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Item 5.02.
Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal
Officers.
 
Transition of Chief Financial Officer
 
On March 15, 2024, the
Chief Executive Officer of DraftKings Inc. (“DraftKings” or the “Company”), Jason Robins, asked Jason Park, and
Mr. Park
agreed, to transition from Mr. Park’s current role as the Company’s Chief Financial Officer to the role of the Company’s
Chief Transformation Officer,
effective May 1, 2024 (the “Effective Date”). The transition was not a result of any disagreement
 on any matter relating to DraftKings’ accounting
practices, operations or policies. In connection with the transition of his role,
Mr. Park’s current CFO executive employment agreement will terminate on
the Effective Date.
 
Appointment of Chief Financial Officer
 
In connection with Mr.
 Park’s transition, the board of directors of the Company (the “Board”) appointed Alan Ellingson, the Company’s
 Senior Vice
President, Finance and Analytics, as the Company’s Chief Financial Officer, principal financial officer and principal
accounting officer, effective as of May
1, 2024. Mr. Ellingson, age 44, joined the Company in 2020 as Vice President of Financial Planning
and Analysis and worked to build out the Company’s
forecasting and performance management capabilities. In this capacity, he expanded
 his responsibilities within the Company and now directs the
Company’s financial planning and treasury departments, as well as the analytics
teams across the Company. Prior to joining the Company, Mr. Ellingson
worked for Iron Mountain Inc. for nearly eight years, where he ultimately
served as Vice President, Finance – Global Operations Support. Mr. Ellingson
holds a M.B.A. from the University of Notre Dame’s
Mendoza School of Business and a B.S. in Economics from the University of Utah.
 
In
connection with his appointment, on March 17, 2024, Mr. Ellingson entered into an executive employment agreement with the Company (the
“Ellingson
Agreement”). The Ellingson Agreement provides that Mr. Ellingson’s employment as Chief Financial Officer,
 principal financial officer and principal
accounting officer will commence on the Effective Date. Commencing on the Effective Date, Mr.
Ellingson’s base salary will be $400,000, subject to
annual review, and he will be eligible for an annual target bonus of
100% of his annual base salary. Under the Ellingson Agreement, Mr. Ellingson is
entitled to an annual equity incentive award, which will
be granted within the first three months of each fiscal year, with a minimum annual target value of
$2,500,000.
 
Pursuant to the Ellingson Agreement, subject to
 and effective as of Mr. Ellingson’s appointment as the Company’s Chief Financial Officer, principal
financial officer and
principal accounting officer, Mr. Ellingson will be granted a number of (i) time-based restricted stock units (“RSUs”) with
a grant
value equal to $3,000,000 and (ii) performance-based restricted stock units (“PSUs”) with a grant value equal to $2,000,000.
The RSUs will vest over a
four-year period in substantially equal installments every three months following the Effective Date, and 50%
of the PSUs will be eligible to vest based
upon, and following, the Company’s achievement of certain 2025 performance metrics and
the remaining 50% of the PSUs will be eligible to vest based
upon, and following, the Company’s achievement of certain 2027 performance
metrics.
 
Under the Ellingson Agreement, upon a termination
of employment without “cause” or for “good reason” (as those terms are defined in the Ellingson
Agreement) within
18 months after, or three months before, a “change in control” (as defined in the Ellingson Agreement), Mr. Ellingson will
receive cash
severance equal to one and a half times the sum of his salary and target bonus, payable 60 days after termination, and continued
benefits for 18 months.
Additionally, any unvested equity awards will vest, with performance-based awards vesting at the target level.
Under the Ellingson Agreement, upon a
termination of employment without cause or for good reason that is not within 18 months after, and
not three months before, a change in control, Mr.
Ellingson will receive cash severance equal to one times his salary, payable 60 days
after termination, a pro rata bonus for the year of termination based on
actual performance and continued benefits for 12 months. Additionally,
any unvested equity awards will vest pro rata (with any unvested PSUs determined
based on actual performance). Upon termination due to
death or disability, any unvested equity awards will vest (with any unvested PSUs determined based
on actual performance), and options
will be exercisable for 12 months. Severance and termination benefits payable pursuant to the Ellingson Agreement
generally are subject
to Mr. Ellingson’s execution and non-revocation of a release of claims and compliance with post-closing covenants including non-
competition
 and non-solicitation covenants that continue for 12 months following a termination of employment other than, in the case of the
noncompetition
covenant, a termination without cause or layoff as set forth in the Massachusetts Noncompetition Agreement Act.
 
The foregoing description of the Ellingson Agreement
does not purport to be complete and is qualified in its entirety by reference to the full text of the
Ellingson Agreement, a copy of which
is attached hereto as Exhibit 10.1.
 
Mr. Ellingson does not
have a direct or indirect material interest in any transaction with the Company that requires disclosure pursuant to Item 404(a) of
Regulation
S-K and there is no arrangement or understanding between Mr. Ellingson and any other person pursuant to which Mr. Ellingson was selected
to
serve as DraftKings’ Chief Financial Officer, principal financial officer and principal accounting officer. Mr. Ellingson is
not related to any member of the
Board or any executive officer of DraftKings.
 

 



 

 
Item 7.01 Regulation FD Disclosure
 
On March 18, 2024, the
Company issued a press release announcing Mr. Park’s transition and Mr. Ellingson’s appointment, a copy of which is attached
hereto as Exhibit 99.1. The Company undertakes no obligation to update, supplement or amend the press release attached hereto as Exhibit
99.1.
 
The information in this
Item 7.01 and Exhibit 99.1 attached hereto is being furnished and shall not be deemed “filed” for purposes of Section 18 of
the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section,
 nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except
 as expressly set forth by specific
reference in such filing.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)       Exhibits.
 
Exhibit Number
 
10.1 Executive Employment Agreement, dated as of March 17, 2024, by and between DraftKings Inc. and Alan Ellingson.
   
99.1 Press Release, dated as of March 18, 2024, reporting leadership transition.
   
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).

 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  DRAFTKINGS INC.
     
Dated: March 18, 2024 By: /s/ R. Stanton Dodge  
    Name: R. Stanton Dodge
    Title: Chief Legal Officer and Secretary  
 

 
 



 
Exhibit 10.1

 
EXECUTIVE EMPLOYMENT AGREEMENT

 
This Executive Employment
 Agreement (“Agreement”) is entered into as of March 17, 2024, by and between DraftKings Inc., a Nevada

corporation
(“Company”), and Alan Ellingson (the “Executive”).
 

W I T N E S S E T H
 

WHEREAS, the Company
desires to employ the Executive as Chief Financial Officer of the Company, effective as of the Effective Date (as
defined below); and
 

WHEREAS, the Company
and the Executive desire to enter into this Agreement to set forth the terms of the Executive’s employment with the
Company.
 

NOW, THEREFORE, in
consideration of the foregoing, of the mutual promises contained herein and of other good and valuable consideration,
the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:
 

1.                 
POSITION AND DUTIES.
 
(a)               
GENERAL. Effective as of May 1, 2024 (the “Effective Date”), the Executive shall serve as the Company’s
Chief Financial Officer and

shall report directly to the Chief Executive Officer of the Company (the “CEO”). In this
position, the Executive shall have such duties, authorities and
responsibilities as are customary for an employee in such position, and
such other duties, authorities and responsibilities as may reasonably be assigned to
the Executive from time to time by the CEO. The Executive’s
principal place of employment with the Company shall be at the Company’s headquarters
located in Boston, Massachusetts or such other
place as approved by the CEO.

 
(b)               
OTHER ACTIVITIES. For so long as the Executive remains in the employ of the Company (the “Employment Term”),
the Executive

shall devote substantially all of the Executive’s business time, energy, knowledge and skill to the performance of
the Executive’s duties with the Company,
provided that the foregoing shall not prevent the Executive from engaging in any
non-Company activity of any kind so long as such activity, together with
any other non-Company activity, does not pose a conflict of interest
 or materially interfere with the Executive’s performance of his duties under this
Agreement, as determined in the reasonable good
faith discretion of the CEO.

 
2.                 
ANNUAL BASE SALARY. During the Employment Term, the
 Company agrees to (i) continue to pay the Executive an annual base

salary at an annual rate of $315,000 until the Effective Date (the
“Prior Base Salary”) and (ii) pay the Executive an annual base salary at an annual rate of
$400,000 on and following
 the Effective Date (the “New Base Salary”), in each case, payable subject to standard federal and state payroll withholding
requirements in accordance with the regular payroll practices of the Company. The Executive’s annual base salary shall be subject
to annual review by the
Company’s Board of Directors (the “Board”) (or a committee thereof), and may be increased,
but not decreased (other than in connection with across-the-
board reductions affecting similarly situated senior executives of the Company
or any of its subsidiaries) from time to time as determined by the Board (or
a committee thereof). The annual base salary as may be modified
 from time to time shall constitute the “Annual Base Salary” for purposes of this
Agreement.

 

 



 

 
3.                 
INCENTIVE COMPENSATION.
 
(a)               
Annual Cash Incentive. During the Employment Term, (i) prior to the Effective Date, the Executive shall be eligible for
 a minimum

annual target cash incentive opportunity of 80% of the Prior Base Salary, pro-rated based on the number of calendar days the
Executive served as Senior
Vice President, Finance and Analytics in 2024 until the Effective Date and (ii) on and following the Effective
Date, the Executive shall be eligible for a
minimum annual target cash incentive opportunity of 100% of the New Base Salary (as may be
modified from time to time, the “Target Annual Cash
Incentive”) (which shall, for purposes of the minimum annual target
cash incentive opportunity in respect of 2024, be pro-rated based on the number of
calendar days the Executive served as the Company’s
Chief Financial Officer in 2024 on and following the Effective Date), in each case, less all applicable
withholdings and deductions, provided
the Executive shall have the opportunity to earn a greater annual cash incentive for performance above target and, if
the annual cash
incentive opportunity for performance above target is subject to a maximum, such maximum shall be equal to an amount that is at least
equal to 200% of the Target Annual Cash Incentive. The Executive’s Target Annual Cash Incentive shall be subject to annual review
by the Board (or a
committee thereof), and may be increased, but not decreased (other than in connection with across-the-board reductions
affecting similarly situated senior
executives of the Company or any of its subsidiaries) from time to time as determined by the Board
(or a committee thereof). The Board (or a committee
thereof) shall set reasonable and appropriate Company and/or individual performance
goals for each annual cash incentive opportunity, in consultation with
the CEO, by no later than March 31 of the applicable performance
year. The earned annual cash incentive (the “Annual Cash Incentive”) for any given
fiscal year will be determined based
on overall Company performance and/or the Executive’s individual performance (as applicable), as determined in the
sole discretion
of the Board (or a committee thereof), provided the Executive remains employed by the Company through the applicable performance
period. Any such Annual Cash Incentive shall be paid to the Executive at the same time that annual cash incentives are paid to other senior
executives of
the Company, provided, in any event, any such Annual Cash Incentive shall be paid by no later than March 15th of
 the year following the applicable
performance year.

 
(b)               
Initial Equity Incentive.
 

(i) Subject to approval by the Board in its discretion, effective as of the Effective Date, the Executive
will be eligible to receive an
award of time-based restricted stock units (“RSUs”) with a grant value of $3,000,000
(the “RSU Award”). Subject to the terms and
conditions set forth in the Company’s equity incentive plan and a
separate award agreement that will be provided upon grant, and as
may be determined by the Board at the time of grant, the RSUs will vest
over a four-year period in substantially equal installments
every three months, such that the total number of RSUs subject to the RSU
Award will be fully vested on the fourth anniversary of
the grant date.

 
(ii) Subject to approval by the Board in its discretion, effective as of the Effective Date, the Executive
will also be eligible to receive an

award of performance-based restricted stock units (“PSUs”) with a grant value of
$2,000,000 (the “PSU Award” and, together with
the RSU Award, the “Initial Equity Incentive Awards”).
 Subject to the terms and conditions set forth in the Company’s equity
incentive plan and a separate award agreement that will be
provided upon grant, and as may be determined by the Board at the time
of grant, (i) 50% of the PSUs will be eligible to vest based on
the Company’s level of achievement of the “2025 Normalized Net
Revenue” and “2025 Normalized Adjusted EBITDA”
targets that are generally applicable to the PSUs granted to similarly situated
senior executives of the Company, as determined by the
Board (or a committee thereof) in the first quarter of 2024, and (ii) 50% of
the PSUs will be eligible to vest based on the Company’s
level of achievement of the “2027 Normalized Net Revenue” and “2027
Normalized Adjusted EBITDA” targets that are
generally applicable to the PSUs granted to similarly situated senior executives of
the Company, as determined by the Board (or a committee
thereof) in the first quarter of 2024, in each case, as determined in the sole
discretion of the Board (or a committee thereof) and provided
 the Executive remains employed by the Company through the
applicable performance period.
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(c)               
Annual Equity Incentive. During the Employment Term, beginning with the 2025 fiscal year, the Company shall grant the Executive
an

annual equity incentive award within the first three (3) months of each fiscal year of the Company with a minimum aggregate target
value of $2,500,000
for each such award (as may be modified from time to time, the “Annual Equity Incentive Award”),
with the valuation methodology for such awards to be
determined by the Board (or a committee thereof) in the reasonable good faith exercise
of its discretion. The Executive’s Annual Equity Incentive Award
shall be subject to annual review by the Board (or a committee
thereof), and may be increased, but not decreased (other than in connection with across-the-
board reductions affecting similarly situated
senior executives of the Company or any of its subsidiaries) from time to time as determined by the Board (or
a committee thereof). To
the extent any portion of such Annual Equity Incentive Award is comprised of PSUs, the Board (or a committee thereof) shall set
reasonable
and appropriate Company and/or individual performance goals for each annual PSU grant, in consultation with the CEO, by no later than
March
31 of the applicable performance year. The earned PSUs for any given fiscal year will be determined based on overall Company performance
and/or the
Executive’s individual performance (as applicable), as determined in the sole discretion of the Board (or a committee
thereof), and be subject to the terms
and conditions set forth in the Company’s equity incentive plan and a separate award agreement
that will be provided upon grant, provided the Executive
remains employed by the Company through the applicable performance period.

 
4.                 
EXECUTIVE BENEFITS.
 
(a)               
BENEFIT PLANS. During the Employment Term, the Executive shall be entitled to participate in any employee and/or executive
benefit

plan that the Company has adopted or may adopt, maintain or contribute to for the benefit of its employees and/or executives generally,
currently including,
without limitation, health and dental insurance coverage, long-term and short-term disability insurance coverage
and group life insurance coverage, subject,
in all events to satisfying the applicable eligibility requirements, and except to the extent
 such plans are duplicative of the benefits otherwise provided
hereunder. The Executive’s participation will be subject to the terms
 of the applicable plan documents and generally applicable Company policies.
Notwithstanding the foregoing, the Company may modify or terminate
any employee and/or executive benefit plan at any time.

 
(b)               
VACATION TIME. During the Employment Term, the Executive shall be entitled to paid vacation in accordance with the Company’s

policy applicable to its executives as in effect from time to time.
 
(c)               
 BUSINESS EXPENSES. Upon presentation of such reasonable substantiation and documentation as the Company reasonably may

specify
from time to time, the Executive shall be reimbursed for all reasonable out-of-pocket business expenses incurred and paid by the Executive
during
the Employment Term in connection with the performance of the Executive’s duties hereunder.
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5.                 
 TERMINATION. The Executive’s employment under
 this Agreement and the Employment Term shall terminate on the first of the

following to occur:
 
(a)               
DISABILITY. Thirty (30) days after written notice by the Company to the Executive of a termination due to Disability. For
purposes of

this Agreement, “Disability” shall be defined as the inability of the Executive to perform the Executive’s
 material duties hereunder with a reasonable
accommodation due to a physical or mental injury, infirmity or incapacity for one hundred
and twenty (120) days (including weekends and holidays) in any
three hundred sixty-five (365) day period; provided such disability
also qualifies as a “disability” as defined in Treasury Regulation Section 1.409A-3(i)(4)
(i). The Executive shall reasonably
cooperate with the Company if a question arises as to whether the Executive has become disabled.

 
(b)               
DEATH. Automatically upon the date of death of the Executive.
 
(c)               
CAUSE. Thirty (30) days after written notice by the Company to the Executive of a termination for Cause if the Executive
shall have

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

 
(d)               
 WITHOUT CAUSE. The date of termination set forth in any written notice by the Company to the Executive of an involuntary

termination without Cause (other than death or Disability).
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(e)               
 GOOD REASON. Thirty (30) days after written notice by the Executive to the Company of an alleged condition giving rise to
 a

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

 
(f)                
WITHOUT GOOD REASON. Thirty (30) days after written notice by the Executive to the Company of the Executive’s voluntary

termination of employment without Good Reason (which the Company may, in its sole discretion, make effective earlier).
 
6.                 
CONSEQUENCES OF TERMINATION.
 
(a)               
DEATH OR DISABILITY. In the event that the Executive’s employment ends on account of the Executive’s death or
Disability, the

Executive or the Executive’s estate, as the case may be, shall be entitled to the following (with the amounts due
under Sections 6(a)(i) through 6(a)(iii)
hereof to be paid within thirty (30) days following termination of employment,
or such earlier date as may be required by applicable law):

 
(i)                
any unpaid Annual Base Salary earned through the date of termination;
 
(ii)              
reimbursement for any unreimbursed business expenses incurred through the date of termination;
 
(iii)            
all other accrued and vested payments, benefits or fringe benefits required to be paid or provided to the Executive under the

applicable
plans or by law, including without limitation, payment for all accrued vacation (collectively, Sections 6(a)(i) through 6(a)(iii)
hereof shall be
hereafter referred to as the “Accrued Benefits”); and

 
(iv)             
provided the Executive is in full compliance with his obligations under Exhibits A and B attached hereto and
the Executive or the

Executive’s estate, as the case may be, executes, returns to the Company and does not revoke the release and
waiver of claims in the form attached hereto
as Exhibit C (with such changes as may be required in order to reflect or comply with
applicable laws at such time, as determined by the Company in its
reasonable judgment, the “Release and Waiver”) and
the Release and Waiver becomes effective pursuant to its terms and conditions, all within sixty (60)
days following termination of employment,
 then the Company shall also provide the Executive or the Executive’s estate, as the case may be, with the
following:
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A.                
 Full vesting of all outstanding unvested equity-based awards, including the portions of the Initial Equity Incentive

Awards and
Annual Equity Incentive Awards, that are solely subject to time-based vesting on the date of such termination, and the Executive or the
Executive’s estate, as the case may be, shall have twelve (12) months after termination of employment to exercise all stock options
that were vested at the
time of such termination of employment and all stock options that vest pursuant to this Section 6(a)(iv)(A)
in connection with such termination (provided
such stock options shall remain subject to the maximum original term and expiration
of such stock options).

 
B.                 
Vesting of the portions of all outstanding unvested Initial Equity Incentive Awards and Annual Equity Incentive Awards

that are
solely subject to performance-based vesting on the date of such termination, with such vesting determined based on actual performance
against the
applicable performance goals established for the applicable awards, as determined at the time and in the manner applicable
to such awards pursuant to the
applicable stock plans and award agreements, with such awards remaining outstanding through the date such
vesting is determined. Notwithstanding the
foregoing, if any such awards are in the form of stock options, such stock options shall remain
 outstanding until such time as the Executive or the
Executive’s estate, as the case may be, shall have twelve (12) months after
the later of the Executive’s termination of employment, or the vesting of the
applicable stock options, to exercise such stock options
that were vested at the time of such termination of employment and such stock options that vest
pursuant to this Section 6(a)(iv)(B)
in connection with such termination (provided such stock options shall remain subject to the maximum original term
and expiration
of such stock options).

 
C.                 
Vesting of all outstanding unvested equity-based awards that are solely subject to performance-based vesting on the date

of such
termination other than Initial Equity Incentive Awards and Annual Equity Incentive Awards (typically referred to by the Company as “LTIPs”),
with such vesting determined based on actual performance against the applicable performance goals established for the applicable awards
through the date
that is two (2) years following the Executive’s termination of employment, subject to the maximum original term
and expiration of the applicable award
(the “Performance Vesting End Date”), as determined at the time and in the manner
applicable to such awards pursuant to the applicable stock plans and
award agreements, with such awards remaining outstanding through
the date such vesting is determined, not to exceed the Performance Vesting End Date;
provided, if the Performance Vesting End Date
falls in the middle of a performance/vesting period applicable to an award, the total shares that shall vest in
relation to such performance
 period shall be pro-rated based on the number of days between the first day of the performance/vesting period and the
Performance Vesting
 End Date. Notwithstanding the foregoing, if any such awards are in the form of stock options, such stock options shall remain
outstanding
until such time as the Executive or the Executive’s estate, as the case may be, shall have twelve (12) months after the later of
the Executive’s
termination of employment, or the vesting of the applicable stock options, to exercise such stock options that were
vested at the time of such termination of
employment and such stock options that vest pursuant to this Section 6(a)(iv)(C) in connection
with such termination (provided such stock options shall
remain subject to the maximum original term and expiration of such stock
options).

 
(b)               
TERMINATION FOR CAUSE OR WITHOUT GOOD REASON. If the Executive’s employment is terminated (i) by the Company

for Cause,
or (ii) by the Executive without Good Reason, the Company shall pay to the Executive the Accrued Benefits, at such times as set forth
in Section
6(a) above.
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(c)               
TERMINATION WITHOUT CAUSE OR FOR GOOD REASON. If the Executive’s employment by the Company is terminated (x)

by the
Company without Cause, or (y) by the Executive for Good Reason (each, a “Qualifying Termination”), then the Company
will provide the Executive
with the Accrued Benefits at such times as set forth in Section 6(a) above and, provided the
Executive is in full compliance with his obligations under
Exhibits A and B attached hereto and the Executive executes,
returns to the Company and does not revoke the Release and Waiver and the Release and
Waiver becomes effective pursuant to its terms and
conditions, all within sixty (60) days following termination of employment, then the Company shall
also pay or provide the Executive with
the following:

 
(i)                
Termination in Connection with Change in Control. In the event of a Qualifying Termination within eighteen (18) months after
a

Change in Control (as defined below), or within three (3) months before a Change in Control, the Company shall provide the Executive:
 

A.                
Cash severance in an amount equal to one and a half times the sum of (x) Annual Base Salary plus (y) Target Annual
Cash
Incentive, less all applicable withholdings and deductions, payable on the first regular payroll date of the Company that is sixty (60)
days following
the date of the Executive’s termination.

 
B.                 
 Continued participation through COBRA coverage or such other method determined by the Company (all costs,

expenses and premiums
to be paid by Company) on the same basis as the employee and/or executive benefit plans contemplated by Section 4(a) hereof
in
which the Executive is participating on the date of such termination of employment for 18 months following the month in which coverage
would otherwise
be lost as an employee of the Company; provided that the Executive is eligible and remains eligible for coverage
under such plans by timely electing
COBRA continuation, if applicable; and provided, further, that in the event that the
Executive obtains other employment that offers the Executive health
benefits such that the Executive is not eligible for COBRA continuation
rights, such continuation of coverage by the Company under this Section (6)(c)(i)
(B) shall immediately cease (such 18 month or
shorter period, the “COBRA Payment Period”). Notwithstanding the foregoing, if at any time the Company
determines that
 its payment of COBRA premiums on the Executive’s behalf or other method of continued participation would result in a violation of
applicable law (including but not limited to the 2010 Patient Protection and Affordable Care Act, as amended by the 2010 Health Care and
Education
Reconciliation Act), then in lieu of paying COBRA premiums or providing such other method of continued participation pursuant
to this Section (6)(c)(i)
(B), the Company shall pay the Executive on the last day of each remaining month of the COBRA Payment
Period, a fully taxable cash payment equal to
the COBRA premium or such other payment for such month, subject to applicable tax withholding
(such amount, the “Special Severance Payment”), such
Special Severance Payment to be made without regard to the Executive’s
 payment of COBRA premiums and without regard to the expiration of the
COBRA period prior to the end of the COBRA Payment Period. Nothing
in this Agreement shall deprive the Executive of his rights under COBRA or
ERISA for benefits under plans and policies arising under his
employment by the Company.

 
C.                 
Full vesting of all outstanding unvested equity-based awards (including the Initial Equity Incentive Awards and Annual

Equity Incentive
Awards) on the date of such termination or, if later, the consummation of the Change in Control, with any performance-based vesting
conditions
for performance periods that are not completed as of the date of termination deemed satisfied at the target level.
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(ii)              
Termination Not in Connection with Change in Control. In the event of a Qualifying Termination that is not within eighteen
(18)

months after a Change in Control, and not within three (3) months before a Change in Control, the Company shall provide the Executive:
 

A.                
Cash severance in an amount equal to one times the Executive’s Annual Base Salary, less all applicable withholdings
and deductions,
payable on the first regular payroll date of the Company that is sixty (60) days following the date of the Executive’s termination.

 
B.                 
An additional cash severance amount in an amount equal to the Annual Cash Incentive to which the Executive would be

entitled for
the year of termination if the Executive were employed by the Company on the last day of such year, based on actual performance against
the
applicable performance goals established for such bonus, pro-rated based on the number of days the Executive was employed by the Company
during such
year, less all applicable withholdings and deductions, payable at the same time as bonuses are paid to active employees but
no later than March 15 of the
year after the year of termination.

 
C.                 
 Continued participation through COBRA coverage or such other method determined by the Company (all costs,

expenses and premiums
to be paid by Company) on the terms and conditions set forth in Section 6(c)(i)(B); provided, that the COBRA Payment Period
shall be a period of twelve (12) months (or shorter) in accordance with the terms thereof.

 
D.                
Pro rata vesting of all outstanding unvested equity-based awards (including the portions of any Initial Equity Incentive

Awards
and Annual Equity Incentive Awards) that are solely subject to time-based vesting on the date of such termination based on the number
of days the
Executive was employed by the Company during the vesting period during which the termination occurs.

 
E.                 
Pro rata vesting of all outstanding unvested equity-based awards (including the portions of any Initial Equity Incentive

Awards
and Annual Equity Incentive Awards) that are subject to performance-based vesting on the date of such termination, with such vesting determined
based on actual performance against the applicable performance goals established for the applicable awards, as determined at the time
and in the manner
applicable to such awards pursuant to the applicable stock plans and award agreements, with such awards remaining outstanding
 through the date such
vesting is determined, and pro-rated based on the number of days the Executive was employed by the Company during
the applicable performance/vesting
periods.

 
(iii)            
“Change in Control” for purposes of this Section 6 will have the meaning set forth in the DraftKings
Inc. 2020 Incentive Award

Plan (or its successor as in effect at the time of a Qualifying Termination).
 

7.                 
RETURN OF COMPANY PROPERTY. Within ten (10) days
after the Executive’s termination of employment with the Company for
any reason, the Executive shall return all property belonging
to the Company or its affiliates (including, but not limited to, any Company-provided laptops,
computers, cell phones, wireless electronic
mail devices and other equipment, documents and property belonging to the Company).

 
8.                 
REPRESENTATIONS AND WARRANTIES.
 
(a)               
AUTHORIZATION. All corporate action on the part of the Company and its directors necessary for the authorization, execution
and

delivery of this Agreement by the Company, and the performance of all of the Company’s obligations under this Agreement has
been taken.
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(b)               
 ENFORCEABILITY. This Agreement, when executed and delivered by the Company, will constitute valid and legally binding

obligations
of the Company, enforceable in accordance with its terms.
 
9.                 
 NO ASSIGNMENTS. This Agreement is personal to each
 of the parties hereto and no party may assign or delegate any rights or

obligations hereunder without first obtaining the written consent
of the other party hereto; provided, however that the Company may assign this Agreement
to any successor to all or substantially
all of the business and/or assets of the Company; provided, further, that the Company shall require such successor to
expressly
assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to perform it
if no
such succession had taken place. As used in this Agreement, “Company” shall mean the Company and any successor
to its business and/or assets, which
assumes and agrees to perform the duties and obligations of the Company under this Agreement by operation
of law or otherwise.

 
10.             
NOTICE. For purposes of
this Agreement, notices and all other communications provided for in this Agreement shall be in writing and

shall be deemed to have been
duly given (a) on the date of delivery, if delivered by hand, (b) upon receipt of confirmation of successful transmission, if
delivered
 by facsimile, (c) on the date of delivery, if delivered by overnight delivery service, or mailed by registered or certified mail, return
 receipt
requested, postage prepaid, addressed as follows:

 
If to the Executive:
 
Alan Ellingson
Address on file with the Company
 
With a copy (which shall not constitute notice) to:
 
_______________
_______________
_______________
_______________
_______________
 
 
If to the Company:
 
DraftKings Inc.
Attn: Chief Legal Officer
222 Berkley Street, 5th Floor
Boston, MA 02116
Fax: (617) 977-1727

 
or to such other address or fax number as either
party may have furnished to the other in writing in accordance herewith.
 

11.             
SECTION HEADINGS; INCONSISTENCY.
The section headings used in this Agreement are included solely for convenience and shall
not affect, or be used in connection with, the
interpretation of this Agreement.
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12.             
SEVERABILITY. Each provision
of this Agreement will be construed as separable and divisible from every other provision and the

enforceability of any one (1) provision
 will not limit the enforceability, in whole or in part, of any other provision.  In the event that a court or
administrative body
of competent jurisdiction holds any provision of this Agreement to be invalid, illegal, void or less than fully enforceable as to time,
scope or otherwise, then such provision will be construed by limiting and reducing it so that such provision is valid, legal and fully
enforceable while
preserving to the greatest extent permissible the original intent of the parties; the remaining terms and conditions
of this Agreement will not be affected by
such alteration, and will remain in full force and effect.

 
13.             
COUNTERPARTS. This Agreement
may be executed in several counterparts, each of which shall be deemed to be an original but all of

which together will constitute one
and the same instrument.
 
14.             
 GOVERNING LAW; ARBITRATION. This Agreement, the rights
 and obligations of the parties hereto, and all claims or disputes

relating thereto, shall be governed by and construed in accordance with
the laws of the Commonwealth of Massachusetts, without regard to the choice of
law provisions thereof. Except for disputes arising under
Exhibit A, Exhibit B, Exhibit C or Exhibit D hereof, which shall be decided pursuant to the terms
of those
 exhibits, any dispute arising from this Agreement or the Executive’s employment with the Company, including but not limited to claims
 for
wrongful termination; violation of Title VII of the Civil Rights Act of 1964 as amended; violations of the Americans with Disabilities
Act of 1990;
violations of Massachusetts law, including without limitation claims pursuant to Chapter 151B of the Massachusetts General
Laws and the Massachusetts
Wage Act and Overtime law; or claims for violations of any state law or rule or regulation regarding discrimination,
harassment or other wrongful conduct
(collectively, “Covered Claims”), shall be decided solely and exclusively in a
 final and binding arbitration administered by the JAMS in Boston,
Massachusetts, in accordance with the JAMS Employment Arbitration Rules
in effect at the time of the filing of the demand for arbitration (the “Rules”), a
copy of which is available at http://www.jamsadr.com/rules-employment-arbitration/. 
 The arbitrator shall be a single arbitrator with expertise in
employment disputes, mutually selected by the parties, or, if the parties
 are unable to agree thereon, a single arbitrator with expertise in employment
disputes designated by the Boston office of JAMS. 
The arbitrator shall have the authority to award all remedies available in a court of law. The Company
shall pay the arbitrator’s
fees and all fees and costs to administer the arbitration.  The parties acknowledge and agree that their obligations to arbitrate
under
this Section survive the termination of the Agreement and continue after the termination of the employment relationship between
the Executive and the
Company. By agreeing to arbitrate disputes arising out of the Executive’s employment, both the Executive and
the Company voluntarily and irrevocably
waive any and all rights to have any such dispute heard or resolved in any forum other than through
arbitration as provided herein. This waiver specifically
includes, but is not limited to, any right to trial by jury. Notwithstanding
anything to the contrary set forth herein, this Section will not apply to claims for
workers’ compensation or unemployment
benefits, any claim for injunctive or equitable relief, or any claim arising from Exhibit A, Exhibit B, Exhibit C
or
Exhibit D to this Agreement brought by the Company or the Executive, which shall be governed by the terms and conditions thereof. 
All arbitration
proceedings hereunder shall be confidential, except: (a) to the extent the parties otherwise agree in writing; (b) as
may be otherwise appropriate in response
to a request from a government agency, subpoena, or legal process; (c) if the substantive law
of the State of Massachusetts (without giving effect to choice
of law principles) provides to the contrary; or (d) as is necessary in
 a court proceeding to enforce, correct, modify or vacate the arbitrator’s award or
decision (and in the case of this subpart (d),
the parties agree to take all reasonable steps to ensure that the arbitrator’s award, decision or findings and all
other documents,
 pleadings and papers are filed and/or entered with the court under seal and/or in a manner that would maintain their confidentiality,
including, without limitation, complying with all rules of procedure and local rules for filing documents, pleadings and papers under
seal).
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15.             
 MISCELLANEOUS. No provision of this Agreement may
 be modified, waived or discharged unless such waiver, modification or

discharge is agreed to in writing and signed by the Executive and
the CEO or other authorized representative of the Company. No waiver by either party
hereto at any time of any breach by the other party
hereto of, or compliance with, any condition or provision of this Agreement to be performed by such
other party shall be deemed a waiver
of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. This Agreement and
the exhibits attached
hereto collectively set forth the entire agreement of the parties hereto in respect of the subject matter contained herein and except
to
the extent set forth to the contrary herein supersede any and all prior agreements or understandings between the Executive and the
Company with respect to
the subject matter hereof. No agreements or representations, oral or otherwise, express or implied, with respect
to the subject matter hereof have been made
by either party which are not expressly set forth in this Agreement. In the event of any conflict
or inconsistency between the terms and conditions of this
Agreement and any offer letter, form, award, plan or policy of the Company,
the terms of this Agreement shall govern and control. Notwithstanding the
foregoing, in the event of any conflict or inconsistency between
 this Agreement (including the exhibits hereto) and the DraftKings Inc. 2020 Incentive
Award Plan, the DraftKings Inc. 2017 Equity Incentive
Plan or the DraftKings Inc. 2012 Stock Option & Restricted Stock Incentive Plan (or any award
agreement under such plans to which
the Executive is a party) regarding (1) the definitions of “Cause” or “Disability”, (2) the treatment of equity-based
awards in connection with a termination of employment (whether before or after a Change in Control) or (3) the governing law and dispute
 resolution
procedures, then such provisions in this Agreement (including the exhibits hereto) shall control. Notwithstanding the foregoing,
the Executive shall remain
bound by all covenants, duties and obligations relating to confidentiality, ownership of intellectual property,
non-solicitation, non-competition and all other
post-employment restrictive covenants, duties and obligations with respect to which the
Executive agreed to be bound in connection with the Executive’s
employment with the Company (collectively, the “Restrictive
 Covenants”). The post-employment covenants, duties, and obligations set forth in this
Agreement are intended to supplement –
not replace – the Restrictive Covenants.

 
16.             
TAX MATTERS.
 
(a)               
WITHHOLDING. The Company may withhold from any and all amounts payable under
this Agreement or otherwise such federal, state

and local taxes as may be required to be withheld pursuant to any applicable law or regulation.
 
(b)               
SECTION 409A COMPLIANCE.
 

(i)                
The intent of the parties is that payments and benefits under this Agreement are exempt from or comply with Internal Revenue
Code
Section 409A and the regulations and guidance promulgated thereunder (collectively “Code Section 409A”) and, accordingly,
to the maximum extent
permitted, this Agreement shall be interpreted to be in compliance therewith. To the extent that any provision hereof
is modified in order to comply with
Code Section 409A, such modification shall be made in good faith and shall, to the maximum extent
reasonably possible, maintain the original intent and
economic benefit to the Executive and the Company of the applicable provision without
violating the provisions of Code Section 409A.
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(ii)              
To the extent required to prevent the imposition of taxes or penalties under Code Section 409A, a termination of employment

shall
 not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment of any amount or benefit upon
 or
following a termination of employment unless such termination is also a “separation from service” within the meaning of
Code Section 409A and, for
purposes of any such provision of this Agreement, references to a “termination,” “termination
of employment” or like terms shall mean “separation from
service.” Notwithstanding anything to the contrary in this
Agreement, if the Executive is deemed on the date of termination to be a “specified employee”
within the meaning of that term
under Code Section 409A(a)(2)(B), then with regard to any payment or the provision of any benefit that is considered
“nonqualified
deferred compensation” under Code Section 409A payable on account of a “separation from service,” such payment or benefit
shall not be
made or provided until the date which is the earlier of (A) the expiration of the six (6)-month period measured from the
date of such “separation from
service” of the Executive, and (B) the date of the Executive’s death, to the extent required
under Code Section 409A. Upon the expiration of the foregoing
delay period, all payments and benefits delayed pursuant to this Section
16(b)(ii) (whether they would have otherwise been payable in a single sum or in
installments in the absence of such delay) shall be
paid or reimbursed to the Executive in a lump sum, and all remaining payments and benefits due under
this Agreement shall be paid or provided
in accordance with the normal payment dates specified for them herein.

 
(iii)            
 To the extent that reimbursements or other in-kind benefits under this Agreement constitute “nonqualified deferred

compensation”
for purposes of Code Section 409A, (A) all expenses or other reimbursements hereunder shall be made on or prior to the last day of the
taxable year following the taxable year in which such expenses were incurred by the Executive, (B) any right to reimbursement or in-kind
benefits shall not
be subject to liquidation or exchange for another benefit, and (C) no such reimbursement, expenses eligible for reimbursement,
or in-kind benefits provided
in any taxable year shall in any way affect the expenses eligible for reimbursement, or in-kind benefits
to be provided, in any other taxable year.

 
(iv)             
For purposes of Code Section 409A, the Executive’s right to receive installment payments pursuant to this Agreement shall
be

treated as a right to receive a series of separate and distinct payments. Whenever a payment under this Agreement specifies a payment
 period with
reference to a number of days, the actual date of payment within the specified period shall be within the sole discretion
of the Company.

 
(v)               
Notwithstanding any other provision of this Agreement to the contrary, in no event shall any payment or benefit under this

Agreement
 that constitutes “nonqualified deferred compensation” for purposes of Code Section 409A be subject to offset by any other
 amount unless
otherwise permitted by Code Section 409A.

 
17.             
 NONSOLICITATION, NONDISCLOSURE & ASSIGNMENT OF INVENTIONS AGREEMENT AND NONCOMPETITION

COVENANT. As a condition of continuing employment and as a condition to be eligible to receive
 the severance compensation set forth herein, the
Executive agrees to execute and abide by the Nonsolicitation, Nondisclosure & Assignment
of Inventions Agreement in the form attached as Exhibit A and
the Noncompetition Covenant in the form attached as Exhibit B
(together the “Covenants”). The execution of the Covenants by the Executive is a condition
precedent to this agreement
becoming effective. The Covenants contain provisions that are intended by the parties to survive and do survive termination of
this Agreement.
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18.             
INDEMNIFICATION. The Executive will be insured under
the Company’s Director’s and Officer’s Liability Insurance to the extent the

Company maintains such a policy and will
be entitled to indemnification by the Company pursuant to the terms and conditions of the Company’s certificate
of incorporation
and by-laws to the same extent as the Company’s executive officers and directors pursuant to an Indemnification Agreement between
the
Company and the Executive substantially in the form attached hereto as Exhibit D.

 
19.             
GOLDEN PARACHUTE. Anything in this Agreement to the
contrary notwithstanding, if any payment or benefit the Executive would

receive from the Company or otherwise (a “Payment”)
would (a) constitute a “parachute payment” within the meaning of Internal Revenue Code Section
280G (“Code Section
280G”); and (b) but for this Section 19, be subject to the excise tax imposed by Internal Revenue Code Section 4999 (the
“Excise
Tax”), then such Payment shall be equal to the Reduced Amount. For purposes of this Agreement, the “Reduced
Amount” shall be either (x) the largest
portion of the Payment that would result in no portion of the Payment being subject
to the Excise Tax; or (y) the largest portion, up to and including the
total, of the Payment, whichever amount, after taking into account
all applicable federal, state and local employment taxes, income taxes, and the Excise
Tax (all computed at the highest applicable marginal
rate), results in the Executive’s receipt, on an after-tax basis, of the greater amount of the Payment.
Any reduction made pursuant
 to this Section 19 shall be made in accordance with the following order of priority: (i) Full Credit Payments (as defined
below)
that are payable in cash, (ii) non-cash Full Credit Payments that are taxable, (iii) non-cash Full Credit Payments that are not taxable,
(iv) Partial
Credit Payments (as defined below), (v) non-cash employee welfare benefits and (vi) stock options whose exercise price exceeds
the fair market value of
the optioned stock. In each case, reductions shall be made in reverse chronological order such that the payment
or benefit owed on the latest date following
the occurrence of the event triggering the Excise Tax will be the first payment or benefit
 to be reduced (with reductions made pro-rata in the event
payments or benefits are owed at the same time). For purposes of this Agreement,
“Full Credit Payment” means a payment, distribution or benefit, whether
paid or payable or distributed or distributable
pursuant to the terms of this Agreement or otherwise, that if reduced in value by one dollar reduces the
amount of the parachute payment
(as defined in Code Section 280G) by one dollar, determined as if such payment, distribution or benefit had been paid or
distributed on
the date of the event triggering the excise tax. For purposes of this Agreement, “Partial Credit Payment” means any
payment, distribution or
benefit that is not a Full Credit Payment. In no event shall the Executive has any discretion with respect to
the ordering of payment reductions. Unless the
Company and the Executive otherwise agree in writing, any determination required under
this Section 19 will be made in writing by a certified professional
services firm selected by the Company, the Company’s
legal counsel or such other person or entity to which the parties mutually agree (the “Firm”), whose
determination
will be conclusive and binding upon the Executive and the Company for all purposes. For purposes of making the calculations required by
this Section 19, the Firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable,
 good faith
interpretations concerning the application of Code Section 280G and Internal Revenue Code Section 4999. The Company and the
Executive will furnish to
the Firm such information and documents as the Firm may reasonably request in order to make a determination
under this Section 19. The Company will
bear all costs the Firm may reasonably incur in connection with any calculations contemplated
by this Section 19.
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IN WITNESS WHEREOF, the parties hereto
have executed this Agreement as of the date first written above.
 
  DRAFTKINGS INC., a Nevada corporation
    
  By: /s/ Jason Robins
   
  Name: Jason Robins
   
  Title: Chief Executive Officer and Chairman
   
  THE EXECUTIVE
   
  /s/ Alan Ellingson
  Name: Alan Ellingson
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EXHIBIT A

 
NONSOLICITATION, NONDISCLOSURE & ASSIGNMENT
OF INVENTIONS AGREEMENT

 
The undersigned individual
 (“you” or “your”) executes this Nonsolicitation, Nondisclosure & Assignment of Inventions Agreement (the

“Agreement”)
 in consideration of, and a material inducement for, the Company’s (defined below) Relationship (defined below) with you, and in
consideration of receiving any form of compensation or benefit from or in the Company. You understand and agree that this Agreement shall
remain in
effect and survive any and all changes in your job duties, titles and compensation during your Relationship with the Company,
 whether material or
otherwise. In exchange for the foregoing, and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the
parties agree as follows:
 
Definitions
 

i. “Business of the Company” shall mean the research, design, development, marketing,
 broadcasting, streaming, promotion, sales,
operations, maintenance and commercial exploitation pertaining to the operation of, and providing
products and services for: (1) fantasy
sports contests (“FSC”); (2) Gaming (defined below); (3) Marketplace (defined below);
(4) Media (defined below); (5) all other products
and services that exist, are in development, or are under consideration by the Company
 during your Relationship with the Company
(“Other Products and Services”), (6) anything that utilizes, incorporates, or otherwise
 relates to Confidential Information; and (7) all
products and services incidentally related to, or which are an extension, development
 or expansion of, FSC, Gaming, Marketplace,
Media, or Other Products and Services (“Incidental Products and Services”).

 
ii. “Company” shall mean DraftKings Inc., a Nevada corporation, and any person or entity
Controlled by, Controlling, or under common

Control with DraftKings Inc., a Nevada corporation, including affiliates and subsidiaries.
“Control” (and its derivatives) means the direct
or indirect possession of the power to direct or cause the direction of the
 management and policies of an entity, whether through
ownership, by contract or otherwise.

 
iii. “Competing Business” shall mean any person, firm, association, corporation or any other
 legal entity that is engaged in a business

(whether online, at a physical location or otherwise) that is competitive with any aspect of
the Business of the Company, including but
not limited to: Action Network, Barstool Sports, BetAmerica, BetEasy, Betfair, Betgenius, BetStars,
BetOL, Bet365, Bleacher Report,
Borgata, Caesars, Candy Digital, Dapper Labs, ESPN, ESPN Bet, Fanatics, FanDuel, Flutter Entertainment
PLC, FoxBet, FoxSports,
GAN, Golden Nugget, GVS, Harrah’s, Holdings PLC, International Game Technology, Kambi, LooksRare, MGM, NiftyGateway,
Ocean
Casino Resort, Oddschecker, OpenSea, Paddy Power, Pala, Penn National Gaming, Playtech, PointsBet, Pokerstars, Rarible, Resorts,
Rivers Casino, Rush Street Interactive, Scientific Games, Sky Betting & Gaming, Sorare, Sportradar, Sportsbet, SugarHouse, theScore,
Tropicana, TVG, Unibet, Virgin, Wynn, William Hill, 888, and any of the foregoing persons or entities later known by a different name,
any person or entity that acquires, is acquired by, merges with, is spun off by, or otherwise combines with or separates from any of the
foregoing persons or entities or enters into an agreement to do so, any person or entity directly or indirectly controlling, controlled
by, or
under common control with any of the foregoing persons or entities, including but not limited to, any direct and indirect subsidiaries,
affiliates, and ventures of any of the foregoing persons or entities, and any successor or assign of any of the foregoing persons or entities.
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iv. “Confidential Information” shall mean all information or a compilation of information,
in any form (tangible or intangible or otherwise),

that is not generally known to competitors of the Company or the public, which Company
considers to be confidential and/or proprietary,
including but not limited to: research and development; techniques; methodologies; strategies;
product information, designs, prototypes
and technical specifications; algorithms, source codes, object codes, trade secrets and technical
 data; training materials and methods;
internal policies and procedures; marketing plans and strategies; pricing and cost policies; customer,
supplier, vendor and partner lists and
accounts; customer and supplier preferences; contract terms and rates; financial data, information,
 reports, and forecasts; inventions,
improvements and other intellectual property; product plans and proposed product plans; know-how;
designs, processes and formulas;
software and website applications; computer passwords; market and sales information, plans and strategies;
business plans, prospects and
opportunities (including, but not limited to, possible acquisitions or dispositions of businesses or facilities);
 information concerning
existing or potential customers, partners or vendors. Confidential Information shall also mean information related
to Company’s current
or potential customers, vendors or partners that you know or have reason to know is considered to be confidential
or proprietary to the
applicable customer, vendor or partner.

 
Confidential Information does not include
information that is or becomes public because it is: in the public domain (other than as a result
of disclosure by you); approved in writing
 for unrestricted release by the Company; or produced or disclosed pursuant to a valid
subpoena or court order, provided you have given
Company written notice of such anticipated production or disclosure (to the extent not
prohibited by such subpoena or court order) such
 that Company has an actual, reasonable opportunity to defend, limit or protect such
production or disclosure.
 

v. “Control” has the meaning ascribed to it in the definition of Company.
 

vi. “FSC” shall mean any fantasy or simulated activity or contest where winning outcomes
are determined predominantly by accumulated
statistical results of the performance of individuals in athletic or other events; the winning
outcome reflects the knowledge and skill of the
participant; and a winning outcome is not based on the performance of a single team or
individual.

 
vii. “Gaming” shall mean games of chance or skill, pari-mutuel, fixed odds games (including,
but not limited to, lottery, pari-mutuel betting,

bingo, horse and dog racing tracks, simulated racing and sporting events, jai alai,
 sports betting, online casino games/iGaming, social
casino, poker and keno) whether played for real money or cash equivalent, virtual
currency, free, or otherwise, and any type of ancillary
service or product related to the foregoing.

 
viii. “Incidental Products and Services” has the meaning ascribed to it in the definition
of Business of the Company.

 
ix. “Intellectual Property Rights” means any and all patent rights, copyright rights, mask
work rights, trade secret rights, sui generis database

rights and all other intellectual and industrial property rights of any
sort throughout the world (including any application therefor).
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x. “Invention” means any idea, concept, discovery, invention, development, technology,
 work of authorship, trade secret, software,

firmware, tool, process, technique, know-how, data, plan, device, apparatus, specification,
design, circuit, layout, mask work, algorithm,
program, code, documentation or other material or information, tangible or intangible,
whether or not it may be patented, copyrighted or
otherwise protected (including all versions, modifications, enhancements and derivative
works thereof).

 
xi. “Marketplace” shall mean a digital platform facilitating the purchase and sale of non-fungible
tokens and other collectibles.

 
xii. “Media” shall mean the development, distribution, procurement, and programming of content
offerings in audio and video focused media

related to sports, Gaming, FSC, Marketplace or Other Products and Services.
 

xiii. “Other Products and Services” has the meaning ascribed to it in the definition of Business
of the Company.
 

xiv. “Relationship” shall mean your relationship with the Company, whether as an owner,
shareholder, partner, employee, contractor, agent,
advisor or consultant.

 
xv. “Terms and Conditions” shall mean any of the terms, conditions, covenants, representations,
warranties, duties or obligations set forth in

this Agreement.
 

xvi. “Threatened Breach” shall mean any attempt by you to engage in conduct that would breach
these Terms and Conditions.
 

1. Duty of Loyalty. During the period of your Relationship with the Company, you will devote
 your best efforts to promoting and advancing the
Business of the Company. You agree not to provide any services to any Competing Business,
or otherwise engage in any conduct which may create an
actual or appear to create a conflict of interest with the Business of the Company,
without the expressed written permission of the Company.
 

2. Provision of Confidential Information. You understand and acknowledge that the Company’s
 willingness to provide you with access to the
Confidential Information and initial specialized training is based in material part on your
agreement to the provisions of this Agreement and that any
breach by you of the provisions of this Agreement will materially damage the
Company. You also acknowledge that work and experience with the
Company will enhance your value to Competing Businesses, and that the
nature of the Confidential Information to which you will be given access
would make it difficult, if not impossible, for you to work for
a Competing Business in a position where your duties are similar to those you perform
for the Company without disclosing or utilizing
the Confidential Information.
 

3. Nonsolicitation of Customers, Clients or Vendors. If you live and work outside of California
 or North Dakota, during the period of your
Relationship with the Company and for a period of twelve (12) months after termination of such
Relationship (for any reason), you shall not:

 
a. Directly solicit any of the Company’s customers, clients, vendors or partners, if you live and work
 in Minnesota, Oklahoma or

Hawaii; or
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b. Solicit any of the Company’s customers, clients, vendors or partners to cease or reduce the extent
to which they are doing business

with the Company, if you work in Washington; or
c. Directly or indirectly either for yourself or for any other person, partnership, legal entity, or enterprise,
solicit or transact business, or

attempt to solicit or transact business with, any of the Company’s customers, clients, vendors
 or partners, or with any of the
Company’s prospective customers, clients, vendors or partners about which you learned Confidential
 Information and with which
you had direct and considerable involvement at some point in the last three years of your Relationship with
 the Company, if you
work in any jurisdiction other than those listed in (a) and (b) above.

 
4. Nonsolicitation of Employees and Contractors. During the period of your Relationship with
the Company and for a period of twelve (12) months

after termination of such Relationship (for any reason), you will not directly or indirectly
either for yourself or for any other person, partnership, legal
entity, or enterprise: (i) solicit, in person or through supervision or
control of others, an employee, advisor, consultant or contractor of the Company for
the purpose of inducing or encouraging the employee,
advisor, consultant or contractor to leave their relationship with the Company or to change an
existing business relationship to the detriment
of the Company, or, if you work outside of California, (ii) hire away an employee, advisor, consultant or
contractor of the Company or
 (iii) help another person or entity hire away a Company employee, advisor, consultant or contractor. If you work in
California, this Section
4 does not apply when a Company employee, advisor, consultant or contractor responds to a job posting on their own accord.

 
5. Use and Nondisclosure of Customer, Partner and Vendor Information. You understand and agree
that it is essential to the Company’s success that

all nonpublic customer, partner, and vendor information is deemed and treated
as Confidential Information and a confidential trade secret. You will not
directly or indirectly either for yourself or for any other
person, partnership, legal entity, or enterprise use or disclose any such customer, partner, or
vendor information except as may be necessary
in the normal conduct of the Company’s business for the specific customer, partner, or vendor. You
agree that at the end of your
Relationship with the Company (for any reason), or upon request by the Company, you will return to the Company any
materials containing
such information.

 
6. Use and Nondisclosure of Confidential Information. All such Confidential Information is
(and will be) the exclusive property of the Company, and

you shall not, during or after your Relationship with the Company: (i) use any
Confidential Information for any purpose that is not authorized by the
Company; (ii) disclose any Confidential Information to any person
or entity, except as authorized by the Company in connection with the performance
of your job duties and/or services for the benefit of
Company; or (iii) remove or transfer Confidential Information from the Company’s premises or
systems except as authorized by the
Company.

 
Upon termination of your Relationship
with the Company (for any reason), or upon the request of the Company, you will immediately surrender to the
Company all Company
property in your possession, custody, or control, including any and all documents, electronic information, and materials of any
nature
containing any Confidential Information, without retaining any copies.
 
You understand that the Company is
now and may hereafter be subject to non-disclosure or confidentiality agreements with third persons that require
the Company to protect
or refrain from use of Confidential Information. You agree to respect and be bound by the terms of such agreements in the
event you have
access to such Confidential Information.
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Notwithstanding the foregoing or anything
to the contrary in this Agreement or any other agreement between you and the Company, nothing in this
Agreement shall limit your right
 to discuss your Relationship with the Company or report possible violations of law or regulation with the Equal
Employment Opportunity
 Commission, United States Department of Labor, the National Labor Relations Board, the Securities and Exchange
Commission, or other federal
government agency or similar state or local agency or to discuss the terms and conditions of your employment with
others to the extent
expressly permitted by Section 7 of the National Labor Relations Act or to the extent that such disclosure is protected under the
applicable
provisions of law or regulation, including but not limited to “whistleblower” statutes or other similar provisions that protect
such disclosure.
Moreover, nothing in this Agreement prevents California employees from discussing or disclosing information about unlawful
acts in the workplace,
such as harassment or discrimination or any other conduct that you have reason to believe is unlawful; nor does
 this Agreement limit Colorado
employees from disclosing or discussing alleged discriminatory or unfair employment practices; nor does
this Agreement limit Washington employees
from disclosing or discussing conduct that the employee reasonably believed under Washington
 state, federal, or common law to be illegal
discrimination, illegal harassment, illegal retaliation, a wage and hour violation, or sexual
assault, or that is recognized as against a clear mandate of
public policy. You agree to take all reasonable steps to ensure that the
 Company’s Confidential Information is not made public during any such
disclosure. Pursuant to 18 U.S.C. Section 1833(b), you shall
not be held criminally or civilly liable under any Federal or State trade secret law for the
disclosure of a trade secret that: (1) is
 made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an
attorney, and solely for
the purpose of reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a
lawsuit
or other proceeding, if such filing is made under seal.
 

7. Assignment of Inventions. To the fullest extent under applicable law, the Company shall
 own all right, title and interest in and to all Inventions
(including all Intellectual Property Rights therein or related thereto) (i)
 that are made, conceived or reduced to practice, in whole or in part, by me
during the term of my employment with the Company, (ii) which
arise out of research or other activity conducted by, for or under the direction of the
Company (whether or not conducted at the Company's
facilities, during working hours or using Company assets) and (iii) which relate directly to any
Company Interest. “Company Interest”
means any product, service, Invention or Intellectual Property Right relating to the Business of the Company.
Except with respect to your
work as an independent contractor working in California, you expressly understand and agree that any and all right or
interest you obtain
 in any designs, trade secrets, technical specifications and technical data, know-how and show-how, customer and vendor lists,
marketing
plans, pricing policies, inventions, concepts, ideas, expressions, discoveries, improvements and patent or patent rights which are authored,
conceived, devised, developed, reduced to practice, or otherwise obtained by you during the term of this Agreement which relate to or
arise out of your
Relationship with the Company and which relate to the Business of the Company are expressly regarded as “works
 for hire” or works invented or
authored within the scope of your Relationship, in any capacity. To the extent, if any, that
the Assigned Inventions do not constitute “works for hire”
and to the extent permitted by applicable laws, you hereby
fully, irrevocably, permanently and unconditionally assign, grant, convey, transfer, sells and
bequeath to the Company, in perpetuity,
all of your right, title and interest, in and to the Inventions to the Company, including without limitation, any
and all tangible and
 intangible rights therein, specifically including without limitation any and all copyright rights, all extensions, renewals and
reversions
of copyright, all right to seek registration thereof, and the right to sue for the past, present and future infringement thereof. You
agree to
disclose all Inventions fully and in writing to the Company promptly after development, conception, invention, creation or discovery
of the same, and
at any time upon request. You will provide all assistance that the Company reasonably requests to secure or enforce its
rights throughout the world
with respect to Inventions, including signing all necessary documents to memorialize those rights and take
any other action which the Company shall
deem necessary to assign to and vest completely in the Company, to perfect trademark, copyright
and patent protection with respect to, or to otherwise
protect the Company’s trade secrets and proprietary interest in such Inventions.
The obligations of this Section shall continue beyond the termination
of your Relationship with respect to such Inventions conceived of,
reduced to practice, or developed by you during the term of your Relationship with
the Company. The Company agrees to pay any and all
 copyright, trademark and patent fees and expenses or other costs incurred by you for any
assistance rendered to the Company pursuant to
this Section.
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In the event the Company is unable,
after reasonable effort, to secure your signature on any patent application, copyright or trademark registration or
other analogous protection
relating to an Invention, you hereby irrevocably designate and appoint the Company and its duly authorized officer and
agent and your
agent and attorney-in-fact, to act for and on your behalf and stead to execute and file any such application or applications and to do
all
other lawfully permitted acts to further the prosecution and issuance of letters patent, copyright or other analogous protection thereon
with the same
legal force and effect as if executed by you.
 
In Attachment A to this Agreement,
you have listed all Inventions that relate to the Business of the Company’s that you (alone or jointly with others)
made, conceived,
 or first reduced to practice prior to your execution of this Agreement, and in which you have any property interest or claim of
ownership.
If no such Inventions are listed in said Attachment, you represent that you have no such Inventions.
 
To the extent you are a citizen of
and subject to law of a state which provides a limitation on invention assignments, then this Agreement’s assignment
shall not include
inventions excluded under such law.

 
8. Rights of Publicity and Privacy. You hereby consent and grant to Company the right and license
to use and license others to use, in perpetuity, my

name, likeness, as depicted in any work creating during the term of my employment,
whether in still and/or moving images and/or sound recordings,
voice, performance, and/or endorsement (a “Work”), and
publish such portions of the Work that show your present or past image or likeness, voice, for
any lawful trade, marketing, promotional
or advertising purpose in connection with Company’s products and services, anywhere in the world, in any
medium, whether now known
or later developed. You acknowledge and agree that your participation, appearance or performance in the Work may be
edited in the sole
discretion of Company and that Company shall have the right to make (or have others on its behalf make) modifications, derivative
works
of and any other changes of any type whatsoever to the Work in its sole discretion. You expressly release Company and its officers, employees,
agents and licensees from and against any and all past, present and future claims for compensation or liability that you or your successors,
assigns or
estate may have for violation of the right of privacy or publicity, defamation, libel or any other claim or cause of action
arising out of the use of the
Work or your name, likeness, voice, performance, or endorsement.
 

9. Absence of Conflicting Agreements. You understand that the Company does not want to acquire
 from you any trade secrets, know-how or other
confidential business information that you may have acquired from others, and you agree
not to disclose any such information to the Company or
otherwise utilize any such information in connection with the performance of your
duties with the Company. You represent that you are not bound by
any agreement or any other existing or previous business relationship
which purports to conflict or impact the full performance of your duties and
obligations to the Company.

 
10. Remedies Upon Breach. You agree that any breach, Threatened Breach or challenge to the enforceability
 of this Agreement would cause the

Company to suffer immediate and irreparable harm for which monetary damages are inadequate. Accordingly,
 in the event of a breach, Threatened
Breach or challenge to the enforceability of this Agreement, the Company shall be automatically entitled
to a temporary, preliminary and permanent
injunction restraining such breach, Threatened Breach or challenge requiring specific performance,
in addition to any and all rights and remedies at law
and equity. The Company shall not be obligated to present additional evidence of
irreparable harm or the insufficiency of monetary damages and, to
the extent permitted by law or under applicable court rule, does not
 need to post a bond or other surety. Nothing herein shall be construed as
prohibiting the Company from pursuing any other remedy available
to the Company for such breach, Threatened Breach or challenge. In the event the
Company prevails in any request to enforce your obligations
under this Agreement (including pursuant to a temporary restraining order or preliminary
or permanent injunction), the Company shall be
entitled to receive from you the Company’s reasonable attorneys’ fees, costs and expenses incurred (in
addition to any other
relief sought, available or awarded under this Agreement) to the fullest extent permitted by law. In the event that you commit a
breach,
Threatened Breach or challenge of your obligations under this Agreement that causes the Company to incur attorneys’ fees, costs
or expenses
before you relent such breach, threats or challenge, the Company shall be entitled to its reasonable attorneys’ fees,
costs and expenses incurred prior to
you relenting (in addition to any other relief sought, available or awarded under this Agreement)
to the fullest extent permitted by law.
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11. Jurisdiction, Venue and Choice of Law. The parties hereby mutually agree to the exclusive
jurisdiction of the Business Litigation Session (“BLS”) of

the Suffolk Superior Court of the Commonwealth of Massachusetts
 (and, in the event that the BLS declines to accept jurisdiction, to the exclusive
jurisdiction of the Suffolk Superior Court of the Commonwealth
 of Massachusetts), or the United States District Court for the District of
Massachusetts for any dispute arising hereunder, unless the
parties mutually agree to another jurisdiction in writing. Accordingly, with respect to any
such court action, you (a) submit to the personal
 jurisdiction of such courts; (b) consent to service of process by regular mail to your last known
address; and (c) waive any other requirement
(whether imposed by statute, rule of court, or otherwise) with respect to personal jurisdiction or service
of process. If you commence
a legal action or other proceeding against the Company concerning a dispute arising from or relating to this Agreement
outside of Massachusetts,
you shall reimburse the Company for its reasonable attorneys’ fees, costs and expenses if the Company prevails in staying,
transferring,
dismissing or otherwise defending such action or proceeding based on the location of the action or proceeding, regardless of whether such
fees, costs and expenses are incurred in the forum where you commenced the action or in a Massachusetts forum. This Agreement shall be
governed
by the internal substantive laws of Massachusetts, without regard to the doctrine of conflicts of law, unless the parties mutually
agree otherwise in
writing.
 
YOU AND THE COMPANY IRREVOCABLY
WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS
AGREEMENT. EACH PARTY HERETO CERTIFIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND VOLUNTARILY
MADE;
HOWEVER, THIS WAIVER DOES NOT APPLY TO CALIFORNIA EMPLOYEES.

 
12. Relationship of the Parties. You agree and acknowledge that nothing in this Agreement is
intended to guarantee your Relationship for any period of

time. The parties enter this Agreement with the understanding that your position,
title, duties and responsibilities could change in a material way in the
future and, in light of that understanding, the parties intend
that this Agreement shall follow you throughout the entire course of your Relationship with
the Company, and such subsequent material
change shall not affect the enforceability or validity of this Agreement.

 
13. Return of Property. You agree that, at the time of termination of your Relationship (for
any reason), or upon the Company’s request during your

employment, you will return immediately to the Company, in good condition,
all property of the Company. This return of property includes, without
limitation, a return of physical property (such as computer, phone
or other mobile devices, credit card, promotional materials, etc.) and intangible
property (such as computer passwords).
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14. Litigation and Regulatory Cooperation. During and after your Relationship with the Company,
you shall cooperate fully with the Company in the

defense or prosecution of any claims or actions now in existence or that may be brought
in the future against or on behalf of the Company by/against
third parties that relate to events or occurrences that transpired during
your Relationship with the Company.  Your full cooperation in connection with
such claims or actions shall include, but not be limited
to, being available to meet with counsel to prepare for discovery or trial and to act as a witness
at mutually convenient times. 
During and after your Relationship with the Company, you also shall cooperate fully with the Company in connection
with any investigation
or review of any federal, state, or local regulatory authority as any such investigation or review relates to events or occurrences
that
transpired during your Relationship with the Company, unless such claim is brought by you. 

 
15. Communication to Future Employers. You agree to communicate the contents of all post-Relationship
 obligations in this Agreement to any

Competing Business that you intend to be employed by, associated with, or represent. You understand
and agree that the Company may, in its sole and
absolute discretion, also share any post-Relationship obligation in this Agreement with
 any future (or potential) employer, association, contractor,
owner or partner that is a Competing Business that seeks to associate, contract,
partner or employ you for your services.

 
16. Miscellaneous. The failure, delay
or omission by the Company to enforce any of these Terms and Conditions will in no way be construed as a waiver

of these Terms and Conditions
and will not affect the right of the Company thereafter to enforce this Agreement in accordance with these Terms and
Conditions. No waiver
of any of these Terms and Conditions, or breach, Threatened Breach or challenge thereof, shall be deemed a waiver of any of
the other
Terms and Conditions or breach of this Agreement. In the event the Company provides a waiver or consent on one (1) particular occasion,
it
is effective only as to that occasion and does not affect other occasions. No Terms and Conditions may be waived or consented to by
Company unless
such waiver is in writing.
 
These Terms and Conditions shall be
construed as separable and divisible from every other term, condition, covenant, representation, warranty, duty or
obligation set forth
in this Agreement , and the enforceability of any one (1) term, condition, covenant, representation, warranty, duty or obligation set
forth in this Agreement shall not limit the enforceability, in whole or in part, of any other term, condition, covenant, representation,
warranty, duty or
obligation set forth in this Agreement. In the event that a court, arbitrator or other body of competent jurisdiction
 holds any of these Terms and
Conditions to be invalid, illegal, void, or less than fully enforceable as to time, scope or otherwise, including
with respect to any restrictive covenants,
the parties agree that this Agreement shall be reformed to the minimum extent necessary to
 cause the term, condition, covenant, representation,
warranty, duty or obligation set forth in this Agreement to be valid, legal, and
 enforceable while preserving to the greatest extent permissible the
original intent of the parties as expressed in, and the benefits to
 the parties provided by, this Agreement (including, but not limited to, the term,
condition, covenant, representation, warranty, duty
or obligation set forth in this Agreement held as invalid, illegal, void, or less than fully enforceable.
 
Your obligations under this Agreement
 shall survive the termination of your Relationship with the Company regardless of the manner of such
termination. All Terms and Conditions,
covenants and agreements hereunder shall inure to the benefit of and be enforceable by the successors of the
Company. This Agreement represents
 the entire agreement between you and the Company regarding the matters set forth herein. This Agreement
amends, supplants and supersedes
 any and all prior agreements, discussions, negotiations, and communications between you and the Company
regarding matters set forth herein.
 

A-8 



 

 
Notwithstanding the foregoing, you
shall remain bound by all covenants, duties and obligations relating to confidentiality, ownership of intellectual
property, non-solicitation,
 non-competition and all other post-employment restrictive covenants, duties and obligations with respect to which you
agreed to be bound
 in connection with your employment with the Company (collectively, the “Restrictive Covenants”). The post-employment
covenants, duties and obligations set forth in this Agreement are intended to supplement—not replace—the Restrictive Covenants.

 
You agree that the enforcement of this
Agreement is necessary, among other things, to ensure the preservation, protection and continuity of the
Company’s Confidential
Information, trade secrets and goodwill. You agree that, due to the proprietary nature of the Business of the Company and
relationships
with others, the restrictions during your Relationship with the Company and post-Relationship restrictions set forth herein are reasonable
as to duration and scope.
 
The Company advises you to consult
with legal counsel before entering into this Agreement.
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IN WITNESS WHEREOF,
the undersigned individual and the Company have executed this Nonsolicitation, Nondisclosure and Assignment of
Inventions Agreement as
an instrument under seal as of this 17th day of March, 2024.
 
DraftKings Inc.   Individual
     
/s/
Jason Robins   /s/ Alan Ellingson
By: Jason Robins   Signature
     
Title: Chief Executive Officer
and Chairman   Alan
Ellingson
    Print Name
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NONSOLICITATION, NONDISCLOSURE & ASSIGNMENT
OF INVENTIONS AGREEMENT

 
Attachment
A

 
List of all inventions or improvements (referred
to in Section 6 of the Agreement) made by you, alone or jointly with others, prior to joining the Company.
 

Right, Title or Interest
(If none, please write “NONE”.)

 

  Date Acquired   Identifying Number or Brief
Description of Inventions or 

Improvements
         
NONE    

   
   
   
   
   
   

         
         
         
         
         
         
 
Name: Alan
Ellingson  
   
Alan Ellingson  
Print  
   
/s/ Alan Ellingson  
Sign  
   
March 17, 2024  
Date  
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EXHIBIT B

 
NONCOMPETITION COVENANT

 
(a) During the period of your Relationship (defined below) with the Company (defined
below), you, Alan Ellingson (“you” or “your”), agree to not,

anywhere within the Restricted Area
 (defined below), acting individually, or as an owner, shareholder, partner, employee, contractor, agent or
otherwise (other than on behalf
of the Company), provide services to a Competing Business (defined below) or commit a Threatened Breach
(defined below) of such obligation.
For a period of twelve (12) months following termination of your Relationship with the Company you agree
to not, anywhere within the Restricted
Area, acting individually, or as an owner, shareholder, partner, employee, contractor, agent or otherwise
(other than on behalf of Company):
 (1) provide services to a Competing Business that relate to any aspect of the Business of the Company
(defined below) (i.e., FSC (defined
below), Gaming (defined below), Marketplace (defined below), Media (defined below), Other Products and
Services (defined below), and/or
Incidental Products and Services (defined below)) for which you performed services or received Confidential
Information (defined below)
at any time during the six (6) month period prior to such termination; or (2) commit a Threatened Breach of the
obligation set forth in
the immediately preceding clause. For example, in the event that you performed services for the FSC aspect of the Business
of the Company
and received Confidential Information about the Gaming aspect of the Business of the Company during the six (6) month period
prior to
 the termination of your Relationship with the Company, then for twelve (12) months after such termination, you shall not, anywhere
within
 the Restricted Area, acting individually, or as an owner, shareholder, partner, employee, contractor, agent or otherwise (other than on
behalf of the Company), provide services to a Competing Business that relates to FSC or Gaming, or commit a Threatened Breach of that
obligation. The foregoing shall not be construed to preclude you from owning up to one percent (1%) of the outstanding stock of a publicly
held
corporation that constitutes or is affiliated with a Competing Business.

 
As set out in the Massachusetts Noncompetition
Act, Mass. General Laws c. 149, s. 24L, you specifically agree that the opportunity for, or the
receipt of, your Relationship with the
 Company, as well as the receipt of, among other things, compensation, benefits and Confidential
Information (defined below) in connection
with your Relationship with the Company, and the opportunity for or receipt of RSUs (defined below)
constitutes fair and reasonable consideration
for this Noncompetition Covenant. You and the Company further agree that your Relationship with
the Company, as well as the receipt of,
among other things, compensation, benefits, Confidential Information (defined below), and the opportunity
for or receipt of the RSUs and
 Confidential Information (defined below), is mutually agreed upon consideration for this Noncompetition
Covenant. Such consideration is
specifically designated and you acknowledge the receipt and sufficiency of the consideration.
 
For purposes of this Exhibit B:
 
i. “Business of the Company” shall mean the research, design, development, marketing,
 broadcasting, streaming, promotion, sales,

operations, maintenance and commercial exploitation pertaining to the operation of, and providing
products and services for: (1) FSC; (2)
Gaming; (3) Marketplace; (4) Media; (5) all other products and services that exist, are in development,
or are under consideration by the
Company during your Relationship with the Company (“Other Products and Services”);
 and (6) all products and services incidentally
related to, or which are an extension, development or expansion of, FSC, Gaming, Marketplace,
Media or Other Products and Services
(“Incidental Products and Services”).
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ii. “Cause” has the meaning ascribed to it in Section (b).
 
iii. “Company” shall mean DraftKings Inc., a Nevada corporation, and any person or entity
Controlled by, Controlling, or under common

Control with DraftKings Inc., a Nevada corporation, including affiliates and subsidiaries.
“Control” (and its derivatives) means the direct
or indirect possession of the power to direct or cause the direction
 of the management and policies of an entity, whether through
ownership, by contract or otherwise.
 

iv. “Competing Business” shall mean any person, firm, association, corporation or any other
entity that is engaged in a business or activity
(whether online, at a physical location or otherwise) that is competitive with any aspect
of the Business of the Company, including, but
not limited to: Action Network, Barstool Sports, BetAmerica, BetEasy, Betfair, Betgenius,
BetStars, BetQL, Bet365, Bleacher Report,
Borgata, Caesars, Candy Digital, Dapper Labs, ESPN, FanDuel, Flutter Entertainment PLC, FoxBet,
FoxSports, GAN, Golden Nugget,
GVC, Harrah’s, Holdings PLC, International Game Technology, Kambi, LooksRare, MGM, NiftyGateway,
 Ocean Casino Resort,
Oddschecker, OpenSea, Paddy Power, Pala, Penn National Gaming, Playtech, PointsBet, Pokerstars, Rarible, Resorts,
 Rivers Casino,
Rush Street Interactive, Scientific Games, Sky Betting & Gaming, Sorare, Sportradar, Sportsbet, SugarHouse, theScore,
Tropicana, TVG,
Unibet, Virgin, Wynn, William Hill, 888, and any of the foregoing persons or entities later known by a different name,
any person or
entity that acquires, is acquired by, merges with, is spun off by, or otherwise combines with or separates from any of the
 foregoing
persons or entities or enters into an agreement to do so, any person or entity directly or indirectly controlling, controlled
by, or under
common control with any of the foregoing persons or entities, including, but not limited to, any direct and indirect subsidiaries,
affiliates,
and ventures of any of the foregoing persons or entities, and any successor or assign of any of the foregoing persons or entities.
 

v. “Confidential Information” shall have the same meaning as set forth in any and all
 Nonsolicitation, Nondisclosure & Assignment of
Invention Agreements, or agreements with respect to substantially similar subject matter,
(collectively, the “NDA”) that you entered into
with the Company. Confidential Information shall also mean all information
or a compilation of information, in any form (tangible or
intangible or otherwise), that is not generally known to competitors of the
 Company or the public, which Company considers to be
confidential and/or proprietary, including, but not limited to: research and development;
techniques; methodologies; strategies; product
information, designs, prototypes and technical specifications; algorithms, source codes,
 object codes, trade secrets and technical data;
training materials and methods; internal policies and procedures; marketing plans and
 strategies; pricing and cost policies; customer,
supplier, vendor and partner lists and accounts; customer and supplier preferences; contract
terms and rates; financial data, information,
reports, and forecasts; inventions, improvements and other intellectual property; product
plans and proposed product plans; know-how;
designs, processes and formulas; software and website applications; computer passwords; market
 and sales information, plans and
strategies; business plans, prospects and opportunities (including, but not limited to, possible acquisitions
or dispositions of businesses or
facilities); information concerning existing or potential customers, partners or vendors. Confidential
 Information shall also mean
information related to Company’s current or potential customers, vendors or partners that is considered
to be confidential or proprietary
to the applicable customer, vendor or partner.
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Confidential Information does not include
information that is: in the public domain (other than as a result of disclosure by you); approved
in writing for unrestricted release
by Company; or produced or disclosed pursuant to a valid subpoena or court order, provided you have
given Company written notice of such
anticipated production or disclosure (to the extent not prohibited by such subpoena or court order)
such that Company has an actual, reasonable
opportunity to defend, limit or protect such production or disclosure.
 

vi. “Control” has the meaning ascribed to it in the definition of Company.
 

vii. “FSC” shall mean any fantasy or simulated activity or contest where winning outcomes
are determined predominantly by accumulated
statistical results of the performance of individuals in athletic or other events; the wining
outcome reflects the knowledge and skill of the
participant; and a winning outcome is not based solely on the performance of a single
team or individual.

 
viii. “Gaming” shall mean games of chance or skill, pari-mutuel, fixed odds, pools or otherwise
(including, but not limited to, lottery, pari-

mutuel betting, bingo, horse and dog racing, simulated racing and sporting events, jai alai,
sports betting, online casino games/iGaming,
social casino, poker and keno) whether played for real money or cash equivalent, virtual
currency, free, or otherwise and any type of
ancillary service or product related to the foregoing.

 
ix. “Incidental Products and Services” has the meaning ascribed to it in the definition
of Business of the Company.

 
x. “Marketplace” shall mean a digital platform facilitating the purchase and sale of non-fungible
tokens and other collectibles.

 
xi. “Media” shall mean the development, distribution, procurement and programming of content
offerings in audio and video focused media

related to sports, Gaming, FSC, Marketplace or Other Products and Services.
 

xii. “Noncompetition Covenant” shall mean this noncompetition covenant, Attachment III,
as also set forth in the second paragraph of the
Restricted Stock Unit Grant Notice.

 
xiii. “NDA” has the meaning ascribed to it in the definition of Confidential Information.
 
xiv. “Other Products and Services” has the meaning ascribed to it in the definition of Business
of the Company.

 
xv. “Relationship” shall mean your relationship with the Company, whether as an owner,
shareholder, partner, employee, contractor, agent,

advisor or consultant.
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vii. “Restricted Area” shall mean any place within the United States or anywhere else in the world, since Competing
 Businesses operate

globally and without meaningful limitation to compete caused by geographic locations, and because the Business of the
Company is
global in nature due to the specialized industries in which the Company and Competing Businesses operate, which Employee
acknowledges
and agrees is reasonable.

 
xvi. “RSUs” shall mean restricted stock units.

 
xvii. “Terms and Conditions” shall mean any of terms, conditions, covenants, representations,
warranties, duties or obligations set forth in this

Noncompetition Covenant.
 

xviii. “Threatened Breach” shall mean any attempt by you to engage in conduct that would breach
these Terms and Conditions.
 

(b) You and the Company agree that this Noncompetition Covenant may not be enforceable against you in the
event the Company terminates your
Relationship without Cause. In the event of a termination without Cause, all other agreements between
you and the Company shall remain in full
force and effect. You and the Company acknowledge and agree that for the purposes of this Noncompetition
Covenant, “Cause” shall have the
meaning set forth in the Employment Agreement. Any determination of whether Cause exists
shall be made by the Company in its sole and
absolute discretion. Any failure, delay or omission by the Company to make a determination
 of whether Cause exists will in no way be
construed as a waiver of such right to do so at a later time.

 
(c) You agree to communicate the contents of all post-Relationship obligations in this Noncompetition Covenant
to any Competing Business that

you intend to be employed by, associated with, or represent. You understand and agree that the Company
may, in its sole and absolute discretion,
also share any post-Relationship obligation in this Noncompetition Covenant with any future
 (or potential) employer, association, contractor,
owner or partner that is a Competing Business that seeks to associate, contract, partner
or employ you for your services.

 
(d) You agree that the enforcement of this Noncompetition Covenant is necessary, among other things, to ensure
the preservation, protection and

continuity of the Company’s Confidential Information, trade secrets and goodwill. You agree that,
due to the proprietary nature of the Business
of the Company and relationships with others, the restrictions during your Relationship
with the Company and post-Relationship restrictions set
forth herein are reasonable as to duration and scope. You acknowledge that this
Noncompetition Covenant is necessary because, among other
things, the Company’s interests cannot be adequately protected through
an alternative restrictive covenant, including, but not limited to, the
NDA.

 
(e) You agree that any breach, Threatened Breach or challenge to the enforceability of this Noncompetition
Covenant would cause the Company to

suffer immediate and irreparable harm for which monetary damages are inadequate. Accordingly, in the
event of a breach, Threatened Breach or
challenge to the enforceability of this Noncompetition Covenant, the Company shall be automatically
entitled to a temporary, preliminary and
permanent injunction restraining such breach, Threatened Breach or challenge requiring specific
performance, in addition to any and all rights
and remedies at law and equity. The Company shall not be obligated to present additional
evidence of irreparable harm or the insufficiency of
monetary damages and, to the extent permitted by law or under applicable court rule,
does not need to post a bond or other surety. Nothing
herein shall be construed as prohibiting the Company from pursuing any other remedy
available to the Company for such breach, Threatened
Breach or challenge. In the event the Company prevails in any request to enforce
 your obligations under this Noncompetition Covenant
(including pursuant to a temporary restraining order or preliminary or permanent injunction),
the Company shall be entitled to receive from you
the Company’s reasonable attorneys’ fees, costs and expenses incurred (in
addition to any other relief sought, available or awarded under this
Noncompetition Covenant). In the event that you commit a breach,
 Threatened Breach or challenge of your obligations under this
Noncompetition Covenant that causes the Company to incur attorneys’
 fees, costs or expenses before you relent such breach, threats or
challenge, the Company shall be entitled to its reasonable attorneys’
fees, costs and expenses incurred prior to you relenting (in addition to any
other relief sought, available or awarded under this Noncompetition
Covenant).
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(f) You and the Company hereby mutually agree to the exclusive jurisdiction of the Business Litigation Session
(“BLS”) of the Suffolk Superior

Court of the Commonwealth of Massachusetts (and, in the event that the BLS declines
to accept jurisdiction, to the exclusive jurisdiction of the
Suffolk Superior Court of the Commonwealth of Massachusetts) or the United
States District Court for the District of Massachusetts for any
dispute arising hereunder. Accordingly, with respect to any such court
 action, you (a) submit to the personal jurisdiction of such courts; (b)
consent to service of process by regular mail to your last known
address; and (c) waive any other requirement (whether imposed by statute, rule
of court, or otherwise) with respect to personal jurisdiction
 or service of process. In the event that you commence a legal action or other
proceeding outside of Massachusetts against the Company
concerning a dispute arising from or relating to this Noncompetition Covenant you
shall reimburse the Company for its reasonable attorneys’
fees, costs and expenses incurred in the event that the Company prevails in staying,
transferring, dismissing or otherwise defending such
action or proceeding, regardless of whether such fees, costs and expenses are incurred in
the forum where you commenced the action or
 in a Massachusetts forum. This Noncompetition Covenant shall be governed by the internal
substantive laws of Massachusetts, without regard
to the doctrine of conflicts of law.

 
YOU AND THE COMPANY IRREVOCABLY WAIVE, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING
 TO THIS NONCOMPETITION COVENANT. EACH PARTY HERETO CERTIFIES THAT THIS WAIVER IS
KNOWINGLY, WILLINGLY, AND VOLUNTARILY MADE.

 
(g) In the event that: (i) you breach, commit a Threatened Breach or challenge the enforceability of this
 Noncompetition Covenant, or (ii) the

Company seeks to enforce these Terms and Conditions, you agree to an extension of the duration of
the covenant set forth in Section (a) on the
same Terms and Conditions for an additional period of time equal to the time that elapses
from the commencement of such breach, Threatened
Breach or challenge to the later of: (i) the termination of such breach, Threatened Breach
or challenge; or (ii) the final non-appealable resolution
of any litigation or other legal proceeding stemming from such breach, Threatened
Breach or challenge.

 
(h) The failure, delay or omission by the Company to enforce any of these Terms and Conditions will in no
way be construed as a waiver of these

Terms and Conditions and will not affect the right of the Company thereafter to enforce this Noncompetition
Covenant in accordance with these
Terms and Conditions. No waiver of any of these Terms and Conditions, or breach, Threatened Breach or
challenge thereof, shall be deemed a
waiver of any of the other Terms and Conditions or breach of this Noncompetition Covenant. In the
event the Company provides a waiver or
consent on one (1) particular occasion, it is effective only as to that occasion and does not affect
other occasions. No Terms and Conditions may
be waived or consented to by Company unless such waiver is in writing.
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(i) These Terms and Conditions shall be construed as separable and divisible from every other term, condition,
covenant, representation, warranty,

duty or obligation set forth in this Noncompetition Covenant, and the enforceability of any one (1)
term, condition, covenant, representation,
warranty, duty or obligation set forth in this Noncompetition Covenant shall not limit the
enforceability, in whole or in part, of any other term,
condition, covenant, representation, warranty, duty or obligation set forth in
this Noncompetition Covenant. In the event that a court, arbitrator
or other body of competent jurisdiction holds any of these Terms and
Conditions to be invalid, illegal, void, or less than fully enforceable as to
time, scope or otherwise, the parties agree that this Noncompetition
Covenant shall be reformed to the minimum extent necessary to cause the
term, condition, covenant, representation, warranty, duty or obligation
 set forth in this Noncompetition Covenant to be valid, legal, and
enforceable while preserving to the greatest extent permissible the
original intent of the parties as expressed in, and the benefits to the parties
provided by, this Noncompetition Covenant (including,
 but not limited to, the term, condition, covenant, representation, warranty, duty or
obligation set forth in this Noncompetition Covenant
held as invalid, illegal, void, or less than fully enforceable).

 
(j) Except as set forth in the Massachusetts Noncompetition Act, your obligations under this Noncompetition
 Covenant shall survive the

termination of your Relationship with the Company regardless of the manner of such termination.
 
(k) The rights granted to the Company under this Noncompetition Covenant shall inure to the benefit of, and
be enforceable by, the successors or

assigns of Company.
 
(l) This Noncompetition Covenant shall not become effective until the later
 of (a) at least ten (10) business days after you have received this

Noncompetition Covenant, or (b) the date this Noncompetition Covenant
is executed by you.
 

(m) Before agreeing to this Noncompetition Covenant, you have the right to consult with counsel. You understand
and acknowledge that you have
asked any questions needed for you to understand these Terms and Conditions, consequences and binding effect
 of this Noncompetition
Covenant, and you fully understand them, including, but not limited to, the concept that you are waiving the right
to a trial by jury.

 
(n) In the event that you breach, commit a Threatened Breach, or challenge the enforceability of this Noncompetition
Covenant, in addition to any

other rights and remedies available to the Company, you agree that the Company shall have the right (in its
sole and absolute discretion, for any
reason or no reason) to deem that any and all vested RSUs (to the extent not settled in common shares)
and unvested RSUs have been forfeited.

 
(o) The parties agree that nothing in this Noncompetition Covenant is intended to guarantee your Relationship
for any period of time. The parties

enter this Noncompetition Covenant with the understanding that your position, title, duties and responsibilities
could change in a material way
in the future and, in light of that understanding, the parties intend that this Noncompetition Covenant
shall follow you throughout the entire
course of your Relationship with the Company, and such subsequent material change shall not affect
 the enforceability or validity of this
Noncompetition Covenant.
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DraftKings Inc.   Alan Ellingson
     
/s/ Jason Robins   /s/ Alan Ellingson
By: Jason Robins   Name: Alan Ellingson
Title: Chief Executive Officer and Chairman    
 

B-7



 

 
EXHIBIT C

 
RELEASE, WAIVER OF CLAIMS AND NONCOMPETITION
COVENANT

 
In consideration for the end
 of employment / termination benefits set forth in the Executive Employment Agreement, to which this form is

attached (the “Employment
Agreement”), including without limitation the end of employment / termination benefits set forth in Section 6 thereof, among
other things, Alan Ellingson (the “Executive” or “I”) and DraftKings, Inc. (the “Company”)
hereby enter into the following release and waiver of claims
(the “Release”). For the avoidance of doubt, nothing in
this Release is intended or shall be construed to waive, release or limit in any manner the end of
employment / termination benefits described
in the Employment Agreement.

 
The Executive hereby generally
 and completely release the Company, its affiliates, and its and their current and former directors, officers,

employees, shareholders,
 partners, agents, attorneys, predecessors, successors, parent and subsidiary entities, insurers, affiliates, family and assigns
(collectively,
the “Released Parties”) of and from any and all claims, liabilities and obligations, both known and unknown, that arise
out of or are in any
way related to events, acts, conduct, or omissions occurring prior to or on the date that Executive signs this Release
(collectively, the “Released Claims”).
The Released Claims include, but are not limited to: (i) all claims arising
out of or in any way related to the Executive’s employment with the Company, or
the termination of that employment; (ii) all
 claims related to the Executive’s compensation or benefits from the Company, including salary, bonuses,
retention bonuses, commissions,
 vacation pay, expense reimbursements, severance pay, fringe benefits, stock, stock options, or any other ownership
interests or equity-based
awards in the Company; (iii) all claims for breach of contract, wrongful termination, and breach of the implied covenant of good
faith and fair dealing; (iv) all tort claims, including claims for fraud, defamation, emotional distress, and discharge in violation
of public policy; and (v) all
claims under Title VII of the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq., the Americans
With Disabilities Act of 1990, 42 U.S.C. § 12101 et seq.,
the Age Discrimination in Employment Act, 29 U.S.C. § 621 et
seq., the Older Workers Benefit Protection Act, 29 U.S.C. § 626 et seq., the Genetic
Information Nondiscrimination Act
 of 2008, 42 U.S.C. § 2000ff et seq., the Family and Medical Leave Act, 29 U.S.C. § 2601 et seq., the Worker
Adjustment
and Retraining Notification Act (“WARN”), 29 U.S.C. § 2101 et seq., the Rehabilitation Act of 1973, 29
U.S.C. § 701 et seq., Executive Order
11246, Executive Order 11141, the Fair Credit Reporting Act, 15 U.S.C. § 1681 et
 seq., and the Employee Retirement Income Security Act of 1974
(“ERISA”), 29 U.S.C. § 1001 et seq.,
the National Labor Relations Act, as amended, 29 U.S.C., § 151 et seq.; the Occupational Safety and Health Act, as
amended;
 the Immigration Reform Control Act, as amended; the Consolidated Omnibus Budget Reconciliation Act of 1985, 42 U.S.C. § 1395(c);
Sarbanes-Oxley Act of 2002, Public Law 107-204, including whistleblowing claims under 18 U.S.C. §§ 1514A and 1513(e); all as
amended. Executive
specifically understands that this Release includes, without limitation, a release of any claims by Employee under
 the Massachusetts Fair Employment
Practices Act, M.G.L. c. 151B, § 1 et seq., the Massachusetts Civil Rights Act, M.G.L. c.
12, §§ 11H and 11I, the Massachusetts Equal Rights Act, M.G.L.
c. 93, § 102 and M.G.L. c. 214, § 1C, the Massachusetts
Labor and Industries Act, M.G.L. c. 149, § 1 et seq., M.G.L. c. 214, § 1B (Massachusetts right of
privacy law), the Massachusetts
Parental Leave Act, M.G.L. c. 149, § 105D, the Massachusetts Small Necessities Leave Act, M.G.L. c.149, § 52D,  the
Massachusetts
Earned Sick Time Law, M.G.L. c.149, § 148C, as amended.
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Notwithstanding the foregoing,
 the following are not included in the Released Claims (the “Excluded Claims”): (i) any rights or claims for

indemnification
 that Executive may have pursuant to any written indemnification agreement with the Company, the charter, bylaws, or operating
agreements
of the Company, or under applicable law; (ii) any rights which are not waivable as a matter of law; (iii) any claims arising from
the breach of
this Release; or (iv) any claims related to any Accrued Benefits or other vested benefits or any severance benefits payable
or due to the Executive on
account of the end of the Executive’s employment or the Executive’s termination under the terms
 of the Executive Employment Agreement. For the
avoidance of doubt, nothing in this Release shall prevent Executive from challenging the
validity of the Release in a legal or administrative proceeding.
Nothing in this Release shall prevent the Executive from filing, cooperating
with, or participating in any proceeding or investigation before the Equal
Employment Opportunity Commission, United States Department
 of Labor, the National Labor Relations Board, the Occupational Safety and Health
Administration, the Securities and Exchange Commission
 or any other federal government agency, or similar state or local agency (“Government
Agencies”), or exercising any
rights pursuant to Section 7 of the NLRA. The Executive further understands that this Release does not limit the Executive’s
ability
to voluntarily communicate with any Government Agencies or otherwise participate in any investigation or proceeding that may be conducted
by
any Government Agency, including providing documents or other information, without notice to the Company. While this Release does not
 limit the
Executive’s right to receive an award for information provided to the Securities and Exchange Commission, the Executive
understands and agrees that the
Executive is otherwise waiving, to the fullest extent permitted by law, any and all rights the Executive
may have to individual relief based upon any claims
arising out of any proceeding or investigation before one or more of the Government
Agencies. If any such claim is not subject to release, to the extent
permitted by law, the Executive waives any right or ability to be
a class or collective action representative or to otherwise participate in any putative or
certified class, collective or multi-party
 action or proceeding based on such a claim in which any of the Released Parties is a party. Notwithstanding
anything to the contrary set
 forth herein, this Release does not abrogate the Executive’s existing rights under any Company benefit plan, the Executive
Employment
Agreement or any plan or agreement related to equity ownership in the Company.

 
I acknowledge that I am knowingly
 and voluntarily waiving and releasing any rights I may have under the ADEA (“ADEA Waiver”). I also

acknowledge that
(i) the consideration given for the ADEA Waiver is in addition to anything of value to which I was already entitled; and (ii) that, subject
only to Company providing the end of employment / termination benefits described in the first paragraph of this Release, I have been paid
for all time
worked, has received all the leave, leaves of absence and leave benefits and protections for which I am eligible, and have
not suffered any on-the-job injury
for which I have not already filed a claim. I affirm that all of the decisions of the Released Parties
regarding my pay and benefits through the date of my
execution of this Release were not discriminatory based on age, disability, race,
color, sex, religion, national origin or any other classification protected by
law. I affirm that I have not filed or caused to be filed,
and am not presently a party to, a claim against any of the Released Parties. I further affirm that I
have no known workplace injuries
or occupational diseases. I acknowledge and affirm that I have not been retaliated against for reporting any allegation of
corporate fraud
or other wrongdoing by any of the Released Parties, or for exercising any rights protected by law, including any rights protected by the
Fair
Labor Standards Act, the FMLA or any related statute or local leave or disability accommodation laws, or any applicable state workers’
compensation law.
I have been advised by this writing, as required by the ADEA, that: (a) my waiver and release do not apply to any
claims that may arise after I sign this
Release; (b) I should consult with an attorney prior to executing this release; (c) I have
twenty-one (21) days within which to consider this release (although
I may choose to voluntarily execute this release earlier); (d) I
have seven (7) days following the execution of this release to revoke this Release (in a written
revocation sent to the Chief Executive
Officer of the Company); and (e) this Release will not be effective until the eighth day after I sign this Release,
provided
that I have not earlier revoked this Release (the “Effective Date”). I will not be entitled to receive any of the benefits
specified by this Release
unless and until it becomes effective.
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In granting the release herein,
which includes claims that may be unknown to me at present, I acknowledge that I expressly waive and relinquish

any and all rights and
benefits under any applicable law or statute providing, in substance, that a general release does not extend to claims which a party
does
not know or suspect to exist in his or her favor at the time of executing the release, which if known by him or her would have materially
affected the
terms of such release.

 
The Executive agrees that
the Executive will not make any negative or disparaging statements or comments, either as fact or as opinion, about the

Released Parties
or their vendors, products or services, business, technologies, market position or performance. The Company (including its subsidiaries
and affiliates) will not make, and agrees to use commercially reasonable efforts to cause the executive officers and board of directors
of the Company to
refrain from making, any negative or disparaging statements or comments, either as fact or as opinion, about the Executive
(or authorizing any statements
or comments to be reported as being attributed to the Company). Nothing in this paragraph shall prohibit
the Executive or the Company from providing
truthful information in response to a subpoena or other legal process. In addition, nothing
in the Release shall apply to any legally protected whistleblower
rights (including under Rule 21F under the Securities Exchange Act of
1934).

 
Noncompetition Covenant (“Noncompetition
Covenant”). The following definitions will apply for purposes of this Noncompetition Covenant:
 

i.         
“Business of the Company” shall mean the research, design, development, marketing, broadcasting,
 streaming, promotion, sales,
operations, maintenance and commercial exploitation pertaining to the operation of, and providing products
and services for: (1) fantasy sports
contests (“FSC”); (2) Gaming; (3) Marketplace; (4) Media; (5) all other products
 and services that exist, are in development, or are under
consideration by the Company during Executive’s Relationship with the
 Company (“Other Products and Services”); and (6) all products and
services incidentally related to, or which are an
extension, development or expansion of, FSC, Gaming, Marketplace, Media or Other Products and
Services (“Incidental Products
and Services”).

ii.          “Competing Business” shall mean any person, firm, association, corporation or any other entity that
 is engaged in a business or
activity (whether online, at a physical location or otherwise) that is competitive with any aspect of the
Business of the Company, including, but not
limited to: Action Network, Barstool Sports, BetAmerica, BetEasy, Betfair, Betgenius, BetStars,
 BetQL, Bet365, Bleacher Report, Borgata,
Caesars, Candy Digital, Dapper Labs, ESPN, FanDuel, Flutter Entertainment PLC, FoxBet, FoxSports,
GAN, Golden Nugget, GVC, Harrah’s,
Holdings PLC, International Game Technology, Kambi, LooksRare, MGM, NiftyGateway, Ocean Casino
Resort, Oddschecker, OpenSea, Paddy
Power, Pala, Penn National Gaming, Playtech, PointsBet, Pokerstars, Rarible, Resorts, Rivers Casino,
Rush Street Interactive, Scientific Games,
Sky Betting & Gaming, Sorare, Sportradar, Sportsbet, SugarHouse, theScore, Tropicana, TVG,
Unibet, Virgin, Wynn, William Hill, 888, and  any
of the foregoing persons or entities later known by a different name, any person
or entity that acquires, is acquired by, merges with, is spun off by,
or otherwise combines with or separates from any of the foregoing
persons or entities or enters into an agreement to do so, any person or entity
directly or indirectly Controlling, Controlled by, or under
common Control with any of the foregoing persons or entities, including, but not limited
to, any direct and indirect subsidiaries, affiliates,
and ventures of any of the foregoing persons or entities, and any successor or assign of any of the
foregoing persons or entities.
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iii.        “Control” (and its derivatives) means the direct or indirect possession of the power to direct or
 cause the direction of the

management and policies of an entity, whether through ownership, by contract or otherwise.
 

iv.
        “FSC” shall mean any fantasy or simulated activity or contest where winning outcomes are determined
 predominantly by
accumulated statistical results of the performance of individuals in athletic or other events; the winning outcome reflects
the knowledge and skill
of the participant; and a winning outcome is not based solely on the performance of a single team or individual.

 
v.         “Gaming” shall mean games of chance or skill, pari-mutuel, fixed odds, pools or otherwise (including,
but not limited to, lottery,

pari-mutuel betting, bingo, horse and dog racing, simulated racing and sporting events, jai alai, sports
betting, online casino games/iGaming, social
casino, poker and keno) whether played for real money or cash equivalent, virtual currency,
free, or otherwise and any type of ancillary service or
product related to the foregoing.

 
vi.        “Incidental Products and Services” has the meaning ascribed to it in the definition of Business of
the Company.

 
vii.
      “Marketplace” shall mean a digital platform facilitating the purchase and sale of non-fungible tokens
and other collectibles.

 
viii.
     “Media” shall mean the development, distribution, procurement and programming of content offerings
in audio and video focused

media related to sports, Gaming, FSC, Marketplace or Other Products and Services.
 

ix.         “Other Products and Services” has the meaning ascribed to it in the definition of Business of the
Company.
 

x.
         “Relationship” shall mean Executive’s relationship with the Company, whether as an owner, shareholder,
 partner, employee,
contractor, agent, advisor or consultant.

 
xi.
       “Restricted Area” shall mean any place within the United States or anywhere else in the world, since
Competing Businesses operate

globally and without meaningful limitation to compete caused by geographic locations, and because the Business
of the Company is global in
nature due to the specialized industries in which the Company and Competing Businesses operate, which Employee
acknowledges and agrees is
reasonable.

 
xii.       “RSUs”
shall mean restricted stock units.

 
xiii.
     “Terms and Conditions” shall mean any of the terms, conditions, covenants, representations, warranties, duties
or obligations set

forth in this Release.
 

xiii.      “Threatened Breach” shall mean any attempt by Executive to engage in conduct that would breach the terms
 of this
Noncompetition Covenant.

  

C-4



 

 
For a period of twelve (12)
months following the last day of Executive’s employment, Executive agrees to not, anywhere within the Restricted

Area, acting individually,
 or as an owner, shareholder, partner, employee, contractor, agent or otherwise (other than on behalf of Company): provide
services to
a Competing Business, or commit a Threatened Breach of such obligation, that relate to any aspect of the Business of the Company (i.e.,
FSC,
Gaming, Marketplace, Media, Other Products and Services, and/or Incidental Products and Services) for which Executive performed services
or received
Confidential Information at any time during the six (6) month period prior to Executive’s last day of employment. For
example, if Executive performed
services for the FSC aspect of the Business of the Company and received Confidential Information about
 the Gaming aspect of the Business of the
Company during the six (6) month period prior to the last day of Executive’s employment,
 then for twelve (12) months after Executive’s last of
employment, Executive shall not, anywhere within the Restricted Area, acting
 individually, or as an owner, shareholder, partner, employee, contractor,
agent or otherwise (other than on behalf of the Company), provide
services to a Competing Business that relate to FSC or Regulated Gaming, or commit a
Threatened Breach of such obligation. The foregoing
shall not be construed to preclude Executive from owning up to one percent (1%) of the outstanding
stock of a publicly held corporation
that constitutes or is affiliated with a Competing Business. 

 
Executive agrees that the
enforcement of this Noncompetition Covenant is necessary, among other things, to ensure the preservation, protection

and continuity of
the Company’s Confidential Information, trade secrets and goodwill, and that such interests cannot be adequately protected through,
for
example, only non-solicitation or non-disclosure clauses. Executive agrees that, due to the proprietary nature of the Business of
 the Company and
relationships with others, the post-employment restrictions set forth above are reasonable as to duration and scope. This
 Noncompetition Covenant is
entered into in connection with the cessation of employment of Executive.

 
In the event that: (i) Executive
breaches, commit a Threatened Breach or challenges the enforceability of this Noncompetition Covenant, or (ii) the

Company seeks to insist
upon strict performance of the terms of this Noncompetition Covenant, Executive agrees to an extension of the duration of the
covenant
 on the same terms and conditions for an additional period of time equal to the time that elapses from the commencement of such breach
 or
Threatened Breach to the later of: (i) the termination of such breach or Threatened Breach; or (ii) the final non-appealable resolution
of any litigation or
other legal proceeding stemming from such breach or Threatened Breach.
 

Executive agrees that any breach
or Threatened Breach of this Release, including, but not limited to the Noncompetition Covenant, would cause the
Company to suffer immediate
 and irreparable harm for which monetary damages are inadequate. Accordingly, in the event of a breach or Threatened
Breach of this Release,
including, but not limited to the Noncompetition Covenant, the Company shall be automatically entitled to a temporary, preliminary
and
permanent injunction restraining such breach or Threatened Breach requiring specific performance, in addition to any and all rights and
remedies at
law and equity. The Company shall not be obligated to present additional evidence of irreparable harm or the insufficiency
of monetary damages and, to the
extent permitted by law or under applicable court rule, does not need to post a bond or other surety.
Nothing herein shall be construed as prohibiting the
Company from pursuing any other remedy available to the Company for such breach or
Threatened Breach. In the event the Company prevails in any
request to enforce Executive’s obligations under this Release, including,
 but not limited to the Noncompetition Covenant (including pursuant to a
temporary restraining order or preliminary or permanent injunction),
the Company shall be entitled to receive from Executive the Company’s reasonable
attorneys’ fees, costs and expenses incurred
(in addition to any other relief sought, available or awarded under this Noncompetition Covenant).
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In the event that Executive
breaches or commits a Threatened Breach, or challenges the enforceability of or Executive’s obligations pursuant to the

Noncompetition
Covenant in this Release, in addition to any other rights and remedies available to the Company, Executive agrees that the Company shall
have the right (in its sole and absolute discretion, for any reason or no reason) to deem that any and all vested RSUs (to the extent
not settled in common
shares) and unvested RSUs have been forfeited.

 
In the event that Executive
 commits a breach or Threatened Breach or challenge of Executive’s obligations under this Release that causes the

Company to incur
 attorneys’ fees, costs or expenses before Executive relents such breach, threats or challenge, the Company shall be entitled to
 its
reasonable attorneys’ fees, costs and expenses incurred prior to Executive relenting (in addition to any other relief sought,
available or awarded under this
Release).

 
Jurisdiction, Venue, Choice
of Law and Jury Waiver. Executive and the Company hereby mutually agree to the exclusive jurisdiction of the

Business Litigation Session
(“BLS”) of the Suffolk Superior Court of the Commonwealth of Massachusetts (and, in the event that the BLS declines
 to
accept jurisdiction, to the exclusive jurisdiction of the Suffolk Superior Court of the Commonwealth of Massachusetts) or the United
States District Court
for the District of Massachusetts for any dispute arising hereunder. Accordingly, with respect to any such court
action, Executive (a) submits to the personal
jurisdiction of such courts; (b) consents to service of process by regular mail to Executive’s
 last known address; and (c) waives any other requirement
(whether imposed by statute, rule of court, or otherwise) with respect to personal
jurisdiction or service of process. In the event that Executive commences
a legal action or other proceeding outside of Massachusetts
against the Company concerning a dispute arising from or relating to this Release Executive
shall reimburse the Company for its reasonable
attorneys’ fees, costs and expenses incurred in the event that the Company prevails in staying, transferring,
dismissing or otherwise
 defending such action or proceeding, regardless of whether such fees, costs and expenses are incurred in the forum where
Executive commenced
the action or in a Massachusetts forum. This Release shall be governed by the internal substantive laws of Massachusetts, without
regard
to the doctrine of conflicts of law.

 
EXECUTIVE AND THE COMPANY IRREVOCABLY WAIVE,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS
RELEASE. EACH PARTY HERETO CERTIFIES THAT THIS WAIVER IS KNOWINGLY, WILLINGLY, AND VOLUNTARILY MADE.

 
Waiver. The failure,
delay or omission by the Company to enforce any of the provisions of this Release will in no way be construed as a waiver of

such provisions
and will not affect the right of the Company thereafter to enforce each and every provision of this Release in accordance with its terms.
No
waiver of any provision of this Release, or breach thereof, shall be deemed a waiver of any other provision or breach of this Release.
 If the Company
provides a waiver or consent on one particular occasion, it is effective only as to that occasion and does not affect other
occasions. No terms or provision of
this Release may be waived or consented to by DK unless such waiver is in writing.
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Severability. In the
event that any provision or portion of this Release shall be determined to be invalid or unenforceable for any reason, such

provision
or portion shall be enforced to the maximum extent permitted under the law and the remaining provisions or portions of this Release shall
be
unaffected thereby and shall remain in full force and effect to the fullest extent permitted by law; provided, however, that (a) if
 any court, tribunal or
arbitrator were to find that the waiver or release of claims' provision in this Release is unlawful or unenforceable,
or was not entered into knowingly and
voluntarily, Executive agrees to execute a new waiver and general release that is lawful and enforceable,
and which is consistent with the scope and intent
of the waiver and release contained in this Release, and (b) if any court, tribunal
 or arbitrator were to find that the confidentiality and/or arbitration
provisions in this Release are unlawful or unenforceable, or were
not entered into knowingly and voluntarily by Executive, Executive agrees to execute a
new confidentiality and/or arbitration covenant
that is lawful and enforceable and which is consistent with the scope and intent of the confidentiality and
arbitration provisions in
this Release. 

 
The rights granted to the Company
under this Release shall inure to the benefit of, and be enforceable by, the successors or assigns of Company.
 
Before agreeing to this
Release, Executive has the right to consult with counsel. Executive understands and acknowledges that he has asked any

questions needed
for him to understand the Terms and Conditions.
 

This Release constitutes the
complete, final and exclusive embodiment of the entire agreement between the Company and Executive with regard
to the subject matter hereof.
Notwithstanding the above, the Noncompetition Covenant in this Release is intended to supplement, but not replace, any other
post-employment
 obligations between Executive and the Company [to be listed at the time of separation], as such other post-employment obligations
remain
in full force and effect.

 
By signing below, Executive
is not relying on any promise or representation by the Company that is not expressly stated herein. This Release may

only be modified
by a writing signed by both Executive and a duly authorized officer of the Company.
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The Company advises me to consult with legal counsel
before entering into this Release.

 
THE EXECUTIVE:
 
Date:      
      Name: Alan Ellingson
 
THE COMPANY:
 
Date:      
      By: Jason Robins
      Its: Chief Executive Officer and Chairman
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EXHIBIT D

 
INDEMNIFICATION
AGREEMENT

 
This Indemnification
 Agreement (the “Agreement”) is made and entered into as of March 17, 2024, between DraftKings
 Inc., a Nevada

corporation (the “Company”), and Alan Ellingson (“Indemnitee”).
 
WITNESSETH THAT:
 
WHEREAS, highly competent
persons have become more reluctant to serve corporations as directors, officers or in other capacities unless they

are provided with adequate
protection through insurance or adequate indemnification against inordinate risks of claims and actions against them arising out
of their
service to and activities on behalf of the corporation;

 
WHEREAS, the Board
of Directors of the Company (the “Board”) has determined that, in order to attract and retain qualified individuals,
the

Company will attempt to maintain on an ongoing basis, at its sole expense, liability insurance to protect persons serving the Company
and its subsidiaries
from certain liabilities. Although the furnishing of such insurance has been a customary and widespread practice
among United States-based corporations
and other business enterprises, the Company believes that, given current market conditions and
trends, such insurance may be available to it in the future
only at higher premiums and with more exclusions. At the same time, directors,
officers, and other persons in service to corporations or business enterprises
are being increasingly subjected to expensive and time-consuming
 litigation relating to, among other things, matters that traditionally would have been
brought only against the Company or business enterprise
itself. Chapter 78 of the Nevada Revised Statutes (the “NRS”) and the Amended and Restated
Articles of Incorporation
of the Company (the “Articles”) authorize indemnification of the directors, officers, employees, fiduciaries
 and agents of the
Company. The Amended and Restated Bylaws of the Company (the “Bylaws”) provide that the Company
will indemnify the directors and officers of the
Company. The NRS expressly provides that the indemnification provisions set forth therein
are not exclusive, and thereby contemplate that contracts may
be entered into between the Company and persons acting on behalf of the
Company with respect to indemnification;

 
WHEREAS, the uncertainties
 relating to such insurance and to indemnification have increased the difficulty of attracting and retaining such

persons;
 
WHEREAS, the Board
has determined that the increased difficulty in attracting and retaining such persons is detrimental to the best interests of

the Company’s
stockholders and that the Company should act to assure such persons that there will be increased certainty of such protection in the future;
 
WHEREAS, it is reasonable,
prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance expenses on

behalf of, such persons
to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free from undue concern
that
they will not be so indemnified;

 
WHEREAS, this Agreement
 is a supplement to and in furtherance of any indemnification provisions in the Articles and/or the Bylaws of the

Company and any resolutions
adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee
thereunder;
and
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WHEREAS, Indemnitee
 does not regard the protection available under the NRS, the Bylaws and insurance as adequate in the present

circumstances, and may not
be willing to serve as an officer or a director without adequate protection, and the Company desires Indemnitee to serve in such
capacity.
Indemnitee is willing to serve, continue to serve and to take on additional service for or on behalf of the Company on the condition that
he or she
be so indemnified.

 
NOW, THEREFORE, in
 consideration of Indemnitee’s agreement to serve as an officer and/or a director from and after the date of this

Agreement, and
 for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

 
1.         
Indemnity of Indemnitee. The Company hereby agrees to hold harmless and indemnify Indemnitee to the fullest extent permitted
by law, as

such may be amended from time to time. In furtherance of the foregoing indemnification, and without limiting the generality
thereof.
 

(a)       Proceedings
Other Than Proceedings by or in the Right of the Company. Indemnitee shall be entitled to the rights of indemnification
provided in
this Section l(a) if, by reason of his or her Corporate Status (as hereinafter defined), Indemnitee was or is a party, or is threatened
to be made a
party, to any Proceeding (as hereinafter defined) other than a Proceeding by or in the right of the Company. Pursuant to
this Section 1(a), the Company
shall indemnify Indemnitee against all Expenses (as hereinafter defined), judgments, fines and amounts
paid in settlement actually and reasonably incurred
by him or her, or on his or her behalf, in connection with such Proceeding or any
claim, issue or matter therein, if Indemnitee either (i) is not liable pursuant
to NRS 78.138 or (ii) acted in good faith and in a manner
Indemnitee reasonably believed to be in or not opposed to the best interests of the Company, and
with respect to any criminal Proceeding,
had no reasonable cause to believe Indemnitee’s conduct was unlawful.

 
(b)       Proceedings
by or in the Right of the Company. Indemnitee shall be entitled to the rights of indemnification provided in this Section

1(b)
if, by reason of his or her Corporate Status, Indemnitee is, or is threatened to be made, a party to or participant in any Proceeding
brought by or in the
right of the Company to procure a judgment in its favor. Pursuant to this Section 1(b), the Company shall
indemnify Indemnitee against all Expenses and
amounts paid in settlement actually and reasonably incurred by Indemnitee, or on Indemnitee’s
behalf, in connection with such Proceeding or any claim,
issue or matters therein, if Indemnitee either (i) is not liable pursuant to
NRS 78.138 or (ii) acted in good faith and in a manner Indemnitee reasonably
believed to be in or not opposed to the best interests of
the Company; provided, however, if applicable law so provides, no indemnification against such
Expenses or other amounts
shall be made in respect of any claim, issue or matter as to which Indemnitee shall have been adjudged by a court of competent
jurisdiction,
after exhaustion of all appeals therefrom, to be liable to the Company or for amounts paid in settlement to the Company, unless and only
to the
extent that the court in which the Proceeding was brought or other court of competent jurisdiction shall determine that in view
of all the circumstances in
the case, Indemnitee is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.

 
(c)       Termination
of Proceeding. The termination of any Proceeding by judgment, order, settlement, conviction or upon a plea of nolo

contendere or its
equivalent, shall not, of itself, adversely affect the right of Indemnitee to indemnification or create an inference or presumption either
that
Indemnitee is liable pursuant to NRS 78.138, that Indemnitee did not act in good faith and in a manner which he or she reasonably
believed to be in or not
opposed to the best interests of the corporation, or, with respect to any criminal action or proceeding, that
Indemnitee had reasonable cause to believe that
the conduct was unlawful. The Company acknowledges that such a resolution, short of final
judgment, may be successful on the merits if it permits a party
to avoid expense, delay, distraction, disruption and uncertainty. In the
event that any Proceeding to which Indemnitee is a party is resolved in any manner
other than by adverse judgment against Indemnitee (including,
without limitation, settlement of such Proceeding with or without payment of money or
other consideration) it shall be presumed that Indemnitee
has been successful on the merits or otherwise in such Proceeding. Anyone seeking to overcome
this presumption shall have the burden of
proof and the burden of persuasion by clear and convincing evidence.
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(d)       Indemnification
for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provision of this Agreement,

to the extent that
Indemnitee is, by reason of his or her Corporate Status, a party to and is successful, on the merits or otherwise, in any Proceeding,
the
Company shall indemnify Indemnitee to the maximum extent permitted by law, as such may be amended from time to time, against all Expenses
actually
and reasonably incurred by him or her on his or her behalf in connection with the defense of the Proceeding. If Indemnitee is
not wholly successful in such
Proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues
or matters in such Proceeding, the Company shall
indemnify Indemnitee against all Expenses actually and reasonably incurred by him or
her, or on his or her behalf, in connection with each successfully
resolved claim, issue or matter. For purposes of this Section
and without limitation, the termination of any claim, issue or matter in such a Proceeding by
dismissal, with or without prejudice, shall
be deemed to be a successful result as to such claim, issue or matter.

 
2.                  
 Additional Indemnity. In addition to, and without regard to any limitations on, the indemnification provided for in Section
 1 of this

Agreement, the Company shall and hereby does indemnify and hold harmless Indemnitee, to the fullest extent permitted by
law, as may be amended from
time to time, against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably
incurred by him or her, or on his or her behalf,
if, by reason of his or her Corporate Status, he or she was or is a party, or is threatened
to be made a party, to any Proceeding (including a Proceeding by or
in the right of the Company), including, without limitation, all liability
arising out of the simple or gross negligence, recklessness, or active or passive
wrongdoing of Indemnitee. The only limitation that shall
exist upon the Company’s obligations pursuant to this Agreement shall be that the Company shall
not be obligated to make any payment
to Indemnitee that is finally determined (under the procedures, and subject to the presumptions, set forth in Section 6
and Section
7 hereof) to be unlawful.

 
3.                  
Contribution.
 

(a)       Whether
or not the indemnification provided in Section 1 and Section 2 hereof is available, in respect of any Proceeding in which
the
Company is jointly liable with Indemnitee (or would be if joined in such Proceeding), the Company shall pay the entire amount of any
 judgment or
settlement of such Proceeding without requiring Indemnitee to contribute to such payment and the Company hereby waives and
relinquishes any right of
contribution it may have against Indemnitee. The Company shall not enter into any settlement of any Proceeding
in which the Company is jointly liable
with Indemnitee (or would be if joined in such Proceeding) unless such settlement provides for
 a full and final release of all claims asserted against
Indemnitee.

 
(b)       Without
 diminishing or impairing the obligations of the Company set forth in the preceding subparagraph, if, for any reason,

Indemnitee shall
elect or be required to pay all or any portion of any judgment or settlement in any Proceeding in which the Company is jointly liable
with
Indemnitee (or would be if joined in such Proceeding), the Company shall contribute to the amount of Expenses, judgments, fines and
amounts paid in
settlement actually and reasonably incurred and paid or payable by Indemnitee in proportion to the relative benefits received
 by the Company and all
officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with Indemnitee
(or would be if joined in such Proceeding),
on the one hand, and Indemnitee, on the other hand, from the transaction from which such Proceeding
 arose; provided, however, that the proportion
determined on the basis of relative benefit may, to the extent necessary to
 conform to law, be further adjusted by reference to the relative fault of the
Company and all officers, directors or employees of the
Company other than Indemnitee who are jointly liable with Indemnitee (or would be if joined in
such Proceeding), on the one hand, and
Indemnitee, on the other hand, in connection with the events that resulted in such expenses, judgments, fines or
settlement amounts, as
well as any other equitable considerations which applicable law may require to be considered. The relative fault of the Company
and all
 officers, directors or employees of the Company, other than Indemnitee, who are jointly liable with Indemnitee (or would be if joined
 in such
Proceeding), on the one hand, and Indemnitee, on the other hand, shall be determined by reference to, among other things, the
degree to which their actions
were motivated by intent to gain personal profit or advantage, the degree to which their liability is primary
or secondary and the degree to which their
conduct is active or passive.
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(c)       The
Company hereby agrees to fully indemnify and hold Indemnitee harmless from any claims of contribution which may be brought

by officers,
directors, or employees of the Company, other than Indemnitee, who may be jointly liable with Indemnitee.
 

(d)       To
 the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to
Indemnitee
for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee, whether
for judgments, fines, amounts paid or to be paid in settlement and/or for Expenses, in connection with any claim relating to an indemnifiable
event under
this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding
in order to reflect (i) the relative
benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s)
giving cause to such Proceeding and/or (ii) the relative
fault of the Company (and its directors, officers, employees and agents) and
Indemnitee in connection with such event(s) and/or transaction(s).

 
(e)       The
Company hereby acknowledges that Indemnitee may have rights to indemnification for payment of the judgment or settlement

amount provided
by another entity (“Other Indemnitor(s)”). The Company agrees with Indemnitee that the Company is the indemnitor
of first resort of
Indemnitee with respect to matters for which indemnification is provided under this Agreement and that the Company
 will be obligated to make all
payments due to or for the benefit of Indemnitee under this agreement without regard to any rights that
 Indemnitee may have against the Other
Indemnitor(s). The Company hereby waives any equitable rights to contribution or indemnification
from the Other Indemnitor in respect of any amounts
paid to Indemnitee hereunder until such time as the Indemnitee has been fully and
finally indemnified. The Company further agrees that no payment of
Expenses or losses by the Other Indemnitor(s) to or for the benefit
of Indemnitee shall affect the obligations of the Company hereunder.

 
4.                  
Indemnification for Expenses of a Witness. Notwithstanding any other provision of this Agreement, to the extent that Indemnitee,
 by

reason of his or her Corporate Status, is a witness, or is made (or asked) to respond to discovery requests or otherwise asked to participate
 in any
Proceeding to which Indemnitee is not a party, the Company shall indemnify Indemnitee against all Expenses actually and reasonably
incurred by him or
her, or on his or her behalf, in connection therewith.

 
5.                 
Advancement of Expenses. Notwithstanding any other provision of this Agreement, the Company
shall advance all Expenses incurred by

or on behalf of Indemnitee in connection with defending any Proceeding within thirty (30) days
 after the receipt by the Company of a statement or
statements from Indemnitee requesting such advance or advances from time to time, whether
prior to or after final disposition of such Proceeding. Such
statement or statements shall reasonably evidence the Expenses incurred by
Indemnitee and Indemnitee shall also submit a written undertaking to repay any
Expenses advanced if it shall ultimately be determined
 by a court of competent jurisdiction that Indemnitee is not entitled to be indemnified by the
Company against such Expenses. Any advances
and undertakings to repay pursuant to this Section 5 shall be unsecured and interest free. In furtherance of
the foregoing, Indemnitee
hereby undertakes to repay such amounts advanced if, and to the extent that, it shall ultimately be determined by a court of
competent
jurisdiction that Indemnitee is not entitled to be indemnified by the Company pursuant to the terms of this Agreement.
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6.                  
 Procedures and Presumptions for Determination of Entitlement to Indemnification. It is the intent of this Agreement to secure
 for

Indemnitee rights of indemnity that are as favorable as may be permitted under the NRS and public policy of the State of Nevada. Accordingly,
the parties
agree that the following procedures and presumptions shall apply in the event of any question as to whether Indemnitee is
entitled to indemnification under
this Agreement:

 
(a)       To
 obtain indemnification under this Agreement, Indemnitee shall submit to the Company a written request, including therein or

therewith
 such documentation and information as is reasonably available to Indemnitee and is reasonably necessary to determine whether and to what
extent Indemnitee is entitled to indemnification. The Secretary of the Company shall, promptly upon receipt of such a request for indemnification,
advise
the Board in writing that Indemnitee has requested indemnification. Notwithstanding the foregoing, any failure of Indemnitee to
provide such a request to
the Company, or to provide such a request in a timely fashion, shall not relieve the Company of any liability
that it may have to Indemnitee unless, and to
the extent that, the Company is actually and materially prejudiced as a result of such failure.

 
(b)       Upon
written request by Indemnitee for indemnification pursuant to the first sentence of Section 6(a) hereof, a determination with

respect
to Indemnitee’s entitlement thereto shall be made in the specific case by one of the following three methods, which shall be at
the election of the
Board (i) by a majority vote of a quorum consisting of Disinterested Directors (as defined below), (ii) if a majority
 vote of a quorum consisting of
Disinterested Directors so orders, or if a quorum of Disinterested Directors cannot be obtained, by Independent
Counsel (as defined below) in a written
opinion to the Board, a copy of which shall be delivered to Indemnitee, or (iii) by the stockholders
of the Company.

 
(c)       Notwithstanding
 anything to the contrary set forth in this Agreement, if a request for indemnification is made after a Change in

Control, at the election
 of Indemnitee made in writing to the Company, and if the Board by a majority vote of a quorum consisting of Disinterested
Directors orders
the determination of Indemnitee’s entitlement to indemnification to be made by an Independent Counsel, or if a quorum of Disinterested
Directors cannot be obtained, any determination required to be made pursuant to Section 6(b) above as to whether Indemnitee is
entitled to indemnification
shall be made by Independent Counsel selected as provided in this Section 6(c). The Independent Counsel
 shall be selected by Indemnitee, unless
Indemnitee shall request that such selection be made by the Board. The party making the selection
shall give written notice to the other party advising it of
the identity of the Independent Counsel so selected. The party receiving
such notice may, within seven (7) days after such written notice of selection shall
have been given, deliver to the other party a written
objection to such selection. Such objection may be asserted only on the ground that the Independent
Counsel so selected does not meet
 the requirements of “Independent Counsel” as defined in Section 13 hereof, and the objection shall set forth with
particularity
the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as Independent Counsel. If
a written
objection is made, the Independent Counsel so selected may not serve as Independent Counsel unless and until a court has determined
that such objection is
without merit. If, within twenty (20) days after submission by Indemnitee of a written request for indemnification
 pursuant to Section 6(a) hereof, no
Independent Counsel shall have been selected (or, if selected, such selection shall have been
objected to) in accordance with this paragraph, then either the
Company or Indemnitee may petition the courts of the State of Nevada
or other court of competent jurisdiction for resolution of any objection which shall
have been made by the Company or Indemnitee to the
other’s selection of Independent Counsel and/or for the appointment as Independent Counsel of a
person selected by the court or
by such other person as the court shall designate, and the person with respect to whom an objection is favorably resolved or
the person
so appointed shall act as Independent Counsel under Section 6(c) hereof. The Company shall pay any and all reasonable fees and
expenses of
Independent Counsel incurred by such Independent Counsel in connection with acting pursuant to Section 6(b) hereof.
The Company shall pay any and all
reasonable and necessary fees and expenses incident to the procedures of this Section 6(c),
regardless of the manner in which such Independent Counsel
was selected or appointed.
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(d)       If
 the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 6(b) hereof, the

Independent Counsel shall be selected as provided in this Section 6(d). The Independent Counsel shall be selected by the Board.
Indemnitee may, within
ten (10) days after such written notice of selection shall have been given, deliver to the Company a written objection
to such selection; provided, however,
that such objection may be asserted only on the ground that the Independent Counsel
so selected does not meet the requirements of “Independent Counsel”
as defined in Section 13 of this Agreement, and
the objection shall set forth with particularity the factual basis of such assertion. Absent a proper and timely
objection, the person
so selected shall act as Independent Counsel. If a written objection is made and substantiated, the Independent Counsel selected may
not serve as Independent Counsel unless and until such objection is withdrawn or a court has determined that such objection is without
merit. If, within
twenty (20) days after submission by Indemnitee of a written request for indemnification pursuant to Section 6(a)
hereof, no Independent Counsel shall
have been selected (or, if selected, such selection shall have been objected to) in accordance
with this paragraph, then either the Company or Indemnitee
may petition the appropriate courts of the State of Nevada or other court
of competent jurisdiction for resolution of any objection which shall have been
made by Indemnitee to the Company’s selection of
Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the
court or by such other person as the
 court shall designate, and the person with respect to whom an objection is favorably resolved or the person so
appointed shall act as
Independent Counsel under Section 6(b) hereof. The Company shall pay any and all reasonable fees and expenses of Independent
Counsel
in connection with acting pursuant to Section 6(b) hereof, and the Company shall pay any and all reasonable fees and expenses
incident to the
procedures of this Section 6(d), regardless of the manner in which such Independent Counsel was selected or appointed.

 
(e)       In
 making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity making such

determination
shall presume that Indemnitee is entitled to indemnification under this Agreement. Anyone seeking to overcome this presumption shall have
the burden of proof and the burden of persuasion by clear and convincing evidence. Neither the failure of the Company (including by its
 directors or
independent legal counsel) to have made a determination prior to the commencement of any action pursuant to this Agreement
 that indemnification is
proper in the circumstances because Indemnitee has met the applicable standard of conduct, nor an actual determination
by the Company (including by its
directors or independent legal counsel) that Indemnitee has not met such applicable standard of conduct,
 shall be a defense to the action or create a
presumption that Indemnitee has not met the applicable standard of conduct.
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(f)       Indemnitee
 shall be deemed to have acted in good faith if Indemnitee’s action is based on the records or books of account of the

Enterprise
(as hereinafter defined), including financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in
the course
of their duties, or on the advice of legal counsel for the Enterprise or on information or records given or reports made to
the Enterprise by an independent
certified public accountant or by an appraiser or other expert selected with reasonable care by the Enterprise.
In addition, the knowledge and/or actions, or
failure to act, of any director, officer, agent or employee of the Enterprise shall not
be imputed to Indemnitee for purposes of determining the right to
indemnification under this Agreement. Whether or not the foregoing provisions
of this Section 6(f) are satisfied, it shall in any event be presumed that
Indemnitee has at all times acted in good faith and
in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company.
Anyone seeking to overcome this
 presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence. The
Company will promptly advise
Indemnitee in writing with respect to any determination that Indemnitee is or is not entitled to indemnification, including a
description
of any reason or basis for which indemnification has been denied.

 
(g)       Notwithstanding
anything to the contrary set forth in this Agreement, if the person, persons or entity empowered or selected under

Section 6 to
determine whether Indemnitee is entitled to indemnification shall not have been appointed or shall not have made a determination within
sixty
(60) days after receipt by the Company of the request therefor, the requisite determination of entitlement to indemnification shall
be deemed to have been
made and Indemnitee shall be entitled to such indemnification, unless the Company establishes by written opinion
 of Independent Counsel that (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s
statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification
under applicable law; provided, however, that such sixty (60)
day period may be extended for a reasonable time, not to exceed
an additional thirty (30) days, if the person, persons or entity making such determination
with respect to entitlement to indemnification
in good faith requires such additional time to obtain or evaluate documentation and/or information relating
thereto; and provided,
further, that the foregoing provisions of this Section 6(g) shall not apply if the determination of entitlement to indemnification
is to
be made by the stockholders pursuant to Section 6(b) of this Agreement and if (A) within fifteen (15) days after receipt
by the Company of the request for
such determination, the Disinterested Directors resolve as required by Section 6(b)(iii) of this
Agreement to submit such determination to the stockholders
for their consideration at an annual meeting thereof to be held within seventy
five (75) days after such receipt and such determination is made thereat, or
(B) a special meeting of stockholders is called within fifteen
(15) days after such receipt for the purpose of making such determination, such meeting is
held for such purpose within sixty (60) days
after having been so called and such determination is made thereat.

 
(h)       Indemnitee
shall cooperate with the person, persons or entity making such determination with respect to Indemnitee’s entitlement to

indemnification,
 including providing to such person, persons or entity upon reasonable advance request any documentation or information which is not
privileged
or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to such determination.
Any
Independent Counsel or member of the Board or stockholder of the Company shall act reasonably and in good faith in making a determination
regarding
Indemnitee’s entitlement to indemnification under this Agreement. Any costs or expenses (including attorneys’ fees
 and disbursements) incurred by
Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne
 by the Company (irrespective of the
determination as to Indemnitee’s entitlement to indemnification) and the Company hereby indemnifies
and agrees to hold Indemnitee harmless therefrom.
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7.            
Remedies of Indemnitee.
 

(a)       In
the event that (i) a determination is made pursuant to Section 6 of this Agreement that Indemnitee is not entitled to indemnification
under this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 5 of this Agreement, (iii) no determination
of entitlement to
indemnification is made pursuant to Section 6(b) or Section 6(c) of this Agreement within sixty (60) days
after receipt by the Company of the request for
indemnification, or such longer period, not to exceed an additional thirty (30) days,
 to which the period may be extended pursuant to Section 6(g), (iv)
payment of indemnification is not made pursuant to this Agreement
within ten (10) days after receipt by the Company of a written request therefor or (v)
payment of indemnification is not made within ten
(10) days after a determination has been made that Indemnitee is entitled to indemnification or such
determination is deemed to have been
 made pursuant to Section 6 of this Agreement, Indemnitee shall be entitled to an adjudication of Indemnitee’s
entitlement
to such indemnification or advancement of expenses either, at Indemnitee’s sole option, in (1) an appropriate court of the State
of Nevada, or
any other court of competent jurisdiction or (2) an arbitration to be conducted by a single arbitrator, selected by mutual
agreement of the Company and
Indemnitee, pursuant to the rules of the American Arbitration Association. The Company shall not oppose Indemnitee’s
right to seek any such adjudication.

 
(b)       In
the event that a determination shall have been made pursuant to Section 6(b) or Section 6(c) of this Agreement that Indemnitee
is

not entitled to indemnification, (i) any judicial proceeding or arbitration commenced pursuant to this Section 7 shall be conducted
in all respects de novo on
the merits, and Indemnitee shall not be prejudiced by reason of any adverse determination under Section
6(b) or Section 6(c); and (ii) in any such judicial
proceeding or arbitration, the Company shall have the burden of proving
that Indemnitee is not entitled to indemnification under this Agreement.

 
(c)       If
 a determination shall have been made pursuant to Section 6(b) or Section 6(c), or shall have been deemed to have been made

pursuant to Section 6(g), of this Agreement that Indemnitee is entitled to indemnification, the Company shall be obligated to pay
the amounts constituting
such indemnification within five (5) days after such determination has been made or has been deemed to have been
made and shall be conclusively bound
by such determination in any judicial proceeding commenced pursuant to this Section 7, unless
the Company establishes by written opinion of Independent
Counsel that (i) a misstatement by Indemnitee of a material fact, or an omission
 of a material fact necessary to make Indemnitee’s misstatement not
materially misleading in connection with the request for indemnification
or (ii) a prohibition of such indemnification under applicable law.

 
(d)       In
the event that Indemnitee, pursuant to this Section 7, seeks a judicial adjudication of, or an award in arbitration to enforce,
his or

her rights under, or to recover damages for breach of, this Agreement, or to recover under any directors’ and officers’
liability insurance policies maintained
by the Company, the Company shall pay to him or her, or on his or her behalf, in advance, and
shall indemnify him or her against, any and all expenses (of
the types described in the definition of Expenses in Section 13 of this Agreement)
 actually and reasonably incurred by him or her in such judicial
adjudication or arbitration, regardless of whether Indemnitee ultimately
is determined to be entitled to such indemnification, advancement of expenses or
insurance recovery.

 
(e)       The
Company shall be precluded from asserting in any judicial proceeding or arbitration commenced pursuant to this Section 7 that

the
procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court or before any
such arbitrator
that the Company is bound by all the provisions of this Agreement. The Company shall indemnify Indemnitee against any
 and all Expenses and, if
requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written request therefore)
advance, to the extent not prohibited by
law, such expenses to Indemnitee, which are incurred by Indemnitee in connection with any action
brought by Indemnitee for indemnification or advance
of Expenses from the Company under this Agreement or under any directors’ and
 officers’ liability insurance policies maintained by the Company,
regardless of whether Indemnitee ultimately is determined to be
entitled to such indemnification, advancement of Expenses or insurance recovery, as the
case may be.
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8.                  
Non-Exclusivity; Survival of Rights; Insurance; Subrogation.
 

(a)       The
rights of indemnification and advancement of expenses as provided by this Agreement shall not be deemed exclusive of, and
shall be in
addition to, any other rights to which Indemnitee may at any time be entitled under applicable law, the Articles or the Bylaws of the
Company,
any agreement, a vote of stockholders, a resolution of directors of the Company, or otherwise, and nothing in this Agreement
shall diminish or otherwise
restrict Indemnitee’s rights to indemnification or advancement of expenses under any of the foregoing.
 No amendment, alteration or repeal of this
Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under
this Agreement in respect of any action taken or omitted by such
Indemnitee in his or her Corporate Status prior to such amendment, alteration
or repeal. To the extent that a change in the NRS, whether by statute or
judicial decision, permits greater indemnification than would
be afforded currently under the Articles, the Bylaws and this Agreement, it is the intent of the
parties hereto that Indemnitee shall
enjoy by this Agreement the greater benefits so afforded by such change and Indemnitee shall be deemed to have such
greater benefits hereunder.
No right or remedy herein conferred is intended to be exclusive of any other right or remedy, and every other right and remedy
shall be
cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise.
The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of
any other right or
remedy. The Company shall not adopt any amendments to its Articles or Bylaws, the effect of which would be to deny,
diminish or encumber Indemnitee’s
right to indemnification or advancement of expenses under this Agreement, any other agreement
or otherwise, without the prior written consent of the
Indemnitee.

 
(b)       To
 the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers,

employees,
or agents or fiduciaries of the Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise
that such person serves at the request of the Company, Indemnitee shall be covered by such policy or policies in accordance
with its or their terms to the
maximum extent of the coverage available for any director, officer, employee, agent or fiduciary under
such policy or policies. If, at the time of the receipt
of a notice of a claim pursuant to the terms hereof, the Company has director
and officer liability insurance in effect, the Company shall give prompt notice
of the commencement of such Proceeding to the insurers
 in accordance with the procedures set forth in the respective policies. The Company shall
thereafter take all necessary or desirable action
to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such Proceeding in
accordance with the terms
of such policies.

 
(c)       In
the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights

of recovery
of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including execution of such
documents
as are necessary to enable the Company to bring suit to enforce such rights (with all of Indemnitee’s reasonable expenses,
including, without limitation,
attorneys’ fees and charges, related thereto to be reimbursed by or, at the option of Indemnitee,
advanced by the Company).
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(d)       The
Company shall not be liable under this Agreement to make any payment of amounts otherwise indemnifiable hereunder if and to

the extent
that Indemnitee has otherwise actually received such payment under any insurance policy, contract, agreement or otherwise.
 
(e)       The
Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee who is or was serving at the request of the

Company
as a director, officer, employee or agent of any other corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise shall
be reduced by any amount Indemnitee has actually received as indemnification or advancement of expenses from such other
corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise.

 
9.                  
Exception to Right of Indemnification. Notwithstanding any provision in this Agreement, the Company shall not be obligated
under this

Agreement to make any indemnity in connection with any claim made against Indemnitee:
 

(a)       for
which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other indemnity provision,
except with
respect to any excess beyond the amount paid under any insurance policy or other indemnity provision; or

 
(b)       for
 an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company

within the
meaning of Section 16(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
similar provisions of state statutory law
or common law; or

 
(c)       for
any reimbursement of the Company by Indemnitee of any bonus or other incentive-based or equity-based compensation or of any

profits realized
 by Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including any such
reimbursements
 that arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-
Oxley
Act”), or the payment to the Company of profits arising from the purchase and sale by Indemnitee of securities in violation
of Section 306 of the
Sarbanes-Oxley Act); or

 
(d)       for
any reimbursement of the Company by Indemnitee of any compensation pursuant to any compensation recoupment or clawback

policy adopted
by the Board or the compensation committee of the Board, including but not limited to any such policy adopted to comply with stock
exchange
listing requirements implementing Section 10D of the Exchange Act; or

 
(e)       in
connection with any Proceeding (or any part of any Proceeding) initiated by Indemnitee, including any Proceeding (or any part of

any Proceeding)
initiated by Indemnitee against the Company (other than to enforce Indemnitee’s rights under this Agreement) or its directors, officers,
employees or other indemnitees, unless (i) the Board of the Company authorized the Proceeding (or such part of the Proceeding) prior to
its initiation, or
(ii) the Company indemnifies Indemnitee, in its sole discretion, independently of this Agreement pursuant to the powers
vested in the Company under
applicable law.

 
10.              
 Retroactive Effect; Duration of Agreement; Successors and Binding Agreement. All agreements and obligations of the Company

contained herein shall be deemed to have become effective upon the date Indemnitee first had Corporate Status; shall continue during the
 period
Indemnitee has Corporate Status; and shall continue thereafter so long as Indemnitee may be subject to any Proceeding (or any action
commenced under
Section 7 hereof) by reason of his or her Corporate Status, whether or not he or she is acting or serving in any
such capacity at the time any liability or
expense is incurred for which indemnification can be provided under this Agreement. This Agreement
shall be binding upon and inure to the benefit of and
be enforceable by the parties hereto and their respective successors (including
 any direct or indirect successor by purchase, merger, consolidation,
reorganization or otherwise to all or substantially all of the business
or assets of the Company), assigns, spouses, heirs, executors and personal and legal
representatives. The Company shall require any such
successor to all or substantially all of the business or assets of the Company, by agreement in form
and substance satisfactory to Indemnitee
and his or her counsel, expressly to assume and agree to perform this Agreement in the same manner and to the
same extent the Company
 would be required to perform if no such succession had taken place. Except as otherwise set forth in this Section 10, this
Agreement
shall not be assignable or delegable by the Company.
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11.              
Security. To the extent requested by Indemnitee and approved by the Board of the Company, the Company may at any time and
from time

to time provide security to Indemnitee for the Company’s obligations hereunder through an irrevocable bank line of credit,
funded trust or other collateral.
Any such security, once provided to Indemnitee, may not be revoked or released without the prior written
consent of Indemnitee.

 
12.              
Enforcement.
 

(a)       The
Company expressly confirms and agrees that it has entered into this Agreement and assumes the obligations imposed on it hereby
in order
to induce Indemnitee to serve, or continue to serve, as an officer or a director of the Company, and the Company acknowledges that Indemnitee
is
relying upon this Agreement in serving or continuing to serve as an officer or a director of the Company.

 
(b)       This
Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes

all prior
agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof.
 

13.              
Definitions. For purposes of this Agreement:
 

(a)               
“Change in Control” means the occurrence of any one of the following events:
 

(i)       any
sale, lease, exchange or other transfer (in one or a series of related transactions) of all or substantially all of the assets of the
Company;

 
(ii)       any
“Person” as such term is used in Section 13(d) and Section 14(d) of the Exchange Act becomes, directly
or indirectly, the

“beneficial owner” as defined in Rule 13d-3 under the Exchange Act of securities of
the Company that represent more than 50% of the combined voting
power of the Company’s then outstanding voting securities (the
“Outstanding Company Voting Securities”); provided, however, that for purposes of this
Section 13(a)(ii),
the following acquisitions shall not constitute a Change in Control: (I) any acquisition directly from the Company, (II) any acquisition
by
the Company, (III) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any person
or entity that
directly or indirectly controls, is controlled by or is under common control with the Company and/or to the extent provided
by the Board, any person or
entity in which the Company has a significant interest, (IV) any acquisition by any corporation pursuant
to a transaction that complies with Sections 13(a)
(iv)(A) and 13(a)(iv)(B), (V) any acquisition involving beneficial ownership
of less than 50% of the then-outstanding shares of the Company’s Class A
common stock, par value $0.0001 per share (and any
stock or other securities into which such ordinary shares may be converted or into which they may be
exchanged) (the “Outstanding
Company Common Shares”) or the Outstanding Company Voting Securities that is determined by the Board, based on
review of
public disclosure by the acquiring Person with respect to its passive investment intent, not to have a purpose or effect of changing
or influencing
the control of the Company; provided, however, that for purposes of this clause (V), any such acquisition
in connection with (x) an actual or threatened
election contest with respect to the election or removal of directors or other actual
or threatened solicitation of proxies or consents or (y) any Business
Combination (as defined below) shall be presumed to be for
the purpose or with the effect of changing or influencing the control of the Company;
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(iii)       during
any period of not more than two (2) consecutive years, individuals who constitute the Board as of the beginning of the

period
 (the “Incumbent Directors”) cease for any reason to constitute at least a majority of the Board, provided
 that any person becoming a director
subsequent to the beginning of such period, whose election or nomination for election was approved
by a vote of at least two-thirds of the Incumbent
Directors then on the Board (either by a specific vote or by approval of the proxy statement
of the Company in which such person is named as a nominee
for director, without written objection to such nomination) will be an Incumbent
 Director; provided, however, that no individual initially elected or
nominated as a director of the Company as a result
of an actual or threatened election contest with respect to directors or as a result of any other actual or
threatened solicitation of
proxies by or on behalf of any person other than the Board will be deemed to be an Incumbent Director;

 
(iv)       consummation
 of a merger, amalgamation or consolidation (a “Business Combination”) of the Company with any other

corporation,
unless, following such Business Combination, (A) all or substantially all of the individuals and entities that were the beneficial owners
of the
Outstanding Company Common Shares and the Outstanding Company Voting Securities immediately prior to such Business Combination
 beneficially
own, directly or indirectly, more than 50% of the then-outstanding shares of common stock (or, for a non-corporate entity,
equivalent securities) and the
combined voting power of the then-outstanding voting securities entitled to vote generally in the election
 of directors (or, for a non-corporate entity,
equivalent governing body), as the case may be, of the entity resulting from such Business
Combination (including, without limitation, an entity that, as a
result of such transaction, owns the Company or all or substantially
all of the Company’s assets either directly or through one or more subsidiaries) in
substantially the same proportions as their
ownership immediately prior to such Business Combination of the Outstanding Company Common Shares and
the Outstanding Company Voting Securities,
as the case may be, and (B) at least a majority of the members of the board of directors (or, for a non-corporate
entity, equivalent governing
body) of the entity resulting from such Business Combination were Incumbent Directors at the time of the execution of the
initial agreement
or of the action of the Board providing for such Business Combination;

 
(v)       the
stockholders of the Company approve a plan of complete liquidation of the Company.
 

(b)       “Corporate
Status” means the fact that a person is or was a director, officer, employee, agent or fiduciary of the Company or is or
was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture,
 trust or other
enterprise, or as a manager of a limited liability company.

 
(c)       “Disinterested
Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which

indemnification
is sought by Indemnitee.
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(d)       “Enterprise”
 shall mean the Company and any other corporation, partnership, joint venture, trust, employee benefit plan or other

enterprise that Indemnitee
 is or was serving at the express written request of the Company as a director, officer, trustee, partner, manager, managing
member, employee,
agent or fiduciary.

 
(e)       “Expenses”
shall include all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts and other professionals,

witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, ERISA
 excise taxes and
penalties, and all other disbursements or expenses of the types customarily incurred or actually incurred in connection
 with prosecuting, defending,
preparing to prosecute or defend, investigating, participating, or being or preparing to be a witness in
a Proceeding, or responding to, or objecting to, a
request to provide discovery in a Proceeding. Expenses also shall include Expenses
incurred in connection with any appeal resulting from any Proceeding,
including, without limitation, the premium, security for, and other
costs relating to any cost bond, supersede as bond, or other appeal bond or its equivalent.
Should any payments by the Company to or for
the account of Indemnitee under this Agreement be determined to be subject to any federal, state or local
income or excise tax, Expenses
shall also include such amounts as are necessary to place Indemnitee in the same after-tax position (after giving effect to all
applicable
taxes) Indemnitee would have been in had no such tax been determined to apply to those payments. The parties agree that for the purposes
of
any advancement of Expenses for which Indemnitee has made written demand to the Company in accordance with this Agreement, all Expenses
included
in such demand that are certified by affidavit of Indemnitee’s counsel as being reasonable in the good faith judgment of
such counsel shall be presumed
conclusively to be reasonable. Expenses, however, shall not include amounts paid in settlement by Indemnitee
or the amount of judgments or fines against
Indemnitee.

 
(f)       “Independent
Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither

presently
is, nor in the past five (5) years has been, retained to represent (i) the Company or Indemnitee in any matter material to either such
party (other
than with respect to matters concerning Indemnitee under this Agreement, or of other indemnitees under similar indemnification
agreements), or (ii) any
other party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing,
the term “Independent Counsel” shall not
include any person who, under the applicable standards of professional conduct then
prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s
 rights under this Agreement. The Company agrees to pay the reasonable fees of the
Independent Counsel referred to above and to fully indemnify
such counsel against any and all Expenses, claims, liabilities and damages arising out of or
relating to this Agreement or its engagement
pursuant hereto.

 
(g)       “Proceeding”
 includes any threatened, pending or completed action, suit, claim, counterclaim, cross claim, arbitration, mediation,

alternate dispute
 resolution mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether
brought by or in the right of the Company or otherwise and whether civil, criminal, administrative, legislative or investigative (formal
or informal); in each
case whether or not Indemnitee’s Corporate Status existed at the time any liability or expense is incurred
for which indemnification can be provided under
this Agreement; including one pending on or before the date of this Agreement, but excluding
one initiated by an Indemnitee pursuant to Section 7 of this
Agreement to enforce his or her rights under this Agreement.

 
14.              
Severability. The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability
of any other

provision. Without limiting the generality of the foregoing, this Agreement is intended to confer upon Indemnitee indemnification
 rights to the fullest
extent permitted by applicable laws. In the event any provision hereof conflicts with any applicable law, such provision
 shall be deemed modified,
consistent with the aforementioned intent, to the extent necessary to resolve such conflict.
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15.              
Modification and Waiver. No supplement, modification, termination or amendment of this Agreement shall be binding unless
executed in

writing by both of the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute
 a waiver of any other
provisions hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.

 
16.              
Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing upon being served with or otherwise receiving
any

summons, citation, subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be
 subject to
indemnification covered hereunder. The failure to so notify the Company shall not relieve the Company of any obligation which
it may have to Indemnitee
under this Agreement unless, and only to the extent that, the Company is actually and materially prejudiced
as a result of such delay or failure.

 
17.              
 Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be
 deemed

effectively given (a) upon personal delivery to the party to be notified, (b) when sent by confirmed facsimile, or (c) upon delivery
when sent by a nationally
recognized overnight courier, specifying next day delivery, with written verification of receipt. All communications
shall be sent:

 
To Indemnitee at the address set forth below Indemnitee’s
signature hereto.
 
To the Company at:
 

DraftKings Inc.
222 Berkeley Street, 5th Floor
Boston, Massachusetts 02116
Attention: Chief Legal Officer
 

or to such other address as
may have been furnished to Indemnitee by the Company or to the Company by Indemnitee, as the case may be.
 
18.              
Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which shall be deemed an original,
but all of

which together shall constitute one and the same the same instrument. Counterparts
may be delivered via facsimile, electronic mail (including pdf or any
electronic signature complying with the U.S. federal ESIGN
Act of 2000, e.g., www.docusign.com) or other transmission method
and any counterpart so
delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

 
19.              
Headings. The headings of the paragraphs of this Agreement are inserted for convenience only and shall not be deemed to
constitute part

of this Agreement or to affect the construction thereof.
 
20.              
Successors and Assigns. The terms of this Agreement shall be binding upon the Company and its successors and assigns and
shall inure to

the benefit of Indemnitee and Indemnitee’s spouse, assigns, heirs, devisees, executors, administrators and other
legal representatives.
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21.              
Governing Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be governed by,
and construed

and enforced in accordance with, the laws of the State of Nevada, without regard to its conflict of laws rules. The Company
 and Indemnitee hereby
irrevocably and unconditionally (i) agree that any action or proceeding arising out of or in connection with this
Agreement (other than an arbitration
pursuant to Section 7 hereof) shall be brought only in the Eighth Judicial District Court
of the State of Nevada, in Clark County (the “Nevada Court”), and
not in any other state or federal court in
the United States of America or any court in any other country, (ii) consent to submit to the exclusive jurisdiction
of the Nevada Court
for purposes of such action or proceeding, (iii) waive any objection to the laying of venue of any such action or proceeding in the
Nevada
Court, and (iv) waive, and agree not to plead or to make, any claim that any such action or proceeding brought in the Nevada Court has
been
brought in an improper or inconvenient forum.
 

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties
hereto have executed this Agreement on and as of the day and year first above written.
 

  COMPANY
   
  DraftKings Inc.
   
  By: /s/
Jason Robins
  Name: Jason Robins
  Title: Chief Executive Officer and Chairman
   
  INDEMNITEE
   
  /s/
Alan Ellingson
  Name: Alan Ellingson

 
  Address: Address on file with the Company
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DraftKings Announces Leadership Changes to Increase
Focus on Operational Efficiencies
 

Jason Park to Become Chief Transformation Officer,
Alan Ellingson to be Elevated to Chief Financial Officer
 
Boston, MA – March 18, 2024 — DraftKings Inc. (Nasdaq:
DKNG) (“DraftKings” or the “Company”) today announced that Jason Park, DraftKings’
Chief Financial Officer,
will become the Company’s Chief Transformation Officer, effective as of May 1, 2024. In this newly created role, Mr. Park will
lead initiatives to deploy cutting edge technologies to capture additional operating efficiencies as well as oversee the integration of
the proposed acquisition
of Jackpocket Inc. (“Jackpocket”). Alan Ellingson, DraftKings’ Senior Vice President,
Finance and Analytics, will be elevated to Chief Financial Officer,
effective as of May 1, 2024. Mr. Ellingson will continue to enhance
shareholder value over time by driving the Company towards its financial objectives.
 
“I have asked Jason Park to take on a new role at DraftKings
to address and capture large efficiency opportunities that I expect will generate significant
incremental profitability over the coming
years,” said Jason Robins, Chief Executive Officer and Co-Founder of DraftKings. “Jason’s unique skill set,
based
on his accomplishments over the last five years as our Chief Financial Officer and 11 years as a private equity Operating Partner, will
allow us to
further improve how we operate. In addition, I’m confident he will unlock the benefits of our proposed acquisition of
Jackpocket following its closing to
strengthen DraftKings’ position in U.S. online gaming. There are also potentially transformational
AI applications on the horizon that could change the way
businesses operate and serve their customers to create potential long-term advantages.”
 
Mr. Park joined DraftKings as Chief Financial Officer in June 2019
and oversaw the Company’s transition to the public markets. During his tenure as Chief
Financial Officer, DraftKings’ revenue
grew from $323 million in 2019 to $3,665 million in 2023. The Company also produced positive Adjusted EBITDA
in the second and fourth
quarters of 2023 due in part to Mr. Park’s leadership of operational efficiency programs. In addition, from the Company’s
initial
trading day on July 25, 2019, through March 15, 2024, the Company’s stock price increased more than 325%.
 
“I am thrilled to take on this new role which tackles several
significant opportunities to improve how we operate and taps into my passion for building great
and highly efficient companies,”
said Jason Park. “Alan is perfectly suited to seamlessly step into the Chief Financial Officer role as an established
company
leader with deep credibility across the entire organization. I look forward to assisting with this transition and continuing to deliver
value for our
shareholders. We will provide more information on the transformation program during our next earnings call.”
 
Alan Ellingson joined DraftKings in 2020 and currently serves as the
Company’s Senior Vice President, Finance and Analytics. For the past four years, Mr.
Ellingson has worked closely with Mr. Park
to develop a world-class finance and accounting organization, which includes building the forecasting
capabilities that support the creation,
tracking and ongoing refresh of the Company’s multi-year financial objectives.
 
Jason Robins added, “I am very excited to elevate Alan Ellingson
to Chief Financial Officer and have him continue to lead the Company on the very clear
path that we have laid out. Alan has been
with DraftKings for more than four years, has extensive experience across our finance and analytics teams, and
most importantly, deeply
understands our core value drivers and focus on maximizing shareholder value.”
 

 



 

 

 
“We have built a world class finance organization, and I look
forward to expanding my leadership role with the team,” said Alan Ellingson, incoming Chief
Financial Officer. “In addition,
I look forward to working closely with Jason Robins to deliver outstanding financial performance and generate incredible
shareholder returns.”
 
About DraftKings
 
DraftKings Inc. is a digital sports entertainment and gaming company
created to be the Ultimate Host and fuel the competitive spirit of sports fans with
products that range across daily fantasy, regulated
gaming and digital media. Headquartered in Boston and launched in 2012 by Jason Robins, Matt Kalish
and Paul Liberman, DraftKings is the
only U.S.-based vertically integrated sports betting operator. DraftKings’ mission is to make life more exciting by
responsibly
creating the world’s favorite real-money games and betting experiences. DraftKings Sportsbook is live with mobile and/or retail
sports betting
operations pursuant to regulations in 27 states and in Ontario, Canada. The Company operates iGaming pursuant to regulations
in five states and in Ontario,
Canada under its DraftKings brand and pursuant to regulations in three states under its Golden Nugget Online
Gaming brand. DraftKings’ daily fantasy
sports product is available in 44 states, certain Canadian provinces, and the United Kingdom.
DraftKings is both an official daily fantasy and sports betting
partner of the NFL, NHL, PGA TOUR, and UFC, as well as an official daily
fantasy partner of NASCAR, an official sports betting partner of the NBA and
an authorized gaming operator of MLB. In addition, DraftKings
owns and operates both DraftKings Network and Vegas Sports Information Network
(VSiN), to provide a multi-platform content ecosystem with
original programming. DraftKings is committed to being a responsible steward of this new era
in real-money gaming with a Company-wide
focus on responsible gaming and corporate social responsibility.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning
of Section 21E of the Securities Exchange Act of 1934, as amended, and the
Private Securities Litigation Reform Act of 1995, including
statements about the Company, Jackpocket and their respective industries that involve
substantial risks and uncertainties. All statements,
other than statements of historical fact, contained in this press release, including statements regarding
guidance, DraftKings’
and Jackpocket’s consummation of the proposed transaction and future results of operations or financial condition, strategic plans
and focus, user growth and engagement, product initiatives, and the objectives and expectations of management for future operations (including
launches in
new jurisdictions and the expected timing thereof), are forward-looking statements. In some cases, you can identify forward-looking
statements because
they contain words such as “anticipate,” “believe,” “confident,” “contemplate,”
“continue,” “could,” “estimate,” “expect,” “forecast,” “going to,”
“intend,”
“may,” “plan,” “poised,” “potential,” “predict,” “project,”
“propose,” “should,” “target,” “will,” or “would” or the negative of these
words or other similar
terms or expressions. DraftKings cautions you that the foregoing may not include all of the forward-looking statements
made in this press release.
 

 



 

 

 
 
You should not rely on forward-looking statements as predictions of
future events. DraftKings has based the forward-looking statements contained in this
press release primarily on its current expectations
and projections about future events and trends, including the current macroeconomic environment, that it
believes may affect its and Jackpocket’s
business, financial condition, results of operations, and prospects. These forward-looking statements are not
guarantees of future performance,
conditions or results, and involve a number of known and unknown risks, uncertainties, assumptions and other important
factors, many of
which are outside DraftKings’ and Jackpocket’s control and that could cause actual results or outcomes to differ materially
from those
discussed in the forward-looking statements. Important factors, among others, that may affect actual results or outcomes include,
but are not limited to, the
outcome of any legal proceedings that may be instituted against DraftKings and Jackpocket following the announcement
of DraftKings’ proposed
acquisition of Jackpocket; the inability to complete DraftKings’ proposed acquisition of Jackpocket,
including the failure to obtain the requisite approvals
of applicable regulatory authorities or the failure to satisfy certain other conditions
to closing in the merger agreement for the proposed transaction; the
occurrence of any event, change or other circumstance that could
give rise to the termination of the merger agreement or could otherwise cause DraftKings’
proposed acquisition of Jackpocket to
fail to close; the risk that DraftKings’ proposed acquisition of Jackpocket disrupts current plans or operations as a
result of
the announcement and consummation of the proposed transaction; the ability to recognize the anticipated benefits of DraftKings’
proposed
acquisition of Jackpocket, which may be affected by among other things, competition and the ability of DraftKings and Jackpocket
to manage growth and
retain its key employees; costs related to the proposed transactions; DraftKings’ and Jackpocket’s abilities
to execute their respective business plans and
meet their respective projections; potential litigation involving DraftKings or Jackpocket;
changes in applicable laws or regulations, particularly with
respect to online gaming, digital lottery courier or similar businesses;
general economic and market conditions impacting demand for DraftKings’ and
Jackpocket’s products and services; economic and
market conditions in the media, entertainment, gaming, lottery and software industries in the
jurisdictions in which DraftKings and Jackpocket
operates; market and global conditions and economic factors, as well as the potential impact of general
economic conditions, including
inflation, rising interest rates and instability in the banking system, on DraftKings’ and Jackpocket’s liquidity, operations
and personnel, as well as the risks, uncertainties, and other factors described in “Risk Factors” in DraftKings’ filings
with the Securities and Exchange
Commission (the “SEC”), which are available on the SEC’s website at www.sec.gov. Additional
information will be made available in other filings that
DraftKings makes from time to time with the SEC. The forward-looking statements
contained herein are based on DraftKings management’s current
expectations and beliefs and speak only as of the date hereof, and
neither DraftKings nor Jackpocket makes any commitment to update or publicly release
any revisions to forward-looking statements in order
to reflect new information or subsequent events, circumstances or changes in expectations, except as
required by law.
 
Contacts
Media:
media@draftkings.com
@DraftKingsNews
 
Investors:
investors@draftkings.com
 

 
 


