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EXPLANATORY NOTE

This registration statement registers the resale of securities to be issued in a private placement in connection with the consummation of the
proposed business combination (the “Business Combination”) between Diamond Eagle Acquisition Corp. (“DEAC”), DEAC NV Merger Corp. (“DEAC
Nevada”), a wholly-owned subsidiary of DEAC, DraftKings Inc. (“DK” or “DraftKings”) and SBTech (Global) Limited (“SBT” or “SBTech”). The shares
of Class A common stock registered pursuant to this registration statement will not be entitled to vote at the special meeting of DEAC’s stockholders to be
held to approve the Business Combination, and will not receive any proceeds from the trust account established in connection with DEAC’s initial public

offering in the event DEAC does not consummate an initial business combination by the May 14, 2021 deadline in its amended and restated certificate of
incorporation.




The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 23, 2020
PRELIMINARY PROSPECTUS
DEAC NV MERGER CORP.

44,725,831 Shares of Class A Common Stock
3,000,000 Warrants

This prospectus relates to the resale from time to time of certain securities to be issued pursuant to the terms of those certain subscription
agreements and convertible notes entered into in connection with the proposed business combination (the “Business Combination”) by and among
Diamond Eagle Acquisition Corp. (“DEAC”), DEAC NV Merger Corp. (“we,” “us,” “our,” or “DEAC Nevada”), a wholly owned subsidiary of DEAC,
DraftKings Inc. (“DK” or “DraftKings”), SBTech (Global) Limited (“SBT” or “SBTech”), DEAC Merger Sub Inc.(“Merger Sub”), the shareholders of SBT
who are party thereto (the “SBT Sellers”) and the SBT Sellers’ Representative. In connection with the Business Combination, DEAC will merge with and
into DEAC Nevada, with DEAC Nevada surviving the merger (the “reincorporation”). Upon consummation of the reincorporation and the Business
Combination described herein, we will be renamed DraftKings Inc. (referred to, both upon the reincorporation and subsequent to such change of name, as
“New DraftKings”). In connection with the closing of the Business Combination, the currently issued and outstanding shares of DEAC’s Class A common
stock, par value $0.0001 per share (“DEAC Class A common stock”), will be exchanged, on a one-for-one basis, for shares of New DraftKings Class A
common stock, par value $0.0001 per share (“New DraftKings Class A common stock”). Similarly, all of DEAC’s outstanding warrants will become
warrants to acquire shares of New DraftKings Class A common stock on the same terms as DEAC’s currently outstanding warrants. Accordingly, all
references in this prospectus to “Class A common stock” refer to shares of New DraftKings Class A common stock, which will be issued at the closing of
the Business Combination in exchange for all issued and outstanding shares of DEAC Class A common stock.

As described herein, the selling securityholders named in this prospectus or their permitted transferees (collectively, the “Selling
Securityholders”), may sell from time to time up to (i) 30,471,352 shares of Class A common stock that will be issued to certain institutions in connection
with the closing of the Business Combination (the “Private Placement”), (ii) 3,000,000 shares of Class A common stock underlying the warrants to
purchase shares of Class A common stock that will be issued in the Private Placement (the “PIPE Warrants™), (iii) 11,254,479 shares of Class A common
stock to be issued to the holders of the subordinated convertible promissory notes of DK (the “Convertible Notes”) and (iv) 3,000,000 PIPE Warrants.

We will bear all costs, expenses and fees in connection with the registration of the Class A common stock and the warrants (collectively, the
“securities”) and will not receive any proceeds from the sale of the securities. The Selling Securityholders will bear all commissions and discounts, if any,

attributable to their respective sales of the securities.

Upon the consummation of the Business Combination, the Company’s Class A common stock and warrants are expected trade on The Nasdaq
Global Market (“Nasdaq”) under the proposed symbols “DKNG” and “DKNGW,” respectively.

Investing in our securities involves risks that are described in the “Risk Factors” section beginning on page 11 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be
issued under this prospectus or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2020.
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You should rely only on the information contained in this prospectus. No one has been authorized to provide you with information that is different from that
contained in this prospectus. This prospectus is dated as of the date set forth on the cover hereof. You should not assume that the information contained in

this prospectus is accurate as of any date other than that date.




SELECTED DEFINITIONS

“BCA” or “Business Combination Agreement” refers to the Business Combination Agreement, dated as of December 22, 2019, as amended on April 7,
2020, by and among DEAC, DraftKings, SBT, the SBT Sellers party thereto, the SBT Sellers’ Representative, DEAC Nevada and Merger Sub.

“Board” refers to DEAC’s board of directors, DraftKings’ board of directors or New DraftKings’ board of directors, as the context suggests.
“Business Combination” refers to the transactions contemplated by the BCA.

“Class A common stock” refers to shares of DEAC Class A common stock or to shares of New DraftKings Class A common stock, which will be
issued upon the exchange of shares of DEAC Class A common stock, as the context suggests.

“Closing” refers to the closing of the Business Combination.
“Closing Date” refers to the date on which the Closing actually occurs.
“Continental” refers to Continental Stock Transfer & Trust Company, the transfer agent, warrant agent and escrow agent of DEAC.

“Convertible Notes” refers to those certain subordinated convertible notes, issued by DraftKings on or after December 16, 2019 to certain investors in
an aggregate principal amount of approximately $109.2 million.

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

“DEAC Class A common stock” refers to the shares of Class A common stock, par value $0.0001 per share, of DEAC.
“DEAC Class B common stock” refers to the shares of Class B common stock, par value $0.0001 per share, of DEAC.
“DEAC Founder Group” refers to Eagle Equity Partners, LLC, Harry E. Sloan, Jeff Sagansky and Eli Baker.

“DEAC Nevada” refers to DEAC NV Merger Corp., a Nevada corporation.

“DEAC Shares” refers to shares of DEAC Class A common stock and shares of DEAC Class B common stock.

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

“dollars” or “$” refers to U.S. dollars.

“DraftKings” refers to DraftKings Inc., a Delaware corporation.

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

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

“New DraftKings” refers to DEAC Nevada following its name change to DraftKings Inc. New DraftKings will be a Nevada corporation and the
combined company following the consummation of the Business Combination.

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

“New DraftKings Class B common stock” refers to the shares of Class B common stock, par value $0.0001 per share, of New DraftKings.
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“Nasdaq” refers to The Nasdaq Capital Market, the exchange in which DEAC’s securities are listed on, or The Nasdaq Global Market, the exchange in
which New DraftKings’ securities will be listed on, as the context suggests.

“PIPE Investors” refers to certain institutional and accredited investors who are party to the Subscription Agreements.

“PIPE Warrants” refers to the 3.0 million redeemable warrants issued in the Private Placement, each of which is exercisable for one share of DEAC
Class A common stock at an exercise price of $11.50 per share, in accordance with its terms, and will, upon the Closing, become warrants to acquire
shares of New DraftKings Class A common stock on the same terms as DEAC’s currently outstanding warrants.

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

“private placement warrants” refers to the 6,333,334 warrants initially issued to DEAC’s Sponsor and Harry Sloan in a private placement
simultaneously with the closing of DEAC’s initial public offering, each of which is exercisable for one share of DEAC Class A common stock at an
exercise price of $11.50 per share, in accordance with its terms.

“Proposed Charter” refers to the proposed amended and restated articles of incorporation of New DraftKings, which will be effective upon
consummation of the Business Combination.

“Proxy Statement” refers to the definitive proxy statement filed with the SEC by DEAC Nevada on April 15, 2020 in connection with the Business
Combination.

“public shares” refers to shares of DEAC Class A common stock sold as part of the units in DEAC’s initial public offering (whether they were
purchased in that offering or thereafter in the open market), which will become shares of New DraftKings Class A common stock in connection with
the Closing.

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

“public warrants” refers to the warrants to purchase shares of DEAC Class A common stock sold as part of the units in DEAC’s initial public offering,
each of which is exercisable for one share of DEAC Class A common stock at an exercise price of $11.50 per share, in accordance with its terms
(whether they were purchased in that offering or thereafter in the open market), and will, upon the Closing, become warrants to acquire shares of New
DraftKings Class A common stock on the same terms as DEAC’s currently outstanding warrants.

“reincorporation” refers to the change of DEAC’s jurisdiction of incorporation from Delaware to Nevada in connection with the Business Combination
through the merger of DEAC with and into DEAC Nevada, with DEAC Nevada surviving the merger, pursuant to the terms and subject to the

conditions of the Reincorporation Merger Agreement.

“Reincorporation Merger Agreement” refers to the Agreement and Plan of Merger, dated as of March 12, 2020, by and between DEAC and DEAC
Nevada.

“SBT” or “SBTech” refers to SBTech (Global) Limited, a company limited by shares, originally incorporated in Gibraltar and continued as a company
under the Isle of Man Companies Act 2006, with registration number 014119V.

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

“SBT shares” refers to the ordinary shares, par value $0.10 per share, of SBT.
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“SEC” refers to the U.S. Securities and Exchange Commission.
“Sponsor” refers to Eagle Equity Partners, LLC, a Delaware limited liability company controlled by Jeff Sagansky and Eli Baker.

“Special Meeting” refers to the special meeting of DEAC Stockholders initially convened on April 9, 2020 at 10:00 a.m., New York City Time, at the
offices of Winston & Strawn LLP, located at 200 Park Avenue, New York, New York 10166 and reconvened on April 23, 2020 at 10:00 a.m. in virtual
format via www.cstproxy.com/diamondeagleacquisitioncorp/sm2020 to vote on matters relating to the Business Combination.

“Subscription Agreements” refers to the subscription agreements, dated December 22, 2019, between DEAC and the PIPE Investors, pursuant to which
DEAC has agreed to issue an aggregate of 30,471,352 shares of DEAC Class A common stock plus 3.0 million PIPE Warrants to the PIPE Investors
immediately before the Closing at a purchase price of $10.00 per share. In connection with the Closing of the Business Combination, the currently
issued and outstanding shares of DEAC Class A common stock will be exchanged, on a one-for-one basis, for shares of New DraftKings Class A
common stock and all of DEAC’s outstanding warrants will become warrants to acquire shares of New DraftKings Class A common stock on the same
terms as DEAC’s currently outstanding warrants.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

” « 3 <« » «

DEAC’s ability to complete the Business Combination, or, if DEAC does not consummate the Business Combination, any other initial
business combination;

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

the occurrence of any event, change or other circumstances that could give rise to the termination of the BCA;
the ability to obtain and/or maintain the listing of the shares of Class A common stock on Nasdaq following the Business Combination;
New DraftKings’ ability to raise financing in the future;

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

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

factors relating to the business, operations and financial performance of DraftKings and SBT, including:
New DraftKings’ ability to effectively compete in the global entertainment and gaming industries;

New DraftKings’ ability to successfully acquire and integrate new operations;

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

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

market conditions and global and economic factors beyond DraftKings’ and SBT’s control, including the potential adverse effects of the
ongoing global coronavirus (COVID-19) pandemic;

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

litigation and the ability to adequately protect New DraftKings’ intellectual property rights; and

other factors detailed herein under the section entitled “Risk Factors.”




These forward-looking statements are based on information available as of the date of this prospectus, and current expectations, forecasts and
assumptions, and involve a number of judgments, risks and uncertainties. Important factors could cause actual results to differ materially from those
indicated or implied by forward-looking statements such as those contained in documents we have filed with the U.S. Securities and Exchange
Commission. Accordingly, forward-looking statements should not be relied upon as representing our views as of any subsequent date, we do not undertake
any obligation to update forward-looking statements to reflect events or circumstances after the date they were made, whether as a result of new
information, future events or otherwise, except as may be required under applicable securities laws.

As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those
expressed or implied by these forward-looking statements. For a discussion of the risks involved in our business and investing in our common stock, see
the section entitled “Risk Factors.”

Should one or more of these risks or uncertainties materialize, or should any of the underlying assumptions prove incorrect, actual results may
vary in material respects from those expressed or implied by these forward-looking statements. You should not place undue reliance on these forward-
looking statements.
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SUMMARY OF THE PROSPECTUS

This summary highlights selected information from this prospectus and does not contain all of the information that is important to you in
making an investment decision. This summary is qualified in its entirety by the more detailed information included in this prospectus. Before making
your investment decision with respect to our securities, you should carefully read this entire prospectus, including the information under “Risk Factors,’
“DEAC’s Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “DraftKings’ Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” “SBT’s Management’s Discussion and Analysis of Financial Condition and Results of
Operations,” and the financial statements included elsewhere in this prospectus.

]
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Unless otherwise indicated or the context otherwise requires, references in this prospectus to “we,” “our

to DEAC, DEAC Nevada or New DraftKings, as the context suggests.

us” and other similar terms refer

Information About the Parties to the Business Combination
Diamond Eagle Acquisition Corp.

Diamond Eagle Acquisition Corp., a Delaware corporation, is a blank check company whose business purpose is to effect a merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses. If DEAC does not
consummate the Business Combination, the shares of common stock and warrants contemplated by this prospectus will not be issued.

DEAC Nevada

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

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

DraftKings Inc.

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

SBTech (Global) Limited

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

Business Combination

In connection with the Business Combination, (i) DEAC will change its jurisdiction of incorporation to Nevada by merging with and into
DEAC Nevada, with DEAC Nevada surviving the merger and changing its name to “DraftKings Inc.” (referred to in this prospectus as “New
DraftKings”), (ii) following the reincorporation, DEAC Merger Sub Inc., a wholly-owned subsidiary of DEAC, will merge with and into DraftKings,
with DraftKings surviving the merger (the “DK Merger”) and (iii) immediately following the DK Merger, New DraftKings will acquire all of the issued
and outstanding share capital of SBT. Upon consummation of the foregoing transactions, DraftKings and SBT will be wholly-owned subsidiaries of
New DraftKings. In connection with the closing of the Business Combination, the currently issued and outstanding shares of DEAC Class A common
stock will be exchanged, on a one-for-one basis, for shares of New DraftKings Class A common stock. Similarly, all of DEAC’s outstanding warrants
will become warrants to acquire shares of New DraftKings Class A common stock on the same terms as DEAC’s currently outstanding warrants.

The Private Placement

In order to satisfy the minimum proceeds condition in the BCA that DEAC has at least $400 million in cash at the Closing, DEAC entered into
the Subscription Agreements with the PIPE Investors, pursuant to which, among other things, DEAC agreed to issue and sell in private placements an
aggregate of 30,471,352 shares of DEAC Class A common stock to the PIPE Investors for $10.00 per share, plus the issuance by DEAC to the PIPE
Investors of an aggregate of 3.0 million warrants to purchase shares of DEAC Class A common stock, which warrants are identical to DEAC’s public
warrants. The Private Placement is expected to close immediately prior to the Closing. In connection with the Closing, pursuant to the Reincorporation
Merger Agreement, all of the issued and outstanding shares of DEAC Class A common stock, including the shares of DEAC Class A common stock
issued to the PIPE Investors, will be exchanged, on a one-for-one basis, for shares of New DraftKings Class A common stock. In addition, all of
DEAC'’s outstanding warrants will become warrants to acquire shares of New DraftKings Class A common stock on the same terms as DEAC’s
currently outstanding warrants.




The Convertible Notes

On and after December 16, 2019, DraftKings issued subordinated convertible promissory notes to certain investors in an aggregate principal
amount of approximately $109.2 million (the “Convertible Notes). Pursuant to the terms of the Convertible Notes, the outstanding principal and
accrued interest on the Convertible Notes will convert immediately prior to the reincorporation into shares of DEAC Class A common stock, at a price
per share equal to the price per share paid by the PIPE Investors in the Private Placement. The shares of DEAC Class A common stock issued upon
conversion of the Convertible Notes will be converted into shares of New DraftKings Class A common stock upon consummation of the reincorporation

and the Business Combination.

Corporate Information

DEAC Nevada’s principal executive offices are located at 2121 Avenue of the Stars, Suite 2300, Los Angeles, CA 90067, and its telephone

number is (310) 209-7280.

Organizational Structure

DEAC Nevada is a Nevada corporation. The following diagrams depict DEAC Nevada’s organizational structure currently and following the

Closing, respectively.
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Issuer
Securities that may be offered and sold from time to
time by the Selling Securityholders named herein:

Class A common stock

Warrants

Class A common stock issued and outstanding prior to
the consummation of the Business Combination and any
exercise of warrants

Class A common stock to be issued and outstanding
after the consummation of the Business Combination
(assuming no redemptions and excluding shares

issuable upon exercise of outstanding weurrants)2

Use of proceeds

Market for our shares of Class A common stock and
warrants

THE OFFERING

DEAC NV Merger Corp., to be renamed DraftKings Inc. upon consummation of the Business
Combination

44,725,831 (including (i) 30,471,352 shares of Class A common stock to be issued in the
Private Placement, (ii) 3,000,000 shares of Class A common stock issuable upon exercise of
the PIPE Warrants and (iii) 11,254,479 shares of Class A common stock to be issued upon
conversion of the Convertible Notes)

3,000,000 PIPE Warrants

50,000,000%

313,077,942

All of the shares of Class A common stock and warrants (including the shares of Class A
common stock underlying such warrants) offered by the Selling Securityholders pursuant to
this prospectus will be sold by the Selling Securityholders for their respective accounts. We
will not receive any of the proceeds from these sales. We will receive up to an aggregate of
approximately $34,500,000 from the exercise of the PIPE Warrants, assuming the exercise in
full of all the PTIPE Warrants for cash. We expect to use the net proceeds from the exercise of
the PIPE Warrants for general corporate purposes, which may include acquisitions and other
business opportunities and the repayment of indebtedness. Our management will have broad
discretion over the use of proceeds from the exercise of the PIPE Warrants.

Upon the Closing we expect our Class A shares and warrants will be listed on The Nasdaq
Global Market. After resale, the PIPE Warrants will also trade under the same CUSIP and
ticker symbol as the public warrants.

1 Represents the number of currently issued and outstanding shares of DEAC Class A common stock and DEAC Class B common stock. In connection
with the reincorporation and the Closing, (i) the currently issued and outstanding shares of DEAC Class B common stock will convert on a one-for-one
basis into shares of DEAC Class A common stock and (ii) the then currently issued and outstanding shares of DEAC Class A common stock will be
exchanged, on a one-for-one basis, for shares of New DraftKings’ Class A common stock. As of the date of this prospectus, DEAC Nevada had one

share of Class A common stock issued and outstanding.

2 Represents the number of shares of New DraftKings Class A common stock outstanding at Closing assuming that none of DEAC’s public stockholders
exercise their redemption rights in connection with the Special Meeting. See “Beneficial Ownership of Securities” for more information. Excludes
6,000,000 shares of Class A common stock held in escrow, which may be released to the Sponsor and Harry E. Sloan (the “DEAC Founders”), the
current equityholders of DraftKings (the “DK Equityholders”) and the SBT Sellers subject to the achievement of certain stock price targets.




Nasdaq Ticker Symbols

Risk Factors

“DEAC” and “DEACW?” and, after the Business Combination, “DKNG” and “DKNGW”

Any investment in the securities offered hereby is speculative and involves a high degree of
risk. You should carefully consider the information set forth under “Risk Factors” on page 11
of this prospectus.




SELECTED HISTORICAL FINANCIAL INFORMATION OF DEAC

DEAC'’s consolidated statement of operations data for the period from March 27, 2019 (date of inception) to December 31, 2019 and balance
sheet data as of December 31, 2019 is derived from DEAC’s audited consolidated financial statements included elsewhere in this prospectus.

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

included below and elsewhere in this prospectus are not indicative of the future performance of DEAC.

For the Period
from

March 27, 2019

(inception) to

Statement of Operations Data December 31, 2019
(in actual dollars and shares)
Revenue $ -
General and administrative expenses 1,857,305
Loss from operations (1,857,305)
Other income - interest on Trust Account 5,111,208
Provision for income tax (944,494)
Net income $ 2,309,409
Weighted average Class A common stock outstanding 40,000,000
Basic and diluted net income per share, Class A $ 0.09
Weighted average Class B common stock outstanding 10,010,045
Basic and diluted net loss per share, Class B $ (0.15)
Balance Sheet Data December 31, 2019
(in actual dollars)
Total assets $ 404,771,673
Total liabilities 15,493,133
Total shareholders’ equity and Class A common shares subject to possible redemptions 389,278,540




SELECTED HISTORICAL FINANCIAL INFORMATION OF DRAFTKINGS
The following table shows selected historical financial information of DraftKings for the periods and as of the dates indicated.

The selected historical financial information of DraftKings as of December 31, 2019 and 2018, and for the years ended December 31, 2019,
2018 and 2017 was derived from the audited historical consolidated financial statements of DraftKings included elsewhere in this prospectus.

The following selected historical financial information should be read together with the consolidated financial statements and accompanying
notes and “DraftKings’ Management’s Discussion and Analysis of Financial Condition and Results of Operations” appearing elsewhere in this
prospectus. The selected historical financial information in this section is not intended to replace DraftKings’ consolidated financial statements and the
related notes. DraftKings’ historical results are not necessarily indicative of DraftKings’ future results.

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

For the year ended December 31,

Statement of Operations Data 2019 2018 2017
(in thousands)
Revenue 323,410 $ 226,277 $ 191,844
Total costs and expenses 469,955 303,058 265,042
Loss from operations (146,545) (76,781) (73,198)
Other income (expense):
Interest income (expense), net 1,348 666 (1,541)
Gain on initial equity method investment 3,000 - -
Other expense, net - - (607)
Income Tax Provision 58 105 210
Loss from equity method investment 479 - -
Net Loss $  (142,734) $ (76,220) $ (75,556)
Statement of Cash Flows Data
Net cash provided by (used in) operating activities (78,880) (45,579) (88,437)
Net cash provided by (used in) investing activities (42,271) (26,672) (7,715)
Net cash provided by (used in) financing activities 79,776 140,892 118,531




As of December 31,

Balance Sheet Data 2019 2018

(in thousands)
Total assets $ 330,725 $ 299,393
Total liabilities 380,305 223,343
Total redeemable convertible preferred stock and stockholders’ deficit (49,580) 76,050

Key Performance Indicators

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

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

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

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

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

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

Year ended December 31,

2019 2018 2017
Adjusted EBITDA (dollars in thousands)™V) $ (98,640) $ (58,850) $ (48,884)
Monthly Unique Payers (MUPs) (in thousands)(2) 684 601 574
Average Revenue per MUP (ARPMUP) (in whole dollars)(z) $ 39 $ 31 $ 28

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

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




SELECTED HISTORICAL FINANCIAL INFORMATION OF SBT
The following table shows selected historical financial information of SBTech for the periods and as of the dates indicated.

The selected historical financial information of SBTech as of December 31, 2019 and 2018, and for the years ended December 31, 2019, 2018
and 2017 was derived from the audited historical consolidated financial statements of SBTech included elsewhere in this prospectus.

The following selected historical financial information should be read together with the consolidated financial statements and accompanying
notes and “SBT’s Management’s Discussion and Analysis of Financial Condition and Results of Operations” appearing elsewhere in this prospectus. The
selected historical financial information in this section is not intended to replace SBTech’s consolidated financial statements and the related notes.
SBTech’s historical results are not necessarily indicative of SBTech’s future results.

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

For the year ended December 31,

Statement of Operations Data 2019 2018 2017
(in thousands)

Revenue € 96,857 € 94,147 € 66,087
Total costs and expenses 90,820 66,560 49,393

Operating income € 6,037 € 27,587 € 16,694
Other income:

Financial income 23 97 37

Financial expenses 846 340 177

Income tax expense 638 565 264
Net profit € 4,576 € 26,779 € 16,290
Statement of Cash Flows Data
Net cash provided by (used in) operating activities € 19,525 € 30,949 € 18,260
Net cash provided by (used in) investing activities (18,399) (17,384) (14,307)
Net cash provided by (used in) financing activities (13,537) (1,184) 190

As of December 31,
Balance Sheet Data 2019 2018
(in thousands)

Total assets € 98,853 € 72,656
Total liabilities 45,976 14,207
Total equity 52,877 58,449




SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

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

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

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

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

Assuming Maximum Redemptions: This presentation assumes that stockholders holding 30,564,789 DEAC public shares will exercise
their redemption rights for their pro rata share (approximately $10.10 per share) of the funds in DEAC’s trust account. This scenario gives
effect to DEAC’s public share redemptions of 30,564,789 shares for aggregate redemption payments of $308.7 million. The Business
Combination Agreement includes as a condition to closing the Business Combination that, at the Closing, DEAC will have a minimum of
$400.0 million in cash comprising (i) the cash held in the trust account after giving effect to DEAC share redemptions and (ii) proceeds
from the Private Placement, provided that DraftKings and SBTech are entitled to waive that condition. After giving effect to the proceeds
from the Private Placement, approximately $95.3 million would be needed from the trust account in order to meet the Minimum Proceeds
Condition of $400.0 million.

Pro Forma

Pro Forma Combined
Combined (Assuming
(Assuming No Maximum

Redemptions) Redemptions)
(in thousands, except share and
per
share data)

Summary Unaudited Pro Forma Condensed Combined Statement of Operations Data Year Ended

December 31, 2019

Revenue $ 431,834 $ 431,834
Net loss per share - basic and diluted $ 0.42) $ (0.46)
Weighted-average Class A shares outstanding - basic and diluted 336,631,006 306,066,216
Summary Unaudited Pro Forma Condensed Combined Balance Sheet Data as of December 31, 2019

Total assets $ 1,622,021 $ 1,323,346
Total liabilities 363,770 363,770
Total equity 1,258,251 959,576




COMPARATIVE HISTORICAL AND UNAUDITED PRO FORMA PER SHARE FINANCIAL INFORMATION

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

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

Assuming Maximum Redemptions: This presentation assumes that stockholders holding 30,564,789 DEAC public shares will
exercise their redemption rights for their pro rata share (approximately $10.10 per share) of the funds in DEAC’s trust account. This
scenario gives effect to DEAC’s public share redemptions of 30,564,789 shares for aggregate redemption payments of $308.7 million.
The Business Combination Agreement includes as a condition to closing the Business Combination that, at the Closing, DEAC will
have a minimum of $400.0 million in cash comprising (i) the cash held in the trust account after giving effect to DEAC share
redemptions and (ii) proceeds from the Private Placement, provided that DraftKings and SBT are entitled to waive that condition.
After giving effect to the proceeds from the Private Placement, approximately $95.3 million would be needed from the trust account in
order to meet the Minimum Proceeds Condition of $400.0 million.

The pro forma book value information reflects the Business Combination as if it had occurred on December 31, 2019. The weighted average
shares outstanding and net earnings per share information reflect the Business Combination as if it had occurred on January 1, 2019.

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

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

Combined Pro Forma

Pro Forma
Pro Forma Combined
Diamond Combined (Assuming
Eagle (Assuming No Maximum
(Historical) Redemption) Redemption)
As of and for the Year ended December 31, 2019
Book Value per share() $ 0.10 $ 374  $ 3.14
Weighted average shares outstanding of Class A common stock - basic and diluted 40,000,000 336,631,006 306,066,216
Weighted average shares outstanding of Class B common stock - basic and diluted 10,010,045
Net income per share of Class A common stock - basic and diluted $ 0.09
Net loss per share of Class B common stock - basic and diluted $ (0.15)
Net loss per share of Class A common stock - basic and diluted $ 0.42) $ (0.46)

(1)  Book value per share = (Total equity excluding preferred shares)/shares outstanding.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should carefully consider the risks described below before making an
investment decision. Our business, prospects, financial condition, or operating results could be harmed by any of these risks, as well as other risks not
currently known to us or that we currently consider immaterial. The trading price of our securities could decline due to any of these risks, and, as a result,
you may lose all or part of your investment.

Risk Factors Relating to the Business and Industry of New DraftKings

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

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

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

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

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

In addition, changes in general market, economic and political conditions in domestic and foreign economies or financial markets, including

fluctuation in stock markets resulting from, among othe