, filed with the SEC on May 5, 2022).
     

3.2   Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 of the Company’s Current Report on Form 8-K,
filed with the SEC on May 5, 2022).

     
4.1   JackPocket Inc. 2013 Equity Incentive Plan.*
     

5.1   Opinion of Greenberg Traurig, LLP as to the validity of the Company’s Class A Common Stock.*
     

23.1   Consent of Greenberg Traurig, LLP (included in Exhibit 5.1).*
     

23.2   Consent of BDO USA, P.C., independent registered public accounting firm of the Company.*
     

24.1   Power of Attorney (set forth on the signature page to this Registration Statement).*
     

107   Filing Fee Table*
  
* Filed herewith
 
Item 9. Undertakings
 
(a) The undersigned registrant hereby undertakes:
 
(1) To file, during any period in which offers
or sales are being made, a post-effective amendment to the Registration Statement:

 
(i) To include any prospectus required
by Section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any
facts or events arising after the effective date of the Registration Statement (or the most recent post-effective
amendment thereof) which,
 individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed
 that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the
form of prospectus filed with the SEC pursuant to Rule 424(b) under the Securities Act if, in the aggregate, the changes in volume
and
price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables”
or
“Calculation of Registration Fee” table, as applicable in the effective registration statement; and
 
(iii) To include any material information
with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information
in the Registration Statement;

 
provided, however, that clauses
 (a)(1)(i) and (a)(1)(ii) do not apply if the Registration Statement is on Form S-8, and the information required to be
included in a post-effective
amendment by these clauses is contained in reports filed with or furnished to the SEC by such registrant pursuant to Section 13
or Section
15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.
 
(2) That, for the purpose of determining any liability
under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 
(3) To remove from registration by means of a
post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.
  

 

https://www.sec.gov/Archives/edgar/data/1883685/000110465922056134/tm2214276d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1883685/000110465922056134/tm2214276d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1883685/000110465922056134/tm2214276d1_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1883685/000110465922056134/tm2214276d1_ex3-2.htm


 

 
(b) The undersigned registrant hereby undertakes
 that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant
 to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant
to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
 
(c) Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant
pursuant to the foregoing
provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public
policy
as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant
in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed
in the Securities Act and will be governed by the final adjudication of such issue.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements
of the Securities Act of 1933, as amended, the Company certifies that it has reasonable grounds to believe that it

meets all of the requirements
 for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized,
in the City of Boston, State of Massachusetts on this 23rd day of May, 2024.
 
  DraftKings Inc.
     
Dated: May 23, 2024 By: /s/ R. Stanton Dodge
    Name: R. Stanton Dodge
    Title: Chief Legal Officer and Secretary

 
Each person whose signature
appears below constitutes and appoints Jason D. Robins, R. Stanton Dodge and Alan Ellingson, and each of them

individually, as his or her true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in his or her
name, place and stead,
in any and all capacities, to sign this Registration Statement and any or all amendments (including post-effective amendments) to
this
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the SEC, granting
unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite
and necessary to be done
in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying
and confirming all that said attorney-in-
fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done
by virtue hereof. Without limiting the generality of the foregoing,
amendments to this Registration Statement may make such changes in
the Registration Statement as such attorney-in-fact may deem appropriate, and with
full power and authority to perform and do any and
all acts and things, whatsoever which any such attorney-in-fact or substitute may deem necessary or
advisable to be performed or done
in connection with any or all of the above-described matters, as fully as each of the undersigned could do if personally
present and acting,
hereby ratifying and approving all acts of any such attorney-in-fact or substitute. 

 
Pursuant to the requirements of the Securities
Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the date indicated.
 
 

Name   Position   Date
         

/s/ Jason D.
Robins   Chief Executive Officer and Chairman   May 23, 2024
Jason D. Robins   (Principal Executive Officer)    

         
/s/ Alan Ellingson   Chief Financial Officer   May 23, 2024

Alan Ellingson   (Principal Financial Officer and Accounting Officer)    
         

/s/ Harry Evans
Sloan   Vice Chairman   May 23, 2024
Harry Evans Sloan        

         
/s/ Paul Liberman   Director   May 23, 2024

Paul Liberman        
         

/s/ Matthew Kalish   Director   May 23, 2024
Matthew Kalish        

         
/s/ Woodrow H.
Levin   Director   May 23, 2024

Woodrow H. Levin        
         

/s/ Jocelyn Moore   Director   May 23, 2024
Jocelyn Moore        

         
/s/ Ryan R. Moore   Director   May 23, 2024

Ryan R. Moore        
         

/s/ Valerie Mosley   Director   May 23, 2024
Valerie Mosley        

         
/s/ Steven J.
Murray   Director   May 23, 2024

Steven J. Murray        
         

/s/ Marni M.
Walden   Director   May 23, 2024
Marni M. Walden        

    

 



Exhibit 4.1
 

JACKPOCKET INC.
 

2013 EQUITY INCENTIVE PLAN
 

1. Purposes of the Plan. The purposes of this Plan are:
 

· to attract and retain the best available personnel for positions of substantial responsibility,
     

· to provide additional incentive to Employees, Directors and Consultants, and
     

· to promote the success of the Company’s business.
 

The Plan permits the grant of
 Incentive Stock Options, Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock and
Restricted Stock Units.

 
2. Definitions. As used herein, the following definitions
will apply:
 

(a)            
“Administrator” means the Board or any of its Committees as will be administering the Plan, in accordance
with Section 4.
 
(b)            
“Applicable Laws” means the requirements relating to the administration of equity-based awards under
U.S. state corporate laws,

U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common
Stock is listed or quoted and the applicable
laws of any foreign country or jurisdiction where Awards are, or will be, granted under the
Plan.

 
(c)            “Award”
means, individually or collectively, a grant under the Plan of Options, Stock Appreciation Rights, Restricted Stock, or

Restricted Stock
Units.
 
(d)            “Award
Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to each Award

granted
under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.
 
(e)            
“Board” means the Board of Directors of the Company.
 
(f)            
“Change in Control ” means the occurrence of any of the following events:
 

(i)            Change
in Ownership of the Company. A change in the ownership of the Company which occurs on the date that any one
person, or more than
one person acting as a group (“Person”), acquires ownership of the stock of the Company that, together with
the stock held by such
Person, constitutes more than 50% of the total voting power of the stock of the Company, except that any change
 in the ownership of the stock of the
Company as a result of a private financing of the Company that is approved by the Board will not
be considered a Change in Control; or

 
(ii)            
Change in Effective Control of the Company. If the Company has a class of securities registered pursuant to Section
12

of the Exchange Act, a change in the effective control of the Company which occurs on the date that a majority of members of the Board
is replaced during
any twelve (12) month period by Directors whose appointment or election is not endorsed by a majority of the members
of the Board prior to the date of
the appointment or election. For purposes of this clause (ii), if any Person is considered to be in
 effective control of the Company, the acquisition of
additional control of the Company by the same Person will not be considered a Change
in Control; or

 

 



 

 
(iii)            
Change in Ownership of a Substantial Portion of the Company’s Assets. A change in the ownership of a substantial

portion of the Company’s assets which occurs on the date that any Person acquires (or has acquired during the twelve (12) month
period ending on the date
of the most recent acquisition by such person or persons) assets from the Company that have a total gross fair
market value equal to or more than 50% of
the total gross fair market value of all of the assets of the Company immediately prior to such
acquisition or acquisitions. For purposes of this subsection
(iii), gross fair market value means the value of the assets of the Company,
or the value of the assets being disposed of, determined without regard to any
liabilities associated with such assets.

 
For purposes of this Section
2(f), persons will be considered to be acting as a group if they are owners of a corporation that

enters into a merger, consolidation,
purchase or acquisition of stock, or similar business transaction with the Company.
 
Notwithstanding the foregoing,
a transaction will not be deemed a Change in Control unless the transaction qualifies as a change

in control event within the meaning
of Code Section 409A, as it has been and may be amended from time to time, and any proposed or final Treasury
Regulations and Internal
Revenue Service guidance that has been promulgated or may be promulgated thereunder from time to time.

 
Further and for the avoidance
of doubt, a transaction will not constitute a Change in Control if: (i) its sole purpose is to change

the jurisdiction of the Company’s
 incorporation, or (ii) its sole purpose is to create a holding company that will be owned in substantially the same
proportions by the
persons who held the Company’s securities immediately before such transaction.

 
(g)            
“Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein
will be a reference

to any successor or amended section of the Code.
 
(h)            
“Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed
by the Board, or by

the compensation committee of the Board, in accordance with Section 4 hereof.
 
(i)            
“Common Stock” means the common stock of the Company.
 
(j)            
“Company” means JackPocket Inc., a Delaware corporation, or any successor thereto.
 
(k)            “Consultant” means any person, including an advisor, entity, or non-natural person, engaged by the Company
 or a Parent or

Subsidiary to render services to such entity.
 
(l)            
“Director” means a member of the Board.
 
(m)           
“Disability” means total and permanent disability as defined in Code Section 22(e)(3), provided
that in the case of Awards other

than Incentive Stock Options, the Administrator in its discretion may determine whether a permanent and
total disability exists in accordance with uniform
and non-discriminatory standards adopted by the Administrator from time to time.

 
(n)            
“Employee” means any person, including officers and Directors, employed by the Company or any Parent
or Subsidiary of the

Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to
constitute “employment” by the Company.
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(o)            
“Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
(p)            
“Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in
exchange for Awards

of the same type (which may have higher or lower exercise prices and different terms), Awards of a different type,
and/or cash, (ii) Participants would have
the opportunity to transfer any outstanding Awards to a financial institution or other person
or entity selected by the Administrator, and/or (iii) the exercise
price of an outstanding Award is reduced or increased. The Administrator
will determine the terms and conditions of any Exchange Program in its sole
discretion.

 
(q)            
“Fair Market Value” means, as of any date, the value of Common Stock determined as follows:
 

(i)            
 If the Common Stock is listed on any established stock exchange or a national market system, including without
limitation the Nasdaq
Global Select Market, the Nasdaq Global Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value
will be
 the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the day
 of
determination, as reported in The Wall Street Journal or such other source as the Administrator deems reliable;

 
(ii)            
If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair

Market
Value of a Share will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no
bids and
asks were reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported in The
Wall Street Journal or such
other source as the Administrator deems reliable; or

 
(iii)            
In the absence of an established market for the Common Stock, the Fair Market Value will be determined in good faith

by the Administrator.
 

(r)            
“Incentive Stock Option” means an Option that by its terms qualifies and is otherwise intended to qualify
as an incentive stock
option within the meaning of Code Section 422 and the regulations promulgated thereunder.

 
(s)            
“Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to
qualify as an Incentive Stock

Option.
 
(t)            
“Option” means a stock option granted pursuant to the Plan.
 
(u)            
“Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Code
Section 424(e).
 
(v)            
“Participant” means the holder of an outstanding Award.
 
(w)            
“Period of Restriction” means the period during which the transfer of Shares of Restricted Stock are
subject to restrictions and

therefore, the Shares are subject to a substantial risk of forfeiture. Such restrictions may be based on the
passage of time, the achievement of target levels of
performance, or the occurrence of other events as determined by the Administrator.

 
(x)            
“Plan” means this 2013 Equity Incentive Plan.
 
(y)            
“Restricted Stock” means Shares issued pursuant to an Award of Restricted Stock under Section 8,
or issued pursuant to the early

exercise of an Option.
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(z)            
“Restricted Stock Unit” means a bookkeeping entry representing an amount equal to the Fair Market Value
of one Share, granted

pursuant to Section 9. Each Restricted Stock Unit represents an unfunded and unsecured obligation of the Company.
 
(aa)          
“Securities Act” means the Securities Act of 1933, as amended.
 
(bb)          
“Service Provider” means an Employee, Director or Consultant.
 
(cc)          
“Share” means a share of the Common Stock, as adjusted in accordance with Section 13.
 
(dd)          
 “Stock Appreciation Right” means an Award, granted alone or in connection with an Option, that pursuant
 to Section  7 is

designated as a Stock Appreciation Right.
 
(ee)          
“Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined
in Code Section 424(f).
 

3. Stock Subject to the Plan.
 

(a)            
Stock Subject to the Plan. Subject to the provisions of Section 13, the maximum aggregate number of Shares that may
be subject
to Awards and sold under the Plan is 450,000 Shares. The Shares may be authorized but unissued, or reacquired Common Stock.

 
(b)            
Lapsed Awards. If an Award expires or becomes unexercisable without having been exercised in full, is surrendered
pursuant to

an Exchange Program, or, with respect to Restricted Stock or Restricted Stock Units, is forfeited to or repurchased by the
Company due to the failure to
vest, the unpurchased Shares (or for Awards other than Options or Stock Appreciation Rights the forfeited
or repurchased Shares) which were subject
thereto will become available for future grant or sale under the Plan (unless the Plan has terminated).
With respect to Stock Appreciation Rights, only
Shares actually issued pursuant to a Stock Appreciation Right will cease to be available
under the Plan; all remaining Shares under Stock Appreciation
Rights will remain available for future grant or sale under the Plan (unless
the Plan has terminated). Shares that have actually been issued under the Plan
under any Award will not be returned to the Plan and will
not become available for future distribution under the Plan; provided, however, that if Shares
issued pursuant to Awards
of Restricted Stock or Restricted Stock Units are repurchased by the Company or are forfeited to the Company due to the failure
to vest,
 such Shares will become available for future grant under the Plan. Shares used to pay the exercise price of an Award or to satisfy the
 tax
withholding obligations related to an Award will become available for future grant or sale under the Plan. To the extent an Award
under the Plan is paid out
in cash rather than Shares, such cash payment will not result in reducing the number of Shares available for
issuance under the Plan. Notwithstanding the
foregoing and, subject to adjustment as provided in Section 13, the maximum number of Shares
that may be issued upon the exercise of Incentive Stock
Options will equal the aggregate Share number stated in Section 3(a), plus, to
the extent allowable under Code Section 422 and the Treasury Regulations
promulgated thereunder, any Shares that become available for
issuance under the Plan pursuant to Section 3(b).

 
(c)            
Share Reserve. The Company, during the term of this Plan, will at all times reserve and keep available such number
of Shares as

will be sufficient to satisfy the requirements of the Plan.
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4. Administration of the Plan.
 

(a)            
Procedure.
 

(i)            Multiple Administrative Bodies. Different Committees with respect to different groups of Service Providers may
administer
the Plan.

 
(ii)          
Other Administration. Other than as provided above, the Plan will be administered by (A) the Board or (B) a
Committee,

which Committee will be constituted to satisfy Applicable Laws.
 

(b)            Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Committee, subject to the
specific duties
delegated by the Board to such Committee, the Administrator will have the authority, in its discretion:

 
(i)            
to determine the Fair Market Value;
 
(ii)           
to select the Service Providers to whom Awards may be granted hereunder;
 
(iii)          
to determine the number of Shares to be covered by each Award granted hereunder;
 
(iv)          
to approve forms of Award Agreements for use under the Plan;
 
(v)            
to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. Such

terms
 and conditions include, but are not limited to, the exercise price, the time or times when Awards may be exercised (which may be based
 on
performance criteria), any vesting acceleration or waiver of forfeiture restrictions, and any restriction or limitation regarding any
Award or the Shares
relating thereto, based in each case on such factors as the Administrator will determine;

 
(vi)           
to institute and determine the terms and conditions of an Exchange Program;
 
(vii)          
to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;
 
(viii)          to
prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-

plans established
for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws;
 
(ix)            to
modify or amend each Award (subject to Section 18(c)), including but not limited to the discretionary authority to

extend the post-termination
exercisability period of Awards and to extend the maximum term of an Option (subject to Section 6(d));
 
(x)            
to allow Participants to satisfy withholding tax obligations in a manner prescribed in Section 14;
 
(xi)          
to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award

previously
granted by the Administrator;
 
(xii)          
to allow a Participant to defer the receipt of the payment of cash or the delivery of Shares that otherwise would be due to

such
Participant under an Award; and
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(xiii)          
to make all other determinations deemed necessary or advisable for administering the Plan.

 
(c)            
Effect of Administrator’s Decision. The Administrator’s decisions, determinations and interpretations
will be final and binding on

all Participants and any other holders of Awards.
 

5.            Eligibility.
Nonstatutory Stock Options, Stock Appreciation Rights, Restricted Stock, and Restricted Stock Units may be granted to Service
Providers. Incentive Stock Options may be granted only to Employees.

 
6. Stock Options.
 

(a)            Grant
of Options. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time, may grant
Options in such amounts as the Administrator, in its sole discretion, will determine.

 
(b)            Option Agreement. Each Award of an Option will be evidenced by an Award Agreement that will specify the exercise
price, the

term of the Option, the number of Shares subject to the Option, the exercise restrictions, if any, applicable to the Option,
 and such other terms and
conditions as the Administrator, in its sole discretion, will determine.

 
(c)            Limitations. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a Nonstatutory
Stock

Option. Notwithstanding such designation, however, to the extent that the aggregate Fair Market Value of the Shares with respect
to which Incentive Stock
Options are exercisable for the first time by the Participant during any calendar year (under all plans of the
Company and any Parent or Subsidiary) exceeds
one hundred thousand dollars ($100,000), such Options will be treated as Nonstatutory Stock
Options. For purposes of this Section 6(c), Incentive Stock
Options will be taken into account in the order in which they were granted,
the Fair Market Value of the Shares will be determined as of the time the Option
with respect to such Shares is granted, and calculation
will be performed in accordance with Code Section 422 and Treasury Regulations promulgated
thereunder.

 
(d)            Term
of Option. The term of each Option will be stated in the Award Agreement; provided, however, that the term will
be no more

than ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to a Participant who,
at the time the Incentive Stock
Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power
of all classes of stock of the Company or any
Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from
the date of grant or such shorter term as may be provided in the
Award Agreement.

 
(e)            Option
Exercise Price and Consideration.
 

(i)            Exercise
Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option will be
determined by the
Administrator, but will be no less than one hundred percent (100%) of the Fair Market Value per Share on the date of grant. In addition,
in the case of an Incentive Stock Option granted to an Employee who owns stock representing more than ten percent (10%) of the voting
power of all
classes of stock of the Company or any Parent or Subsidiary, the per Share exercise price will be no less than one hundred
ten percent (110%) of the Fair
Market Value per Share on the date of grant. Notwithstanding the foregoing provisions of this Section 6(e)(i),
Options may be granted with a per Share
exercise price of less than one hundred percent (100%) of the Fair Market Value per Share on
the date of grant pursuant to a transaction described in, and in
a manner consistent with, Code Section 424(a).
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(ii)            Waiting
Period and Exercise Dates. At the time an Option is granted, the Administrator will fix the period within which

the Option may
be exercised and will determine any conditions that must be satisfied before the Option may be exercised.
 
(iii)            Form
of Consideration. The Administrator will determine the acceptable form of consideration for exercising an Option,

including the
method of payment. In the case of an Incentive Stock Option, the Administrator will determine the acceptable form of consideration at
the
time of grant. Such consideration may consist entirely of: (1) cash, (2) check, (3) promissory note, to the extent permitted by Applicable
Laws, (4) other
Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price
of the Shares as to which such
Option will be exercised and provided further that accepting such Shares will not result in any adverse
accounting consequences to the Company, as the
Administrator determines in its sole discretion, (5) consideration received by the Company
under cashless exercise program (whether through a broker or
otherwise) implemented by the Company in connection with the Plan, (6) by
net exercise, (7) such other consideration and method of payment for the
issuance of Shares to the extent permitted by Applicable Laws,
or (8) any combination of the foregoing methods of payment. In making its determination
as to the type of consideration to accept, the
Administrator will consider if acceptance of such consideration may be reasonably expected to benefit the
Company.

 
(f)            
Exercise of Option.
 

(i)            Procedure
 for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the
terms of the Plan and
at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may
not be
exercised for a fraction of a Share.

 
An Option will be deemed exercised
 when the Company receives: (i)  notice of exercise (in such form as the

Administrator may specify from time to time) from the person
entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the
Option is exercised (together with
applicable tax withholding). Full payment may consist of any consideration and method of payment authorized by the
Administrator and permitted
by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant
or, if requested
by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the appropriate
entry on
the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any
other rights as a stockholder
will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option.
The Company will issue (or cause to be issued) such
Shares promptly after the Option is exercised. No adjustment will be made for a dividend
or other right for which the record date is prior to the date the
Shares are issued, except as provided in Section 13.

 
Exercising an Option in any
manner will decrease the number of Shares thereafter available, both for purposes of the

Plan and for sale under the Option, by the number
of Shares as to which the Option is exercised.
 

(ii)            Termination
of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the
Participant’s
termination as the result of the Participant’s death or Disability, the Participant may exercise his or her Option within such
period of time as is
specified in the Award Agreement (but in no event later than the expiration of the term of such Option as set forth
in the Award Agreement) to the extent
that the Option is vested on the date of termination. In the absence of a specified time in the
Award Agreement, the Option shall remain exercisable for
three (3) months following the Participant’s termination. Unless otherwise
provided by the Administrator, if on the date of termination the Participant is not
vested as to his or her entire Option, the Shares
covered by the unvested portion of the Option will revert to the Plan. If after termination the Participant
does not exercise his or
her Option within the time specified by the Administrator, the Option will terminate, and the Shares covered by such Option will
revert
to the Plan.
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(iii)            Disability
of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the

Participant
may exercise his or her Option within such period of time as is specified in the Award Agreement (but in no event later than the expiration
of
the term of such Option as set forth in the Award Agreement) to the extent the Option is vested on the date of termination. In the
absence of a specified time
in the Award Agreement, the Option shall remain exercisable for twelve (12) months following the Participant’s
termination. Unless otherwise provided by
the Administrator, if on the date of termination the Participant is not vested as to his or
her entire Option, the Shares covered by the unvested portion of the
Option will revert to the Plan. If after termination the Participant
does not exercise his or her Option within the time specified herein, the Option will
terminate, and the Shares covered by such Option
will revert to the Plan.

 
(iv)            Death
of Participant. If a Participant dies while a Service Provider, the Option may be exercised within such period of

time as is
specified in the Award Agreement (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement)
to the
extent that the Option is vested on the date of death, by the Participant’s designated beneficiary, provided such beneficiary
has been designated prior to the
Participant’s death in a form acceptable to the Administrator. If no such beneficiary has been
 designated by the Participant, then such Option may be
exercised by the personal representative of the Participant’s estate or
by the person(s) to whom the Option is transferred pursuant to the Participant’s will or
in accordance with the laws of descent
and distribution. In the absence of a specified time in the Award Agreement, the Option shall remain exercisable for
twelve (12) months
following the Participant’s termination. Unless otherwise provided by the Administrator, if at the time of death Participant is
not vested
as to his or her entire Option, the Shares covered by the unvested portion of the Option will immediately revert to the Plan.
If the Option is not so exercised
within the time specified herein, the Option will terminate, and the Shares covered by such Option
will revert to the Plan.

 
7. Stock Appreciation Rights.
 

(a)            Grant
of Stock Appreciation Rights. Subject to the terms and conditions of the Plan, a Stock Appreciation Right may be granted to
Service
Providers at any time and from time to time as will be determined by the Administrator, in its sole discretion.

 
(b)            Number
of Shares. The Administrator will have complete discretion to determine the number of Shares subject to any Award of

Stock Appreciation
Rights.
 
(c)            Exercise
Price and Other Terms. The per Share exercise price for the Shares that will determine the amount of the payment to be

received
upon exercise of a Stock Appreciation Right as set forth in Section 7(f) will be determined by the Administrator and will be no less
 than one
hundred percent (100%) of the Fair Market Value per Share on the date of grant. Otherwise, the Administrator, subject to the
provisions of the Plan, will
have complete discretion to determine the terms and conditions of Stock Appreciation Rights granted under
the Plan.

 
(d)            Stock
Appreciation Right Agreement. Each Stock Appreciation Right grant will be evidenced by an Award Agreement that will

specify the
exercise price, the term of the Stock Appreciation Right, the conditions of exercise, and such other terms and conditions as the Administrator,
in
its sole discretion, will determine.

 
(e)            Expiration
of Stock Appreciation Rights. A Stock Appreciation Right granted under the Plan will expire upon the date determined

by the Administrator,
in its sole discretion, and set forth in the Award Agreement. Notwithstanding the foregoing, the rules of Section 6(d) relating to the
maximum term and Section 6(f) relating to exercise also will apply to Stock Appreciation Rights.
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(f)            Payment
 of Stock Appreciation Right Amount. Upon exercise of a Stock Appreciation Right, a Participant will be entitled to

receive payment
from the Company in an amount determined by multiplying:
 

(i)            the difference between the Fair Market Value of a Share on the date of exercise over the exercise price; times
 
(ii)            the
number of Shares with respect to which the Stock Appreciation Right is exercised.

 
At the discretion of the Administrator,
the payment upon Stock Appreciation Right exercise may be in cash, in Shares of equivalent value, or in

some combination thereof.
 
8. Restricted Stock.
 

(a)            Grant
of Restricted Stock. Subject to the terms and provisions of the Plan, the Administrator, at any time and from time to time,
may
grant Shares of Restricted Stock to Service Providers in such amounts as the Administrator, in its sole discretion, will determine.

 
(b)            Restricted
Stock Agreement. Each Award of Restricted Stock will be evidenced by an Award Agreement that will specify the

Period of Restriction,
the number of Shares granted, and such other terms and conditions as the Administrator, in its sole discretion, will determine. Unless
the Administrator determines otherwise, the Company as escrow agent will hold Shares of Restricted Stock until the restrictions on such
 Shares have
lapsed.

 
(c)            Transferability.
Except as provided in this Section 8 or as the Administrator determines, Shares of Restricted Stock may not be

sold, transferred,
pledged, assigned, or otherwise alienated or hypothecated until the end of the applicable Period of Restriction.
 
(d)            Other
Restrictions. The Administrator, in its sole discretion, may impose such other restrictions on Shares of Restricted Stock as
it

may deem advisable or appropriate.
 
(e)            Removal
of Restrictions. Except as otherwise provided in this Section 8, Shares of Restricted Stock covered by each Restricted

Stock
grant made under the Plan will be released from escrow as soon as practicable after the last day of the Period of Restriction or at such
other time as
the Administrator may determine. The Administrator, in its discretion, may accelerate the time at which any restrictions
will lapse or be removed.

 
(f)            Voting
 Rights. During the Period of Restriction, Service Providers holding Shares of Restricted Stock granted hereunder may

exercise
full voting rights with respect to those Shares, unless the Administrator determines otherwise.
 
(g)            Dividends
and Other Distributions. During the Period of Restriction, Service Providers holding Shares of Restricted Stock will be

entitled
to receive all dividends and other distributions paid with respect to such Shares, unless the Administrator provides otherwise. If any
such dividends
or distributions are paid in Shares, the Shares will be subject to the same restrictions on transferability and forfeitability
as the Shares of Restricted Stock
with respect to which they were paid.
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(h)            Return
of Restricted Stock to Company. On the date set forth in the Award Agreement, the Restricted Stock for which restrictions

have
not lapsed will revert to the Company and again will become available for grant under the Plan.
 

9. Restricted Stock Units.
 

(a)            Grant.
Restricted Stock Units may be granted at any time and from time to time as determined by the Administrator. After the
Administrator
 determines that it will grant Restricted Stock Units, it will advise the Participant in an Award Agreement of the terms, conditions,
 and
restrictions related to the grant, including the number of Restricted Stock Units.

 
(b)            Vesting
Criteria and Other Terms. The Administrator will set vesting criteria in its discretion, which, depending on the extent to

which
the criteria are met, will determine the number of Restricted Stock Units that will be paid out to the Participant. The Administrator
may set vesting
criteria based upon the achievement of Company-wide, business unit, or individual goals (including, but not limited to,
continued employment or service),
or any other basis determined by the Administrator in its discretion.

 
(c)            Earning
Restricted Stock Units. Upon meeting the applicable vesting criteria, the Participant will be entitled to receive a payout as

determined by the Administrator. Notwithstanding the foregoing, at any time after the grant of Restricted Stock Units, the Administrator,
 in its sole
discretion, may reduce or waive any vesting criteria that must be met to receive a payout.

 
(d)            Form
and Timing of Payment. Payment of earned Restricted Stock Units will be made as soon as practicable after the date(s)

determined
by the Administrator and set forth in the Award Agreement. The Administrator, in its sole discretion, may settle earned Restricted Stock
Units
in cash, Shares, or a combination of both.

 
(e)            Cancellation.
On the date set forth in the Award Agreement, all unearned Restricted Stock Units will be forfeited to the Company.
 

10.          
Compliance With Code Section  409A. Awards will be designed and operated in such a manner that they are either exempt
 from the
application of, or comply with, the requirements of Code Section 409A, except as otherwise determined in the sole discretion
of the Administrator. The
Plan and each Award Agreement under the Plan is intended to meet the  requirements of Code Section  409A
 and will be construed and interpreted in
accordance with such intent, except as otherwise determined in the sole discretion of the Administrator.
To the extent that an Award or payment, or the
settlement or deferral thereof, is subject to Code Section  409A the Award will be
 granted, paid, settled or deferred in a manner that will meet the
requirements of Code Section 409A, such that the grant, payment,
settlement or deferral will not be subject to the additional tax or interest applicable under
Code Section 409A.

 
11.          
Leaves of Absence/Transfer Between Locations. Unless the Administrator provides otherwise, vesting of Awards granted hereunder
will

be suspended during any unpaid leave of absence. A Participant will not cease to be an Employee in the case of (i) any leave
of absence approved by the
Company or (ii)  transfers between locations of the Company or between the Company, its Parent, or any
 Subsidiary. For purposes of Incentive Stock
Options, no such leave may exceed three (3) months, unless reemployment upon expiration of
 such leave is guaranteed by statute or contract. If
reemployment upon expiration of a leave of absence approved by the Company is not
so guaranteed, then six (6) months following the first (1st) day of
such leave, any Incentive Stock Option held by the Participant will
cease to be treated as an Incentive Stock Option and will be treated for tax purposes as a
Nonstatutory Stock Option.
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12. Limited Transferability of Awards.
 

(a)            Unless
 determined otherwise by the Administrator, Awards may not be sold, pledged, assigned,
 hypothecated, or otherwise
transferred in any manner other than by will or by the laws of descent and distribution, and may be
exercised, during the lifetime of the Participant, only by
the Participant.

 
(b)            Further,
until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the

Administrator
determines that it is, will, or may no longer be relying upon the exemption from registration under the Exchange Act as set forth in
Rule 12h-
1(f) promulgated under the Exchange Act, an Option, or prior
to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise
transferred or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or
any “call equivalent position” (as
defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than
to (i) persons who are “family members” (as defined in Rule
701(c)(3) of the Securities Act) through gifts or domestic relations
orders, or (ii) to an executor or guardian of the Participant upon the death or disability of
the Participant. Notwithstanding the foregoing
sentence, the Administrator, in its sole discretion, may determine to permit transfers to the Company or in
connection with a Change
in Control or other acquisition transactions involving the Company to the extent permitted by Rule 12h-1(f).

 
13. Adjustments; Dissolution or Liquidation; Merger or Change
in Control.
 

(a)            Adjustments.
In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property),
recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase,
or exchange of
Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares
occurs, the Administrator, in
order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available
under the Plan, will adjust the number and
class of Shares that may be delivered under the Plan and/or the number, class, and price of
Shares covered by each outstanding Award.

 
(b)            Dissolution
or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify

each Participant
as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised,
an Award
will terminate immediately prior to the consummation of such proposed action.

 
(c)            Merger
 or Change in Control. In the event of a merger or Change in Control, each outstanding Award will be treated as the

Administrator
 determines (subject to the provisions of the following paragraph) without a Participant’s consent, including, without limitation,
 that (i)
Awards will be assumed, or substantially equivalent Awards will be substituted, by the acquiring or succeeding corporation (or
an affiliate thereof) with
appropriate adjustments as to the number and kind of shares and prices; (ii) upon written notice to a Participant,
that the Participant’s Awards will terminate
upon or immediately prior to the consummation of such merger or Change in Control;
 (iii)  outstanding Awards will vest and become exercisable,
realizable, or payable, or restrictions applicable to an Award will lapse,
in whole or in part prior to or upon consummation of such merger or Change in
Control, and, to the extent the Administrator determines,
terminate upon or immediately prior to the effectiveness of such merger or Change in Control; (iv)
(A) the termination of an Award in
exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained upon the
exercise of such Award
or realization of the Participant’s rights as of the date of the occurrence of the transaction (and, for the avoidance of doubt,
if as of
the date of the occurrence of the transaction the Administrator determines in good faith that no amount would have been attained
upon the exercise of such
Award or realization of the Participant’s rights, then such Award may be terminated by the Company without
payment), or (B) the replacement of such
Award with other rights or property selected by the Administrator in its sole discretion;
or (v) any combination of the foregoing. In taking any of the actions
permitted under this Section 13(c), the Administrator will not
be obligated to treat all Awards, all Awards held by a Participant, or all Awards of the same
type, similarly.
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In the event that the successor
corporation does not assume or substitute for the Award (or portion thereof), the Participant will fully vest

in and have the right to
exercise all of his or her outstanding Options and Stock Appreciation Rights, including Shares as to which such Awards would not
otherwise
be vested or exercisable, all restrictions on Restricted Stock and Restricted Stock Units will lapse, and, with respect to Awards with
performance-
based vesting, all performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target
levels and all other terms
and conditions met. In addition, if an Option or Stock Appreciation Right is not assumed or substituted in
the event of a merger or Change in Control, the
Administrator will notify the Participant in writing or electronically that the Option
or Stock Appreciation Right will be exercisable for a period of time
determined by the Administrator in its sole discretion, and the Option
or Stock Appreciation Right will terminate upon the expiration of such period.

 
For the purposes of this Section
13(c), an Award will be considered assumed if, following the merger or Change in Control, the Award

confers the right to purchase or receive,
 for each Share subject to the Award immediately prior to the merger or Change in Control, the consideration
(whether stock, cash, or other
securities or property) received in the merger or Change in Control by holders of Common Stock for each Share held on the
effective date
of the transaction (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority
of the
outstanding Shares); provided, however, that if such consideration received in the merger or Change in Control is
not solely common stock of the successor
corporation or its Parent, the Administrator may, with the consent of the successor corporation,
 provide for the consideration to be received upon the
exercise of an Option or Stock Appreciation Right or upon the payout of a Restricted
 Stock Unit, for each Share subject to such Award, to be solely
common stock of the successor corporation or its Parent equal in fair market
value to the per share consideration received by holders of Common Stock in
the merger or Change in Control.

 
Notwithstanding anything in
this Section 13(c) to the contrary, an Award that vests, is earned or paid-out upon the satisfaction of one or

more performance goals
will not be considered assumed if the Company or its successor modifies any of such performance goals without the Participant’s
consent; provided, however, a modification to such performance goals only to reflect the successor corporation’s post-Change
in Control corporate structure
will not be deemed to invalidate an otherwise valid Award assumption.

 
Notwithstanding anything in
this Section 13(c) to the contrary, if a payment under an Award Agreement is subject to Code Section 409A

and if the change in control
definition contained in the Award Agreement does not comply with the definition of “change of control” for purposes of a
distribution
under Code Section 409A, then any payment of an amount that is otherwise accelerated under this Section will be delayed until the earliest
time that such payment would be permissible under Code Section 409A without triggering any penalties applicable under Code Section 409A.

 
14. Tax Withholding.
 

(a)            Withholding
Requirements. Prior to the delivery of any Shares or cash pursuant to an Award (or exercise thereof), the Company
will have the
power and the right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal,
state, local,
foreign or other taxes (including the Participant’s FICA obligation) required to be withheld with respect to such
Award (or exercise thereof).

 
(b)            Withholding
Arrangements. The Administrator, in its sole discretion and pursuant to such procedures as it may specify from time

to time,
may permit a Participant to satisfy such tax withholding obligation, in whole or in part by (without limitation): (i) paying cash, (ii) electing
to have
the Company withhold otherwise deliverable Shares having a Fair Market Value equal to the minimum statutory amount required to
 be withheld, (iii)
delivering to the Company already-owned Shares having a Fair Market Value equal to the statutory amount required to
be withheld, provided the delivery
of such Shares will not result in any adverse accounting consequences, as the Administrator determines
in its sole discretion, or (iv) selling a sufficient
number of Shares otherwise deliverable to the Participant through such means
as the Administrator may determine in its sole discretion (whether through a
broker or otherwise) equal to the amount required to be
withheld. The amount of the withholding requirement will be deemed to include any amount which
the Administrator agrees may be withheld
at the time the election is made, not to exceed the amount determined by using the maximum federal, state or
local marginal income tax
rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be determined.
The Fair Market Value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.
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15.            
No Effect on Employment or Service. Neither the Plan nor any Award will confer upon a Participant any right with respect
to continuing

the Participant’s relationship as a Service Provider with the Company, nor will they interfere in any way with the
Participant’s right or the Company’s right
to terminate such relationship at any time, with or without cause, to the extent
permitted by Applicable Laws.

 
16.            
Date of Grant. The date of grant of an Award will be, for all purposes, the date on which the Administrator makes the determination

granting such Award, or such other later date as is determined by the Administrator. Notice of the determination will be provided to each
Participant within
a reasonable time after the date of such grant.

 
17.            
Term of Plan. Subject to Section 21, the Plan will become effective upon its adoption by the Board. Unless sooner terminated
 under

Section 18, it will continue in effect for a term of ten (10) years from the later of (a) the effective date of the Plan, or (b)
the earlier of the most recent Board
or stockholder approval of an increase in the number of Shares reserved for issuance under the Plan.

 
18.            
Amendment and Termination of the Plan.
 

(a)            Amendment
and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.
 
(b)            Stockholder
Approval. The Company will obtain stockholder approval of any Plan amendment to the extent necessary and

desirable to comply
with Applicable Laws.
 
(c)            Effect
of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of

any Participant,
unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing and signed by the
Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted
to it hereunder with respect
to Awards granted under the Plan prior to the date of such termination.

 
19.          
Conditions Upon Issuance of Shares.
 

(a)            Legal
Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the
issuance
and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with
respect
to such compliance.

 
(b)            Investment Representations. As a condition to the exercise of an Award, the Company may require the person exercising
such

Award to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without
any present intention
to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.
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20.          
Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction,
 which

authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will
relieve the Company of any
liability in respect of the failure to issue or sell such Shares as to which such requisite authority will
not have been obtained.

 
21.          
Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months
after the date

the Plan is adopted by the Board. Such stockholder approval will be obtained in the manner and to the degree required under
Applicable Laws.
 
22.          
Information to Participants. Beginning on the earlier of (i)
 the date that the aggregate number of Participants under this Plan is five

hundred (500) or more and the Company
 is relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that the
Company is required to deliver
information to Participants pursuant to Rule 701 under the Securities Act, and until such time as the Company becomes
subject to
the reporting requirements of Section 13 or 15(d) of the Exchange Act,
is no longer relying on the exemption provided by Rule 12h-1(f)(1) under
the Exchange Act or
is no longer required to deliver information to Participants pursuant to Rule 701 under the Securities Act, the Company shall provide
to each Participant the information described in paragraphs (e)(3), (4), and (5) of Rule 701 under the Securities Act not less frequently
than every six (6)
months with the financial statements being not more than 180 days old and with such information provided either by
physical or electronic delivery to the
Participants or by written notice to the Participants of the availability of the information on
an Internet site that may be password-protected and of any
password needed to access the information. The Company may request that Participants
 agree to keep the information to be provided pursuant to this
section confidential. If a Participant does not agree to keep the information
to be provided pursuant to this section confidential, then the Company will not
be required to provide the information unless
otherwise required pursuant to Rule 12h-1(f)(1) under the Exchange Act or Rule 701 of the Securities Act.
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APPENDIX A

 
TO

 
JACKPOCKET INC. 2013 EQUITY
INCENTIVE PLAN

 
(for California residents
only, to the extent required by 25102(o))

 
This Appendix A to the JackPocket
Inc. 2013 Equity Incentive Plan shall apply only to the Participants who are residents of the State of California

and who are receiving
 an Award under the Plan. Capitalized terms contained herein shall have the same meanings given to them in the Plan, unless
otherwise provided
by this Appendix A. Notwithstanding any provisions contained in the Plan to the contrary and to the extent required by Applicable
Laws,
 the following terms shall apply to all Awards granted to residents of the State of California, until such time as the Administrator amends
 this
Appendix A or the Administrator otherwise provides.

 
(a)            The
term of each Option shall be stated in the Award Agreement; provided, however, that the term shall be no more than ten (10)
years from

the date of grant thereof.
 
(b)            Unless
determined otherwise by the Administrator, Awards may not be sold, pledged, assigned,
hypothecated, or otherwise transferred in

any manner other than by will or by the laws of descent and distribution, and may be
 exercised, during the lifetime of the Participant, only by the
Participant. If the Administrator makes an Award transferable, such Award
may only be transferred (i) by will, (ii) by the laws of descent and distribution,
or (iii) as permitted by Rule 701 of the Securities
Act.

 
(c)            If
a Participant ceases to be a Service Provider, such Participant may exercise his or her Option within such period of time as specified
in

the Award Agreement, which shall not be less than thirty (30) days following the date of the Participant’s termination, to the
extent that the Option is vested
on the date of termination (but in no event later than the expiration of the term of the Option as set
forth in the Award Agreement). In the absence of a
specified time in the Award Agreement, the Option shall remain exercisable for three
(3) months following the Participant’s termination.

 
(d)            If
a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the Participant may exercise his or
her Option

within such period of time as specified in the Award Agreement, which shall not be less than six (6) months following the
 date of the Participant’s
termination, to the extent the Option is vested on the date of termination (but in no event later than
the expiration of the term of such Option as set forth in
the Award Agreement). In the absence of a specified time in the Award Agreement,
the Option shall remain exercisable for twelve (12) months following
the Participant’s termination.

 
(e)            If
a Participant dies while a Service Provider, the Option may be exercised within such period of time as specified in the Award Agreement,

which shall not be less than six (6) months following the date of the Participant’s death, to the extent the Option is vested on
the date of death (but in no
event later than the expiration of the term of such Option as set forth in the Award Agreement) by the Participant’s
 designated beneficiary, personal
representative, or by the person(s) to whom the Option is transferred pursuant to the Participant’s
 will or in accordance with the laws of descent and
distribution. In the absence of a specified time in the Award Agreement, the Option
 shall remain exercisable for twelve (12) months following the
Participant’s termination.

 

 



 

 
(f)            No
Award shall be granted to a resident of California more than ten (10) years after the earlier of the date of adoption of the Plan or
the date

the Plan is approved by the stockholders.
 
(g)            In
the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other property), recapitalization,

stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of
Shares or other securities
of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, the
Administrator, in order to prevent diminution or
enlargement of the benefits or potential benefits intended to be made available under
 the Plan, will adjust the number and class of Shares that may be
delivered under the Plan and/or the number, class, and price of Shares
covered by each outstanding Award; provided, however, that the Administrator will
make such adjustments to an Award required
by Section 25102(o) of the California Corporations Code to the extent the Company is relying upon the
exemption afforded thereby with
respect to the Award.

 
(h)            This
Appendix A shall be deemed to be part of the Plan and the Administrator shall have the authority to amend this Appendix A in

accordance
with Section 18 of the Plan.
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JACKPOCKET INC.

 
AMENDMENT TO 2013 EQUITY INCENTIVE PLAN

 
1.            
This Amendment to the JackPocket Inc. 2013 Equity Incentive Plan (this “Amendment”) is dated June 4,
2013 and amends the JackPocket

Inc. 2013 Equity Incentive Plan (the “Plan”) pursuant to Section 18 of the Plan.
 
Unless otherwise expressly
provided for in this Amendment, all capitalized words or phrases or other defined terms used in this Amendment will

have the same meaning
ascribed to them in the Plan.
 
2.            
Section 3(a) of the Plan is amended and restated in its entirety to read as follows:
 

“(a)
Stock Subject to the Plan. Subject to the provisions of Section  13 of the Plan, the maximum aggregate number of
Shares that
may be subject to Awards and sold under the Plan is 2,096,341 Shares. The Shares may be authorized but unissued, or
reacquired Common
Stock.”

 

 



 

 
I hereby certify that the foregoing Amendment was
duly approved by the Board of Directors of the Company, effective as of June 4, 2013.

 
 

  By: /s/ Peter J. Sullivan III
  Name: Peter J. Sullivan III, Secretary
 

 



 

 
JACKPOCKET INC.

 
SECOND AMENDMENT TO 2013 EQUITY INCENTIVE
PLAN

 
1.            
This Second Amendment to the JackPocket Inc. 2013 Equity Incentive Plan (this “Amendment”) is dated April
27, 2015 and amends the

JackPocket Inc. 2013 Equity Incentive Plan (as amended from time to time, the “Plan”)
pursuant to Section 18 of the Plan.
 
Unless otherwise expressly
provided for in this Amendment, all capitalized words or phrases or other defined terms used in this Amendment will

have the same meaning
ascribed to them in the Plan.
 
2.            
Section 3(a) of the Plan is amended and restated in its entirety to read as follows:
 

“(a)
Stock Subject to the Plan. Subject to the provisions of Section  13 of the Plan, the maximum aggregate number of
Shares that
may be subject to Awards and sold under the Plan is 4,302,010 Shares. The Shares may be authorized but unissued, or
reacquired Common
Stock.”

 
I hereby certify that the foregoing Amendment was
duly approved by the Board of Directors of the Company, effective as of April 27, 2015.

 
 

  By: /s/ Peter J. Sullivan III
  Name: Peter J. Sullivan III, Secretary
 

 



 

 
JACKPOCKET INC.

 
THIRD AMENDMENT TO 2013 EQUITY INCENTIVE PLAN

 
1.            
 This Third Amendment (this “Amendment”) to the 2013 Equity Incentive Plan (as amended, the “Plan”)
 of JackPocket Inc. (the

“Company”) is effective as of the date specified below and further amends the Plan pursuant
to Section 18 thereof.
 
Unless otherwise expressly
provided for in this Amendment, all capitalized words or phrases or other defined terms used in this Amendment will

have the same meaning
ascribed to them in the Plan.
 
2.            
Section 3(a) of the Plan is amended and restated in its entirety to read as follows:
 

“(a)
Stock Subject to the Plan. Subject to the provisions of Section  13 of the Plan, the maximum aggregate number of
Shares that
may be subject to Awards and sold under the Plan is 8,849,576 Shares. The Shares may be authorized but unissued, or
reacquired
Common Stock.”

 
3.            
Section 13 of the Plan is amended and restated in its entirety to read as follows:
 
“13. Adjustments;
Dissolution or Liquidation; Merger or Change in Control.
 

(a)       
Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities,
or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination,
repurchase, or exchange of
Shares or other securities of the Company, or other change in the corporate structure of the Company affecting
 the Shares occurs, the Administrator, in
order to prevent diminution or enlargement of the benefits or potential benefits intended to
be made available under the Plan, will adjust the number and
class of Shares that may be delivered under the Plan and/or the number, class,
and price of Shares covered by each outstanding Award.

 
Dissolution or Liquidation.
In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each

Participant as soon as practicable
prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an Award will
terminate
immediately prior to the consummation of such proposed action.

 
(b)       
Merger or Change in Control. In the event of a merger or Change in Control, each outstanding Award will be treated
 as the

Administrator determines (subject to the provisions of the following paragraph) without a Participant’s consent, including,
 without limitation, that (i)
Awards will be assumed, or substantially equivalent Awards will be substituted, by the acquiring or succeeding
corporation (or an affiliate thereof) with
appropriate adjustments as to the number and kind of shares and prices; (ii) upon written notice
to a Participant, that the Participant’s Awards will terminate
upon or immediately prior to the consummation of such merger or Change
 in Control; (iii)  outstanding Awards will vest and become exercisable,
realizable, or payable, or restrictions applicable to an Award
will lapse, in whole or in part prior to or upon consummation of such merger or Change in
Control, and, to the extent the Administrator
determines, terminate upon or immediately prior to the effectiveness of such merger or Change in Control; (iv)
(A) the termination of
an Award in exchange for an amount of cash and/or property, if any, equal to the amount that would have been attained upon the
exercise
of such Award or realization of the Participant’s rights as of the date of the occurrence of the transaction (and, for the avoidance
of doubt, if as of
the date of the occurrence of the transaction the Administrator determines in good faith that no amount would have
been attained upon the exercise of such
Award or realization of the Participant’s rights, then such Award may be terminated by the
Company without payment), or (B) the replacement of such
Award with other rights or property selected by the Administrator in its
sole discretion; or (v) any combination of the foregoing. In taking any of the actions
permitted under this Section 13(c), the Administrator
will not be obligated to treat all Awards, all Awards held by a Participant, or all Awards of the same
type, similarly.

 

 



 

 
With respect to any Qualified
Award (as defined below), in the event that the successor corporation does not assume or substitute for the

Qualified Award (or portion
 thereof), the Participant will fully vest in and have the right to exercise all of his or her outstanding Options and Stock
Appreciation
Rights subject thereto, including Shares as to which such Qualified Awards would not otherwise be vested or exercisable, all restrictions
on
Restricted Stock and Restricted Stock Units subject thereto will lapse, and, with respect to Qualified Awards with performance-based
 vesting, all
performance goals or other vesting criteria will be deemed achieved at one hundred percent (100%) of target levels and all
other terms and conditions met.
In addition, if an Option or Stock Appreciation Right subject to a Qualified Award is not assumed or substituted
in the event of a merger or Change in
Control, the Administrator will notify the Participant in writing or electronically that such Option
or Stock Appreciation Right will be exercisable for a
period of time determined by the Administrator in its sole discretion, and such
Option or Stock Appreciation Right will terminate upon the expiration of
such period. “Qualified Award” means
 (i) any Award granted by the Administrator on or before August 10, 2016 and (ii) any Award granted by the
Administrator after such date
which Award is one of the ‘Allocated Options’ set forth Section 3.3(j) of the Schedule of Exceptions delivered pursuant to
that certain Series A Preferred Stock Purchase Agreement, dated August 10, 2016, by and among the Company and the other parties thereto.

 
For the purposes of this Section
13(c), a Qualified Award will be considered assumed if, following the merger or Change in Control, such

Qualified Award confers the right
to purchase or receive, for each Share subject to such Qualified Award immediately prior to the merger or Change in
Control, the consideration
(whether stock, cash, or other securities or property) received in the merger or Change in Control by holders of Common Stock
for each
Share held on the effective date of the transaction (and if holders were offered a choice of consideration, the type of consideration
chosen by the
holders of a majority of the outstanding Shares); provided, however, that if such consideration received in
the merger or Change in Control is not solely
common stock of the successor corporation or its Parent, the Administrator may, with the
 consent of the successor corporation, provide for the
consideration to be received upon the exercise of an Option or Stock Appreciation
Right or upon the payout of a Restricted Stock Unit, for each Share
subject to such Qualified Award, to be solely common stock of the
 successor corporation or its Parent equal in fair market value to the per share
consideration received by holders of Common Stock in the
merger or Change in Control.

 
Notwithstanding anything in
this Section 13(c) to the contrary, a Qualified Award that vests, is earned or paid-out upon the satisfaction of

one or more performance
 goals will not be considered assumed if the Company or its successor modifies any of such performance goals without the
Participant’s
consent; provided, however, a modification to such performance goals only to reflect the successor corporation’s post-Change
 in Control
corporate structure will not be deemed to invalidate an otherwise valid Qualified assumption.

 
Notwithstanding anything in
this Section 13(c) to the contrary, if a payment under an Award Agreement for a Qualified Award is subject

to Code Section 409A and if
 the change in control definition contained in such Award Agreement does not comply with the definition of “change of
control”
for purposes of a distribution under Code Section 409A, then any payment of an amount that is otherwise accelerated under this Section
will be
delayed until the earliest time that such payment would be permissible under Code Section 409A without triggering any penalties
applicable under Code
Section 409A.”

 

 



 

 
I hereby certify that the foregoing Amendment was
duly approved by the Board of Directors of the Company, effective as of August 10, 2016.

 
 

  By: /s/ Peter J. Sullivan III
  Name: Peter J. Sullivan III, Secretary

 

 



 

 
JACKPOCKET INC.

 
FOURTH AMENDMENT TO 2013 EQUITY INCENTIVE
PLAN

 
Effective June 14, 2018

 
1.            
 This Fourth Amendment (this “Amendment”) to the 2013 Equity Incentive Plan (as amended, the “Plan”)
 of JackPocket Inc. (the

“Company”) is effective as of the date specified above and further amends the Plan pursuant
to Section 18 thereof.
 
Unless otherwise expressly
provided for in this Amendment, all capitalized words or phrases or other defined terms used in this Amendment will

have the same meaning
ascribed to them in the Plan.
 
2.            
Section 3(a) of the Plan is amended and restated in its entirety to read as follows:
 

“(a)
Stock Subject to the Plan. Subject to the provisions of Section  13 of the Plan, the maximum aggregate number of
Shares that
may be subject to Awards and sold under the Plan is 13,322,055 Shares. The Shares may be authorized but unissued, or
reacquired Common
Stock.”

 
 

* * *
 

 



 

 
I hereby certify that the foregoing Amendment was
duly approved by the Board of Directors of the Company, effective as of the date first set forth

above.
 
 

  By: /s/ Peter J. Sullivan III
  Name: Peter J. Sullivan III, Secretary

 

 



 

 
JACKPOCKET INC.

 
FIFTH AMENDMENT TO 2013 EQUITY INCENTIVE PLAN

 
Effective November 13, 2020

 
1.            
 This Fifth Amendment (this “Amendment”) to the 2013 Equity Incentive Plan (as amended, the “Plan”)
 of JackPocket Inc. (the

“Company”) is effective as of the date specified above and further amends the Plan pursuant
to Section 18 thereof.
 
Unless otherwise expressly
provided for in this Amendment, all capitalized words or phrases or other defined terms used in this Amendment will

have the same meaning
ascribed to them in the Plan.
 
2.            
Section 3(a) of the Plan is amended and restated in its entirety to read as follows:
 

“(a)
Stock Subject to the Plan. Subject to the provisions of Section  13 of the Plan, the maximum aggregate number of
Shares that
may be subject to Awards and sold under the Plan is 18,323,042 Shares. The Shares may be authorized but unissued, or
reacquired Common
Stock.”

 
 

* * *
 

 



 

 
I hereby certify that the foregoing Amendment was
duly approved by the Board of Directors of the Company, effective as of the date first set forth

above.
 
 

  By: /s/ Peter J. Sullivan III
  Name: Peter J. Sullivan III, Secretary

 

 



 

 
JACKPOCKET INC.

 
SIXTH AMENDMENT TO 2013 EQUITY INCENTIVE PLAN

 
Effective September 21, 2021

 
1.            
 This Sixth Amendment (this “Amendment”) to the 2013 Equity Incentive Plan (as amended, the “Plan”)
 of JackPocket Inc. (the

“Company”) is effective as of the date specified above and further amends the Plan pursuant
to Section 18 thereof.
 
Unless otherwise expressly
provided for in this Amendment, all capitalized words or phrases or other defined terms used in this Amendment will

have the same meaning
ascribed to them in the Plan.
 
2.            
Section 3(a) of the Plan is amended and restated in its entirety to read as follows:
 

“(a)
Stock Subject to the Plan. Subject to the provisions of Section  13 of the Plan, the maximum aggregate number of
Shares that
may be subject to Awards and sold under the Plan is 23,225,504 Shares. The Shares may be authorized but unissued, or
reacquired Common
Stock.”

 
 

* * *
 

 



 

 
I hereby certify that the foregoing Amendment was
duly approved by the Board of Directors of the Company, effective as of the date first set forth

above.
 
 

  By: /s/ Peter J. Sullivan III
  Name: Peter J. Sullivan III, Secretary

 

 



Exhibit 5.1
 
May 23, 2024
 
DraftKings Inc.
222 Berkeley Street, 5th Floor
Boston, Massachusetts 02116
 
Re: Registration Statement on Form S-8 for shares issuable pursuant to the JackPocket Inc. 2013 Equity Incentive
Plan.
 
Ladies and Gentlemen,
 

We have acted as special
 Nevada counsel to DraftKings Inc., a Nevada corporation (the “Company”), in connection with the filing with the
Securities and Exchange Commission (the “Commission”) a Registration Statement on Form S-8 (the
“Registration Statement”) under the Securities Act of
1933, as amended (the “Securities Act”).
Such Registration Statement relates to the offering and sale by the Company of up to an aggregate of 351,225
shares of the
Company’s Class A common stock, par value $0.0001 per share (the “Company Plan Shares”), that may be issued
under the JackPocket Inc.
2013 Equity Incentive Plan, as amended to the date hereof (the “Plan”). Pursuant to
that certain Agreement and Plan of Merger and Plan of Reorganization,
dated as of February 11, 2024 (the “Merger
Agreement”), by and among the Company, DraftKings Holdings Inc., a Nevada corporation, Fortune Merger
Sub Inc., a Delaware
 corporation, Fortune Merger Sub LLC, a Delaware limited liability company, JackPocket Inc., a Delaware corporation, and
Shareholder
Representative Services LLC, a Colorado limited liability company, certain in-the-money options under the Plan were converted into
rights to
purchase Company Plan Shares.

 
In connection therewith, we
 have examined and relied upon originals or copies, certified to our satisfaction, of: (i) the Plan; (ii) the Merger

Agreement; (iii) the
Company’s Amended and Restated Articles of Incorporation and Amended and Restated Bylaws, each as amended to the date hereof;
(iv)
records of corporate proceedings of the Company related to the Plan and the Merger Agreement; (v) the Registration Statement and exhibits
thereto;
and (vi) such other documents and instruments as we have deemed necessary for the expression of the opinions contained herein.
In making the foregoing
examinations, we have assumed the genuineness of all signatures and the authenticity of all documents submitted
to us as originals, and the conformity to
original documents of all documents submitted to us as certified or photocopies. As to various
questions of fact material to this opinion, we have relied, to
the extent we deemed reasonably appropriate, upon representations of officers
or directors of the Company and upon documents, records and instruments
furnished to us by the Company, without independently checking
or verifying the accuracy of such documents, records and instruments.

 
Based upon the foregoing examination
and assuming that the consideration, if any, required to be paid in connection with the issuance and sale of

shares of Company Plan Shares
under the Plan is actually received by the Company as provided in the Plan, we are of the opinion that the Company Plan
Shares when, and
if, issued under the Plan will be duly authorized, validly issued, fully paid and nonassessable.

 

 



 

 
May 23, 2024
DraftKings Inc.
Page 2 of 2

 
This opinion is rendered solely
in connection with the transactions covered hereby, is limited to the matters stated herein, and no opinions may be

implied or inferred
beyond the matters expressly stated herein.
 
We hereby consent to the filing
of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not admit that we come

within the category
of persons whose consent is required by Section 7 of the Securities Act or the rules and regulations of the Commission promulgated
thereunder.

 
The opinions expressed herein
are specifically limited to the laws of the State of Nevada and are as of the date hereof. We assume no obligation to

update or supplement
such opinions to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that may hereafter
occur.

 
 

  Sincerely,
 
 
 
/s/ Greenberg Traurig, LLP

 

 
 
 



Exhibit 23.2
 

Consent of Independent Registered
Public Accounting Firm
 
We hereby consent to the incorporation by reference
 in the Registration Statement of our reports dated February 16, 2024, relating to the consolidated
financial statements and the effectiveness
of internal control over financial reporting of DraftKings Inc. (the Company) appearing in the Company’s Annual
Report on Form
10-K for the year ended December 31, 2023.
 
/s/ BDO USA, P.C.
Boston, Massachusetts
 
May 23, 2024
 

 
 
 



  
Exhibit 107

 
Calculation of Filing Fee Tables

 
Form S-8

(Form Type)
 

DraftKings Inc.
(Exact name of registrant as specified in its charter)

                                     
Table 1 - Newly Registered Securities

               

Security
Type

Security Class
Title

Fee
Calculation

Rule

Amount
Registered(1)

Proposed
Maximum
Offering
Price Per

Unit

Maximum Aggregate Offering Price Fee Rate
Amount of

Registration
Fee

Equity Class A Common
Stock, par value
$0.0001 per
share(2)

Other 351,225 $42.65(3) $14,979,746.25(3) $147.60
per

$1,000,000

$2,211.01

Total Offering Amounts   $14,979,746.25   $2,211.01
Total Fee Offsets       $–

Net Fee Due       $2,211.01

                                             
  (1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), the registration statement on Form S-8 (the

“Registration Statement”) to which this exhibit relates shall also cover any additional shares of Class A common stock, par value $0.0001 per
share (the “Class A Common Stock”), of DraftKings Inc. (the “Registrant”) that become issuable with respect to the securities identified in the
above table by reason of any stock dividend, stock splits, reverse stock splits, recapitalizations, reclassifications, mergers, split-ups,
reorganizations, consolidations and other capital adjustments effected without receipt of consideration and that, in each case, increases the number
of outstanding shares of Class A Common Stock.

     
  (2) Represents 351,225 shares of Class A Common Stock issuable upon the
exercise of outstanding stock options issued pursuant to the JackPocket

Inc. 2013 Equity Incentive Plan, which stock options were
 assumed by the Registrant and converted into stock options in respect of Class A
Common Stock pursuant to that Agreement and Plan of
Merger and Plan of Reorganization, dated as of February 11, 2024, by and among the
Registrant, JackPocket Inc., DraftKings Holdings
 Inc., Fortune Merger Sub Inc., Fortune Merger Sub LLC and Shareholder Representative
Services LLC.

 
  (3) Estimated solely for the purpose of calculating the registration fee
calculated in accordance with Rules 457(c) and 457(h) of the Securities Act.

The aggregate offering price is the average of the high
and low prices of the Registrant’s Class A Common Stock as reported on the Nasdaq
Global Select Market on May 22,
2024.

     
 

 


