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Item 1.01 Entry into a Material Definitive Agreement.
On August 9, 2021, DraftKings Inc., a Nevada corporation (the “Company” or “DraftKings”), Golden Nugget Online Gaming, Inc., a Delaware
corporation (“GNOG”), New Duke Holdco, Inc., a Nevada corporation and a wholly owned subsidiary of DraftKings (“New DraftKings”), Duke Merger
Sub, Inc., a Nevada corporation and a wholly owned subsidiary of New DraftKings, and Gulf Merger Sub, Inc., a Delaware corporation and a wholly
owned subsidiary of New DraftKings, entered into an agreement and plan of merger (the “Merger Agreement”), pursuant to which DraftKings will, among
other things, acquire all issued and outstanding shares of common stock of GNOG. The transactions contemplated by the Merger Agreement is referred to
herein as the “Acquisition”.
The description of the Merger Agreement contained in DraftKings’ Current Report on Form 8-K filed on August 9, 2021 is incorporated by
reference herein, such description does not purport to be complete and it is qualified in its entirety by reference to the full text of the Merger Agreement,
which is included as Exhibit 2.1 and incorporated by reference herein.
Support Agreement
Contemporaneously with the execution of the Merger Agreement, DraftKings entered into a support and registration rights agreement (the
“Support Agreement”) with New DraftKings, Tilman Fertitta, Fertitta Entertainment, Inc., a Texas corporation, Landry’s Fertitta, LLC, a Texas limited
liability company, Golden Landry’s LLC, a Texas limited liability company and Golden Fertitta, LLC, a Texas limited liability company.
The description of the Support Agreement contained in DraftKings’ Current Report on Form 8-K filed on August 9, 2021 is incorporated by
reference herein, such description does not purport to be complete and it is qualified in its entirety by reference to the full text of the Support Agreement,
which is included as Exhibit 10.1 and incorporated by reference herein.
The Merger Agreement and the Support Agreement has been attached as an exhibit to this Current Report on Form 8-K in order to provide
investors and security holders with information regarding its terms. It is not intended to provide any other information about DraftKings, GNOG or their
respective subsidiaries and affiliates or to modify or supplement any factual disclosures about the Company in its public reports filed with the United States
Securities and Exchange Commission (the “SEC”). The representations, warranties and covenants contained in the Merger Agreement and the Support
Agreement were made only for purposes of such agreement and as of specific dates, are solely for the benefit of the parties to the Merger Agreement and
the Support Agreement, may be subject to limitations agreed upon by the parties, including being qualified by confidential disclosures made for the
purposes of allocating contractual risk between the parties to the Merger Agreement and the Support Agreement instead of establishing these matters as
facts, and may be subject to standards of materiality applicable to the parties that differ from those applicable to investors or to DraftKings’ SEC filings.
Investors should not rely on the representations, warranties or covenants or any description thereof as characterizations of the actual state of facts or
condition of DraftKings, GNOG or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the
representations, warranties and covenants may change after the date of the Merger Agreement and the Support Agreement, which subsequent information
may or may not be fully reflected in public disclosures by DraftKings, GNOG or their subsidiaries or affiliates.
Item 8.01. Other Event
On August 9, 2021 in connection with the announcement of the Acquisition, DraftKings held an investor call to discuss the Acquisition. This
investor call included an investor presentation, which was included as Exhibit 99.2 to DraftKings’ Current Report on Form 8-K filed on August 9, 2021
(001-38908). The transcript of the investor call is attached as Exhibits 99.1 and is incorporated by reference herein.

FORWARD-LOOKING STATEMENTS
Cautionary Statement Regarding Forward-Looking Statements
This Current Report on Form 8-K may contain 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, known as the PSLRA. When used in this Current Report on Form 8-K, the
words “estimates,” “projected,” “expects,” “anticipates,” “forecasts,” “plans,” “intends,” “believes,” “seeks,” “may,” “will,” “should,” “future,” “propose”
and variations of these words or similar expressions (or the negative versions of such words or expressions) are intended to identify forward-looking
statements. 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 the Company’s control, that could cause actual results or
outcomes to differ materially from those discussed in the forward-looking statements. These forward-looking statements include, without limitation, the
Company’s and GNOG’s expectations with respect to future performance and anticipated financial impacts of the Acquisition, the satisfaction of the
closing conditions to the Acquisition and the timing of the completion of the Acquisition. These forward-looking statements involve significant risks and
uncertainties that could cause the actual results to differ materially from the expected results. Most of these factors are outside the Company’s and GNOG’s
control and are difficult to predict. Factors that may cause such differences include, but are not limited to: (1) the outcome of any legal proceedings that
may be instituted against the Company and GNOG following the announcement of the Merger Agreement and the transactions contemplated therein; (2)
the inability to complete the Acquisition, including due to failure to obtain approval of the stockholders of the Company, approvals or other determinations
from certain gaming regulatory authorities, or other conditions to closing in the Merger Agreement; (3) the occurrence of any event, change or other
circumstance that could give rise to the termination of the Merger Agreement or could otherwise cause the transactions contemplated therein to fail to
close; (4) the inability to obtain or maintain the listing of New DraftKings Class A Common Stock on Nasdaq following the Acquisition; (5) the risk that
the Acquisition disrupts current plans and operations as a result of the announcement and consummation of the Acquisition; (6) the ability to recognize the
anticipated benefits of the Acquisition, which may be affected by, among other things, competition and the ability of the combined company to grow and
manage growth profitably and retain its key employees; (7) costs related to the Acquisition; (8) changes in applicable laws or regulations, particularly with
respect to gaming, gambling, sportsbooks, fantasy sports and other similar businesses; (9) the possibility that the Company, GNOG or the combined
company may be adversely affected by other economic, business, and/or competitive factors; (10) market and supply chain disruptions due to the COVID19 outbreak or other epidemics, pandemics or similar public health events; and (11) other risks and uncertainties indicated from time to time in the
information/prospectus relating to the Acquisition, including those under “Risk Factors” in the Company’s filings with the SEC. The Company cautions
that the foregoing list of factors is not exclusive. The Company cautions readers not to place undue reliance upon any forward-looking statements, which
speak only as of the date made. For a discussion of additional risks and uncertainties, which could cause actual results to differ from those contained in the
forward-looking statements, see the Company’s filings with the SEC. The Company does not undertake any obligation to update or revise any forwardlooking statements, whether as a result of new information, future events or otherwise, except as required by law.
Item 9.01 Financial Statements and Exhibits.
(d)

Exhibits.

Exhibit Number
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LLC, Golden Fertitta, LLC and New Duke Holdco, Inc., dated as of August 8, 2021.
99.1
Investor Call Transcript, dated August 9, 2021.
104
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of August 9, 2021, is entered into by and among Golden
Nugget Online Gaming, Inc., a Delaware corporation (the “Company”), DraftKings Inc., a Nevada corporation (“Parent”), New Duke Holdco, Inc., a
Nevada corporation and a wholly owned Subsidiary of Parent (“Holdco”), Duke Merger Sub, Inc., a Nevada corporation and a wholly owned Subsidiary of
Holdco (“Duke Merger Sub”), and Gulf Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Holdco (“Gulf Merger Sub” and,
together with Duke Merger Sub, the “Merger Subs”). The Company, Parent, Holdco and the Merger Subs are referred to herein as the “Parties” and each,
a “Party”.
RECITALS
WHEREAS, the Parties intend that, on the terms and subject to the conditions set forth in this Agreement, Duke Merger Sub shall merge
with and into Parent (the “Duke Merger”), with Parent surviving the Duke Merger and becoming a wholly owned Subsidiary of Holdco, pursuant to the
provisions of the Nevada Revised Statutes (the “NRS”);
WHEREAS, the Parties intend that, on the terms and subject to the conditions set forth in this Agreement, immediately following the
Duke Merger, Gulf Merger Sub shall merge with and into the Company (the “Gulf Merger” and, together with the Duke Merger, the “Mergers”), with
Gulf surviving the Gulf Merger and becoming a wholly owned Subsidiary of Holdco, pursuant to the provisions of the General Corporation Law of the
State of Delaware (the “DGCL”);
WHEREAS, the Parties intend that, pursuant to the Opco Unit Contribution Agreement, immediately after the Mergers and as part of a
plan with the Mergers, Fast Merger Corp. shall contribute its 40.5% partnership interest in LHGN HoldCo, LLC to Holdco in exchange for shares of
Class A Common Stock of Holdco, par value $0.0001 per share (the “Holdco Class A Common Stock”; and such transaction, the “Opco Unit
Contribution”);
WHEREAS, the Parties intend that, immediately after the Opco Unit Contribution, Holdco shall contribute its 40.5% partnership interest
in LHGN HoldCo to the Gulf Surviving Corporation in exchange for Company Common Stock (together with the Mergers, the Opco Unit Contribution and
the other transactions contemplated by this Agreement, the “Transactions”);
WHEREAS, the board of directors of the Company (the “Company Board”), acting upon the unanimous recommendation of a special
committee of the Company Board (the “Company Special Committee”), has (a) approved and declared advisable this Agreement and the Transactions,
including the Gulf Merger, on the terms and subject to the conditions set forth in this Agreement, (b) determined that this Agreement and the Transactions
are fair to, and in the best interests of, the Company, and the holders of shares of the Company’s Class A common stock, par value $0.0001 per share (the
“Company Class A Common Stock”), and the holders of shares of the Company’s Class B common stock, par value $0.0001 per share (the “Company
Class B Common Stock” and, together with the Company Class A Common Stock, the “Company Common Stock”), and (c) resolved to recommend that
the holders of shares of Company Common Stock approve the Transactions, including the Gulf Merger, and adopt this Agreement;
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WHEREAS, the board of directors of Parent (the “Parent Board”) has unanimously approved this Agreement and the Transactions,
including the Duke Merger, all on the terms and subject to the conditions set forth in this Agreement;
WHEREAS, the board of directors of Holdco has approved and declared advisable this Agreement and the Transactions, including the
Mergers and the issuance of shares of Class A common stock, par value $0.0001 per share, of Holdco (the “Holdco Class A Common Stock”) and Class B
common stock, par value $0.0001 per share, of Holdco (the “Holdco Class B Common Stock” and, together with the Holdco Class A Common Stock, the
“Holdco Common Stock”) upon the terms and subject to the conditions set forth in this Agreement and in accordance with the NRS;
WHEREAS, the board of directors of Duke Merger Sub has approved the Duke Merger upon the terms and subject to the conditions set
forth in this Agreement and has approved and declared advisable this Agreement;
WHEREAS, the board of directors of Gulf Merger Sub has approved the Gulf Merger upon the terms and subject to the conditions set
forth in this Agreement and has approved and declared advisable this Agreement;
WHEREAS, it is intended that, for federal income tax purposes, (i) each of the Mergers shall qualify as a reorganization under the
provisions of Section 368(a) of the Internal Revenue Code of 1986 and/or, taken together with the Opco Unit Contribution, as an “exchange” described in
Section 351 of the Code, and (ii) the Opco Unit Contribution, taken together with the Mergers, shall qualify as an “exchange” described in Section 351 of
the Code;
WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material inducement to Parent’s and
each of the Merger Sub’s willingness to enter into this Agreement, Tilman J. Fertitta, an individual resident of the State of Texas (“Fertitta”), Landry’s
Fertitta, LLC, and Fertitta Entertainment, Inc. are entering into an agreement with Parent (the “Fertitta Agreement”) pursuant to which and on the terms
and subject to the conditions thereof, Fertitta has agreed, among other things, (a) not to transfer any shares of Company Common Stock beneficially owned
by Fertitta (the “Fertitta Shares”) prior to the earlier of (i) the date that is six (6) months after the Gulf Effective Time and (ii) the date on which this
Agreement is terminated in accordance with its terms and (b) to confirm that no amounts are or will become due as a result of the transactions described in
this Agreement pursuant to Article IV of the TRA and to terminate the TRA as of the Gulf Effective Time;
WHEREAS, concurrently with the execution and delivery of this Agreement, as a condition and material inducement to Parent’s,
Holdco’s and each of the Merger Sub’s willingness to enter into this Agreement, Crown Gaming Inc. and Fertitta Entertainment, Inc. are entering into that
certain Master Commercial Agreement (the “Commercial Agreement”), pursuant to which and on the terms and subject to the conditions thereof, the
parties thereto have agreed to certain commercial arrangements in respect of, among other things, online sports betting services and iGaming offerings;
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WHEREAS, concurrently with the Closing, as a condition and material inducement to Parent’s, Holdco’s and each of the Merger Sub’s
willingness to enter into this Agreement, Golden Nugget, LLC (“GN LLC”), GNLV, LLC (“GNLV”) and the Company will enter into an amendment (the
“Amendment to the Trademark License Agreement”), as mutually agreed by the Parties in good faith, to amend the Trademark License Agreement,
effective as of December 29, 2020, by and among GN LLC, GNLV and the Company;
WHEREAS, concurrently with Closing, as a condition and material inducement to Parent’s and each of the Merger Sub’s willingness to
enter into this Agreement, Parent (and/or its applicable Affiliates) and the Fertitta Entities (and/or their applicable Affiliates) will enter into that certain
Transition Services Agreement (the “Transition Services Agreement”), pursuant to which, the Fertitta Entities (and/or their applicable Affiliates) will
provide certain transition services to Parent (and/or its applicable Affiliates); and
WHEREAS, the Company, Parent, Holdco and each of the Merger Subs desire to make certain representations, warranties, covenants
and agreements in connection with this Agreement and the Transactions and set forth certain conditions to the Merger.
NOW, THEREFORE, in consideration of the foregoing premises and the representations, warranties, covenants and agreements set
forth in this Agreement, the Parties agree as follows:
ARTICLE I
THE MERGER
1.1

The Mergers.

(a)
On the terms and subject to the conditions set forth in this Agreement, (a) at the Duke Effective Time, Duke Merger Sub shall
be merged with and into Parent in accordance with the NRS and the separate corporate existence of Duke Merger Sub shall thereupon cease, (b) Parent
shall be the surviving corporation in the Duke Merger (sometimes hereinafter referred to as the “Duke Surviving Corporation”) and from and after the
Duke Effective Time, shall be a wholly owned Subsidiary of Holdco and the separate corporate existence of Parent with all of its rights, privileges,
immunities, powers and franchises shall continue unaffected by the Duke Merger as provided in the NRS, and (c) the Duke Merger shall have such other
effects as provided in the NRS, in each case, except as expressly set forth in this Agreement (to the extent permitted by applicable Laws).
(b)
On the terms and subject to the conditions set forth in this Agreement, (a) at the Gulf Effective Time, Gulf Merger Sub shall be
merged with and into the Company in accordance with the DGCL and the separate corporate existence of Gulf Merger Sub shall thereupon cease, (b) the
Company shall be the surviving corporation in the Gulf Merger (sometimes hereinafter referred to as the “Gulf Surviving Corporation”, and together with
Duke Surviving Corporation, collectively “Surviving Corporations”) and from and after the Gulf Effective Time, shall be a wholly owned Subsidiary of
Holdco and the separate corporate existence of the Company with all of its rights, privileges, immunities, powers and franchises shall continue unaffected
by the Gulf Merger as provided in the DGCL, and (c) the Gulf Merger shall have such other effects as provided in the DGCL, in each case, except as
expressly set forth in this Agreement (to the extent permitted by applicable Laws).
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(c)
In connection with the Mergers and prior to the Duke Effective Time, Holdco shall take all corporate action necessary to
reserve for issuance a sufficient number of shares of Holdco Common Stock to permit the issuance of shares of Holdco Common Stock to the holders of
shares of Parent Common Stock as of the Duke Effective Time and Company Common Stock as of the Gulf Effective Time, as applicable, in accordance
with this Agreement.
1.2
Closing. The closing of the Mergers (the “Closing”) shall take place electronically through the exchange of documents via email, at 9:00 a.m. (New York Time) on the third Business Day following the day on which the last to be satisfied or waived of the conditions set forth in
Article VII (other than those conditions that by their nature are to be satisfied or waived at the Closing (so long as such conditions are reasonably capable
of being satisfied), but subject to the satisfaction or waiver of those conditions) shall be satisfied or waived in accordance with this Agreement or at such
other date, time or place (or by means of remote communication) as the Parties may mutually agree in writing (the date on which the Closing actually
occurs, the “Closing Date”).
1.3
Effective Time. As soon as practicable following, and on the date of, the Closing, the Company and Parent will cause
(i) articles of merger relating to the Duke Merger (the “Duke Articles of Merger”) to be executed and filed with the Nevada Secretary of State as provided
in NRS 92A.200 and NRS 92A.230 and (ii) a certificate of merger relating to the Gulf Merger (the “Gulf Certificate of Merger”) to be executed,
acknowledged and filed with the Secretary of State of the State of Delaware as provided in Section 251 of the DGCL. The Duke Merger shall become
effective at the time when the Duke Articles of Merger have been duly filed with and accepted by the Nevada Secretary of State or at such later date and
time as may be agreed by the Parties in writing and specified in the Duke Articles of Merger (such date and time, the “Duke Effective Time”). The Gulf
Merger shall become effective at the time when the Gulf Certificate of Merger has been duly filed with and accepted by the Secretary of State of the State
of Delaware or at such later date and time as may be agreed by the Parties in writing and specified in the Gulf Certificate of Merger (such date and time, the
“Gulf Effective Time”, and together with the Duke Effective Time, the “Effective Times”).
1.4

Articles of Incorporation and Certificate of Incorporation of the Surviving Corporations.

(a)
Immediately prior to the Duke Effective Time, Parent and Holdco shall take all requisite action necessary to cause the articles
of incorporation of Holdco in effect immediately prior to the Duke Effective Time to contain provisions identical to the articles of incorporation of Parent
immediately prior to the Duke Effective Time except that Holdco shall amend its articles of incorporation to change the name of Holdco to “DraftKings
Inc.”, which amendment shall be effective as of the Duke Effective Time.
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(b)
At the Duke Effective Time, pursuant to the Duke Merger, the articles of incorporation of the Duke Surviving Corporation (the
“Duke Surviving Corporation Articles of Incorporation”) shall continue to be the articles of incorporation of Parent in effect immediately prior to the
Duke Effective Time, except that the name of the Duke Surviving Corporation shall be replaced by a name to be determined by Parent prior to the Duke
Effective Time and shall be amended as set forth below, until thereafter amended as provided therein or by applicable Law:
(c)
At the Gulf Effective Time, the certificate of incorporation of the Gulf Surviving Corporation (the “Gulf Surviving
Corporation Certificate of Incorporation”) as in effect immediately prior to the Gulf Effective Time shall be amended and restated as of the Gulf
Effective Time to be in the form of (except with respect to the name of the Company and the sole incorporator) the certificate of incorporation of Gulf
Merger Sub set forth in Exhibit A to this Agreement, and as so amended shall be the certificate of incorporation of the Gulf Surviving Corporation until
thereafter amended, subject to Section 6.14, as provided therein or by applicable Laws.
1.5

Bylaws of the Surviving Corporations.

(a)
The Parties shall take all actions necessary so that the bylaws of Duke Merger Sub in effect immediately prior to the Duke
Effective Time shall become the bylaws of the Duke Surviving Corporation (the “Duke Bylaws”) at the Duke Effective Time, until thereafter amended, as
provided therein or by applicable Law.
(b)
The Parties shall take all actions necessary so that the bylaws of Gulf Merger Sub in effect immediately prior to the Gulf
Effective Time shall be the bylaws of the Gulf Surviving Corporation (the “Gulf Bylaws”), until thereafter amended, subject to Section 6.14, as provided
therein or by applicable Law.
(c)
The Parties shall take all actions necessary so that the bylaws of Holdco in effect immediately prior to the Duke Effective Time
shall be the bylaws of the Parent immediately prior to the Duke Effective Time, until thereafter amended, as provided therein or by applicable Law.
1.6
Directors of the Duke Surviving Corporation. The Parties shall take all actions necessary so that the board of directors of Duke
Merger Sub at the Duke Effective Time shall, from and after the Duke Effective Time, be the directors of the Duke Surviving Corporation until their
successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Duke Surviving
Corporation Articles of Incorporation and Duke Bylaws.
1.7
Officers of the Duke Surviving Corporation. The Parties shall take all actions necessary so that the officers of the Duke Merger
Sub at the Duke Effective Time shall, from and after the Duke Effective Time, be the officers of the Duke Surviving Corporation until their successors have
been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Duke Surviving Corporation Articles
of Incorporation and the Duke Bylaws.
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1.8
Directors of the Gulf Surviving Corporation. The Parties shall take all actions necessary so that the board of directors of Gulf
Merger Sub at the Gulf Effective Time shall, from and after the Gulf Effective Time, be the directors of the Gulf Surviving Corporation until their
successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Gulf Surviving
Corporation Certificate of Incorporation and the Gulf Bylaws.
1.9
Officers of the Gulf Surviving Corporation. The Parties shall take all actions necessary so that the officers of Gulf Merger Sub
at the Gulf Effective Time shall, from and after the Gulf Effective Time, be the officers of the Gulf Surviving Corporation until their successors have been
duly elected or appointed and qualified or until their earlier death, resignation or removal in accordance with the Gulf Surviving Corporation Certificate of
Incorporation and the Gulf Bylaws.
1.10
Directors of Holdco. Subject to Section 6.20, the Parties shall take all actions necessary so that the board of directors of Parent
at the Duke Effective Time shall, from and after the Duke Effective Time, be the directors of Holdco until their successors have been duly elected or
appointed and qualified or until their earlier death, resignation or removal in accordance with the articles of incorporation and the bylaws of Holdco.
1.11
Officers of Holdco. The Parties shall take all actions necessary so that the officers of Parent at the Duke Effective Time shall,
from and after the Duke Effective Time, be the officers of Holdco until their successors have been duly elected or appointed and qualified or until their
earlier death, resignation or removal in accordance with the articles of incorporation and the bylaws of Holdco.
ARTICLE II
MERGER CONSIDERATION; EFFECT OF THE MERGER ON CAPITAL STOCK
2.1
Gulf Merger Consideration; Conversion of Shares of Company Common Stock. At the Gulf Effective Time, by virtue of the
Gulf Merger and without any action on the part of the Parties or any holder of any capital stock of the Company, Holdco or Gulf Merger Sub each share of
Company Common Stock issued and outstanding immediately prior to the Gulf Effective Time other than Excluded Shares (such shares of Company
Common Stock, the “Eligible Shares”) shall be converted into, and become exchangeable for 0.365 (the “Exchange Ratio”) shares of Holdco Class A
Common Stock (such fraction of a share of Holdco Class A Common Stock, the “Gulf Merger Consideration”).
2.2
Conversion of Shares of Company Common Stock. By virtue of the Gulf Merger and without any action on the part of the
Parties or any holder of any capital stock of the Company, all of the Eligible Shares shall represent the right to receive the Gulf Merger Consideration
pursuant to this Article II, shall cease to be outstanding, shall be cancelled and shall cease to exist as of the Gulf Effective Time, and each certificate
formerly representing any of the Eligible Shares (each, a “Certificate”) and each book-entry account formerly representing any non-certificated Eligible
Shares (each, a “Book-Entry Share”) shall thereafter represent only the right to receive the Gulf Merger Consideration and the right, if any, to receive
pursuant to Section 3.5 cash in lieu of fractional shares of Holdco Class A Common Stock into which such Eligible Shares have been converted pursuant to
this Section 2.2 and any dividends or other distributions pursuant to Section 3.3.
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2.3
Cancellation of Excluded Shares. Each Excluded Share shall, by virtue of the Gulf Merger and without any action on the part
of the Parties or any holder of any Excluded Share, cease to be outstanding, be cancelled without payment of any consideration therefor and shall cease to
exist.
2.4

Parent, Holdco, Duke Merger Sub and Gulf Merger Sub.

(a)
At the Duke Effective Time, by virtue of the Duke Merger and without any action on the part of the holders of any capital stock
of Parent, Holdco or Duke Merger Sub:
(i)
Each share of Parent Common Stock held in treasury by Parent that is not held on behalf of a third party (excluding,
for the avoidance of doubt, any shares of Parent Common Stock that are held by Subsidiaries of Parent (such shares of Parent Common Stock, the
“Subsidiary Owned Parent Shares”)) immediately prior to the Duke Effective Time shall be canceled without payment of any consideration therefor and
shall cease to exist.
(ii)
(x) Each share of Parent Class A Common Stock issued and outstanding (including, for the avoidance of doubt, any
Subsidiary Owned Parent Shares) immediately prior to the Duke Effective Time (other than any shares of Parent Class A Common Stock to be canceled
pursuant to Section 2.4(a)(i)) shall cease to be outstanding, shall be cancelled, shall cease to exist and shall be converted, in accordance with NRS 100(2)
(d)), into one validly issued, fully paid and non-assessable share of Holdco Class A Common Stock and (y) each share of Parent Class B Common Stock
issued and outstanding (including, for the avoidance of doubt, any Subsidiary Owned Parent Shares) immediately prior to the Duke Effective Time (other
than any shares of Parent Class B Common Stock to be canceled pursuant to Section 2.4(a)(i)) shall be converted, in accordance with NRS 92A.100(2)(d),
into one validly issued, fully paid and non-assessable share of Class B Common Stock of Holdco (the “Holdco Class B Common Stock”; and such
consideration, the “Duke Merger Consideration”).
(iii)
Each share of common stock, par value $0.0001 per share, of Duke Merger Sub issued and outstanding immediately
prior to the Duke Effective Time shall be converted into one share of common stock, par value $0.0001 per share, of the Duke Surviving Corporation,
which shall constitute the only outstanding shares of common stock of the Duke Surviving Corporation immediately following the Duke Effective Time.
(iv)
Each share of capital stock of Holdco that is owned by Parent shall be canceled and shall cease to be outstanding,
shall be cancelled and shall cease to exist as of the Duke Effective Time, without payment of consideration therefor.
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(v)
All shares of Parent Common Stock converted into the Duke Merger Consideration pursuant to this
Section 2.4(a) shall cease to be outstanding, shall be cancelled and shall cease to exist, and (1) each certificate (a “Parent Certificate”) formerly
representing any such shares of Parent Common Stock converted into the Duke Merger Consideration pursuant to this Section 2.4(a) and (2) each bookentry account formerly representing any such uncertificated shares of Parent Stock so converted (“Uncertificated Parent Shares”) shall thereafter
represent, in respect of Parent Class A Common Stock, shares of Holdco Class A Common Stock (without any requirement for the surrender of any Parent
Certificates or Uncertificated Parent Shares), with each Parent Certificate representing automatically an equivalent number of shares of Holdco Class A
Common Stock and, with respect to Parent Class B Common Stock, shares of Holdco Class B Common Stock (without any requirement for the surrender
of any Parent Certificates or Uncertificated Parent Shares), with each Parent Certificate representing automatically an equivalent number of shares of
Holdco Class B Common Stock.
(b)
Each share of common stock, par value $0.0001 per share, of Gulf Merger Sub issued and outstanding immediately prior to the
Gulf Effective Time shall be converted into one share of common stock, par value $0.0001 per share, of the Gulf Surviving Corporation, which shall
constitute the only outstanding shares of common stock of the Gulf Surviving Corporation immediately following the Gulf Effective Time.
2.5

Treatment of Equity Awards.

(a)
Company RSUs. At the Gulf Effective Time, each outstanding restricted stock unit (a “Company RSU”) issued under the 2020
Incentive Award Plan (the “Company Stock Plan”) shall automatically and without any required action on the part of the holder thereof vest, then be
cancelled and shall thereafter only entitle the holder of such Company RSU to receive (without interest) a number of shares of Holdco Class A Common
Stock (rounded down to the nearest whole number of shares) equal to (x) the product obtained by multiplying (i) the number of shares of Company
Common Stock subject to such Company RSU immediately prior to the Gulf Effective Time by (ii) the Exchange Ratio, less (y) a number of shares of
Holdco Class A Common Stock (rounded up to the nearest whole number of shares) equal to the applicable Taxes required to be withheld with respect to
such Company RSU settlement.
(b)
Company Equity Payments. No later than the first regularly scheduled payroll date that is not less than five Business Days after
the Closing Date, the Gulf Surviving Corporation shall, through the payroll system of the Gulf Surviving Corporation, deliver or cause to be delivered to
the holders of Company RSUs, the shares of Holdco Class A Common Stock contemplated by Section 2.5(a), respectively (collectively, the “Company
Equity Payments”); provided, however, that to the extent the holder of a Company RSU is not and was not at any time during the applicable vesting
period a Company Employee, such amounts shall not be paid through the payroll system, but shall be paid by the Exchange Agent pursuant to Section 3.1.
The payment of a Company Equity Payment with respect to a Company RSU pursuant to this Section 2.5(b), whether by or on behalf of the Gulf Surviving
Corporation or the Exchange Agent, shall be deemed to have been paid in full satisfaction of all rights pertaining to such Company RSU.
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(c)

Parent Equity Awards.

(i)
At the Duke Effective Time, each outstanding restricted stock unit (a “Parent RSU”) issued under the Parent Stock
Plans shall automatically and without any required action on the part of the holder thereof, cease to represent a restricted stock unit denominated in one
share of Parent Class A Common Stock and shall be converted into a restricted stock unit denominated in one share of Holdco Class A Common Stock (a
“Holdco RSU”). Except as specifically provided above, following the Duke Effective Time, each such Holdco RSU shall continue to be governed by the
same terms and conditions (including vesting terms) as were applicable to the applicable Parent RSU immediately prior to the Duke Effective Time.
(ii)
At the Duke Effective Time, each outstanding option to purchase a share of Parent Class A Common Stock (a “Parent
Option” and, the Parent Options together with the Parent RSUs, the “Parent Equity Awards”) under the Parent Stock Plans shall, automatically and
without any required action on the part of the holder thereof, cease to represent an option to purchase one share of Parent Class A Common Stock and shall
be converted into an option to purchase one share of Holdco Class A Common Stock (a “Holdco Option”), at an exercise price per share equal to the
exercise price per share of Parent Class A Common Stock of such Parent Option immediately prior to the Duke Effective Time. Except as specifically
provided above, following the Duke Effective Time, each Holdco Option shall continue to be governed by the same terms and conditions (including vesting
and exercisability terms) as were applicable to such Parent Option immediately prior to the Duke Effective Time.
(d)

Company, Holdco and Parent Actions.

(i)
At or prior to the Gulf Effective Time, the Company and the Company Board, as applicable, shall adopt any
resolutions and take any actions that are necessary to (x) effectuate the treatment of the Company RSUs pursuant to Section 2.5(a) and (y) cause the
Company Stock Plan to terminate at or prior to the Gulf Effective Time. The Company shall take all actions necessary to ensure that from and after the
Gulf Effective Time neither Parent nor the Gulf Surviving Corporation will be required to deliver shares of Company Common Stock or other capital stock
of the Company to any Person pursuant to or in settlement of Company RSUs.
(ii)
At or prior to the Duke Effective Time, Parent, the compensation committee of the Parent Board and the Parent Board,
as applicable, shall adopt any resolutions and take any actions that are necessary to effectuate the treatment of the Parent RSUs and Parent Options pursuant
to Section 2.5(c). Parent shall take all actions necessary to ensure that from and after the Duke Effective Time, neither Parent nor the Duke Surviving
Corporation will be required to deliver shares of Parent Common Stock or other capital stock of the Parent to any Person pursuant to or in settlement of
Parent RSUs or Parent Options.
(iii)
At the Duke Effective Time, Holdco shall assume the Parent Stock Plans and as soon as practicable after the Duke
Effective Time, as applicable, Holdco shall, if registration of the shares of Holdco Class A Common Stock issuable pursuant to awards granted under this
Section 2.5 is required under the Securities Act, file with the SEC a registration statement on Form S-3 or Form S-8, if required, as the case may be (or any
successor form), or another appropriate form with respect to such Holdco Class A Common Stock and shall use commercially reasonable efforts to have
such registration statement declared effective as soon as practicable following such filing.
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2.6
Treatment of Company Private Warrants. At the Gulf Effective Time, each outstanding Company Private Warrant shall,
automatically and without any required action on the part of the holder thereof, cease to represent a Company Private Warrant in respect of shares of
Company Class A Common Stock and shall be converted into a warrant denominated in shares of Holdco Class A Common Stock (a “Holdco Private
Warrant”). The number of shares of Holdco Class A Common Stock subject to each such Holdco Private Warrant shall be equal to the product (rounded to
the nearest whole number) of (x) the number of shares of Company Class A Common Stock subject to such Holdco Private Warrant immediately prior to
the Gulf Effective Time multiplied by (y) the Exchange Ratio, and the exercise price of such Holdco Private Warrant shall be determined by dividing
(1) the per share exercise price of such Company Private Warrant immediately prior to the Gulf Effective Time by (2) the Exchange Ratio, which quotient
shall be rounded down to the nearest whole cent. Except as expressly provided above, following the Gulf Effective Time, each such Holdco Private Warrant
shall continue to be governed by the same terms and conditions (including vesting terms) as were applicable to the applicable Company Private Warrant
immediately prior to the Gulf Effective Time.
2.7
Tax Consequences of the Mergers. It is intended that (i) each of the Mergers shall qualify as a “reorganization” within the
meaning of Section 368(a) of the Code, and/or, taken together with the Opco Unit Contribution, as an “exchange” described in Section 351 of the Code,
and that this Agreement is intended to be and is adopted as a “plan of reorganization” for the purposes of Sections 354 and 361 of the Code, and (ii) the
Opco Unit Contribution, taken together with the Mergers, shall qualify as an “exchange” described in Section 351 of the Code (“Intended Tax
Treatment”).
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ARTICLE III
DELIVERY OF MERGER CONSIDERATION; PROCEDURES FOR SURRENDER
3.1
Exchange Agent. At the Gulf Effective Time, Holdco shall deposit and Parent shall cause Holdco to deposit with an exchange
agent selected by Parent to serve as the exchange agent (the “Exchange Agent”), for the benefit of the holders of Eligible Shares, (i) an aggregate number
of shares of Holdco Common Stock to be issued in non-certificated book-entry form comprising approximately the amounts required to be delivered in
respect of Eligible Shares pursuant to Section 2.1 and in respect of any Company RSUs to the extent provided pursuant to Section 2.5(a) and (ii) an
aggregate amount of cash comprising approximately the amounts required to be delivered in respect of Eligible Shares pursuant to Section 3.5. In addition,
Holdco shall deposit and Parent shall cause Holdco to deposit with the Exchange Agent, as necessary from time to time after the Gulf Effective Time, any
dividends or other distributions, if any, to which the holders of Eligible Shares may be entitled pursuant to Section 3.3 with both a record and payment date
after the Gulf Effective Time and prior to the surrender of such Eligible Shares. Such shares of Holdco Common Stock, cash and the amount of any
dividends or other distributions deposited with the Exchange Agent pursuant to this Section 3.1, being the “Exchange Fund”. The Exchange Fund shall not
be used for any purpose other than a purpose expressly provided for in this Agreement. The cash portion of the Exchange Fund may be deposited by the
Exchange Agent as reasonably directed by Parent; provided, however, that any deposit of such cash shall in all events be limited to (i) direct short-term
obligations of, or short-term obligations fully guaranteed as to principal and interest by, the United States government, in commercial paper rated P-1 or A1 or better by Moody’s Investors Service, Inc. or Standard & Poor Global Ratings Inc., respectively, (ii) certificates of deposit or bank repurchase
agreements of commercial banks with capital exceeding $10 billion or (iii) AAA rated 2A-7 fixed NAV money market funds (or those of similar quality),
or a combination of the foregoing clauses (i), (ii) and (iii), and, in any such case, no such instrument shall have a maturity exceeding three months. To the
extent that there are losses with respect to such deposits, a default of an applicable bank or for any other reason any amount in the Exchange Fund is below
that required to make prompt payment of the aggregate Gulf Merger Consideration and the other payments contemplated by this Article III, Parent shall
promptly replace, restore or supplement the shares of Holdco Common Stock or cash, as applicable, in the Exchange Fund so as to ensure that the
Exchange Fund is at all times maintained at a level sufficient for the Exchange Agent to make the payment of the aggregate Gulf Merger Consideration and
the other payments contemplated by this Article III. Any interest and other income resulting from such deposit may become part of the Exchange Fund, and
any amounts in excess of the amounts payable under Section 2.1 shall be promptly returned to Holdco.
3.2

Procedures for Surrender.

(a)
With respect to Certificates, as promptly as reasonably practicable after the Gulf Effective Time, the Gulf Surviving
Corporation shall cause the Exchange Agent to mail to each holder of record of each such Certificate (i) notice advising such holders of the effectiveness of
the Mergers, (ii) a letter of transmittal in customary form, which shall specify that delivery shall be effected, and risk of loss and title to a Certificate shall
pass, only upon delivery of the Certificate (or affidavit of loss in lieu of a Certificate as provided in Section 3.7) to the Exchange Agent (the “Letter of
Transmittal”), and (iii) instructions for surrendering a Certificate (or affidavit of loss in lieu of a Certificate as provided in Section 3.7)) to the Exchange
Agent. Upon surrender to the Exchange Agent of a Certificate (or affidavit of loss in lieu of a Certificate as provided in Section 3.7) together with a duly
executed and completed Letter of Transmittal and such other documents as may reasonably be required pursuant to such instructions, the Gulf Surviving
Corporation shall cause the Exchange Agent to mail to each holder of record of any such Certificate in exchange therefore, as promptly as reasonably
practicable thereafter, (x) a statement reflecting the number of whole shares of Holdco Common Stock, if any, that such holder is entitled to receive
pursuant to Article II in the name of such record holder and (y) a check in the amount (after giving effect to any required Tax withholdings as provided in
Section 3.8) of (A) any cash in lieu of fractional shares of Holdco Common Stock plus (B) any unpaid non-stock dividends and any other dividends or
other distributions that such holder has the right to receive pursuant to this Article III. Any Certificate that has been so surrendered shall be cancelled by the
Exchange Agent.
(b)
With respect to Book-Entry Shares not held through DTC (each, a “Non-DTC Book-Entry Share”), as promptly as
reasonably practicable after the Gulf Effective Time, the Gulf Surviving Corporation shall cause the Exchange Agent to mail to each holder of record of a
Non-DTC Book-Entry Share (i) a notice advising such holders of the effectiveness of the Merger, (ii) a statement reflecting the number of whole shares of
Holdco Common Stock, if any, that such holder is entitled to receive pursuant to Article II in the name of such record holder and (iii) a check in the amount
(after giving effect to any required Tax withholdings as provided in Section 3.8) of (A) any cash in lieu of fractional shares of Holdco Common Stock plus
(B) any unpaid non-stock dividends and any other dividends or other distributions that such holder has the right to receive pursuant to this Article III.
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(c)
With respect to Book-Entry Shares held through DTC, Parent and the Company shall cooperate to establish procedures with the
Exchange Agent and DTC to ensure that the Exchange Agent will transmit to DTC or its nominees as soon as reasonably practicable on or after the Closing
Date, upon surrender of Eligible Shares held of record by DTC or its nominees in accordance with DTC’s customary surrender procedures, the Gulf Merger
Consideration, cash in lieu of fractional shares of Holdco Common Stock, if any, and any unpaid non-stock dividends and any other dividends or other
distributions, in each case, that such holder has the right to receive pursuant to this Article III.
(d)

No interest will be paid or accrued on any amount payable for Eligible Shares pursuant to this Article III.

3.3
Distributions with Respect to Unsurrendered Certificates. All shares of Holdco Common Stock to be issued pursuant to the
Mergers (including any shares of Holdco Common Stock issued pursuant to Section 2.5(b) or Section 2.5(d)) shall be deemed issued and outstanding as of
the Gulf Effective Time and whenever a dividend or other distribution is declared by Parent in respect of the Holdco Common Stock, the record date for
which is at or after the Gulf Effective Time, that declaration shall include dividends or other distributions in respect of all shares issuable pursuant to this
Agreement. No dividends or other distributions in respect of shares of Holdco Common Stock shall be paid to any holder of any un-surrendered Certificate
until the Certificate (or affidavit of loss in lieu of a Certificate as provided in Section 3.7) is surrendered for exchange in accordance with this Article III.
Subject to applicable Law, following such surrender, there shall be issued or paid to the holder of record of the whole shares of Holdco Common Stock
issued in exchange for Eligible Shares in accordance with this Article III, without interest, (i) at the time of such surrender, the dividends or other
distributions with a record date after the Gulf Effective Time theretofore payable with respect to such whole shares of Holdco Common Stock and not paid
and (ii) at the appropriate payment date, the dividends or other distributions payable with respect to such whole shares of Holdco Common Stock with a
record date after the Gulf Effective Time and prior to surrender, but with a payment date subsequent to surrender.
3.4

Transfers.

(a)
From and after the Gulf Effective Time, there shall be no transfers on the stock transfer books of the Company of the shares of
Company Common Stock that were outstanding immediately prior to the Gulf Effective Time. From and after the Gulf Effective Time, the holders of
Certificates or Book-Entry Shares shall cease to have any rights with respect to such shares of Company Common Stock except as otherwise provided
herein or by applicable Law. If, after the Gulf Effective Time, Certificates are presented to the Gulf Surviving Corporation for any reason, they shall be
cancelled and exchanged as provided in this Agreement.
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(b)
With respect to Certificates, in the event of a transfer of ownership of any Certificate that is not registered in the transfer books
of the Company as of the Gulf Effective Time, the proper number of shares of Holdco Common Stock, together with a check for any cash (after giving
effect to any required Tax withholdings as provided in Section 3.8) to be paid upon due surrender of the Certificate and any dividends or distributions in
respect thereof, may be issued or paid to such a transferee if the Certificate is presented to the Exchange Agent, accompanied by all documents required to
evidence and effect such transfer and to evidence that any applicable stock transfer Taxes have been paid or are not applicable, in each case, in form and
substance, reasonably satisfactory to the Exchange Agent. Until surrendered as contemplated by this Section 3.4, each Certificate shall be deemed at any
time after the Gulf Effective Time to represent only the right to receive the Gulf Merger Consideration, cash in lieu of fractional shares of Holdco Common
Stock, if any, and any unpaid non-stock dividends and any other dividends or other distributions, in each case, payable or issuable pursuant to this
Article III.
(c)
With respect to Book-Entry Shares, payment of the Gulf Merger Consideration, cash in lieu of fractional shares of Holdco
Common Stock, if any, and any unpaid non-stock dividends and any other dividends or other distributions, in each case, payable or issuable pursuant to this
Article III, shall only be made to the Person in whose name such Book-Entry Shares are registered in the stock transfer books of the Company as of the
Gulf Effective Time.
3.5
Fractional Shares. Notwithstanding anything in this Agreement to the contrary, no fractional shares of Holdco Common Stock
will be issued upon the conversion of shares of Company Common Stock pursuant to Section 2.1. In lieu of any such fractional shares, each holder of
shares of Company Common Stock who would otherwise be entitled to such fractional shares of Holdco Common Stock shall be entitled to an amount in
cash, without interest, rounded down to the nearest cent, equal to the product of (a) the amount of the fractional share interest in a share of Holdco Common
Stock to which such holder would, but for this Section 3.5, be entitled under Section 2.1 multiplied by (b) an amount equal to the average of the volume
weighted average price per share of Parent Class A Common Stock on the New York Stock Exchange as reported in the Eastern Edition of The Wall Street
Journal on the Trading Day immediately prior to the Gulf Effective Time for ten Trading Days ending on the fifth full Business Day immediately prior to
the Closing Date. No holder of Eligible Shares shall be entitled by virtue of the right to receive cash in lieu of fractional shares of Holdco Common Stock
described in this Section 3.5 to any dividends, voting rights or any other rights in respect of any fractional share of Holdco Common Stock. The payment of
cash in lieu of fractional shares of Holdco Common Stock is not a separately bargained-for consideration but merely represents a mechanical rounding-off
of the fractions in the exchange.
3.6
Termination of Exchange Fund. Any portion of the Exchange Fund (including the proceeds of any deposit of the Exchange
Fund and any shares of Holdco Common Stock) that remains unclaimed by the 180th day after the Gulf Effective Time shall be delivered to Parent. Any
holder of Eligible Shares who has not theretofore complied with this Article III shall thereafter look only to Parent for delivery of the Gulf Merger
Consideration, cash in lieu of fractional shares of Holdco Common Stock, if any, and any unpaid non-stock dividends and any other dividends or other
distributions, in each case, that such holder has the right to receive pursuant to this Article III.
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3.7
Lost, Stolen or Destroyed Certificates. In the event that any Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and the posting by such Person of a bond in
customary amount and upon such terms as may be required as indemnity against any claim that may be made against it with respect to such Certificate, the
Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate, the Gulf Merger Consideration, cash in lieu of fractional shares of
Holdco Common Stock, if any, and any unpaid non-stock dividends and any other dividends or other distributions, in each case, payable or issuable
pursuant to this Article III, had such lost, stolen or destroyed Certificate been surrendered.
3.8
Withholding Rights. Each of Parent, Holdco and the Gulf Surviving Corporation shall be entitled to deduct and withhold from
the consideration otherwise payable pursuant to this Agreement such amounts as it is required to deduct and withhold with respect to the making of such
payment under the Code or any other applicable state, local or foreign Tax Law. To the extent that amounts are so withheld by Parent, Holdco or the Gulf
Surviving Corporation, as applicable, such withheld amounts (i) shall be timely remitted by Parent, Holdco or the Gulf Surviving Corporation, as
applicable, to the applicable Governmental Entity, and (ii) shall be treated for all purposes of this Agreement as having been paid.
3.9
Adjustments to Prevent Dilution. Notwithstanding anything in this Agreement to the contrary, if, from the date of this
Agreement to the earlier of the Gulf Effective Time and termination in accordance with Article VIII, the issued and outstanding shares of Company
Common Stock or securities convertible or exchangeable into or exercisable for shares of Company Common Stock or the issued and outstanding shares of
Parent Common Stock or securities convertible or exchangeable into or exercisable for shares of Parent Common Stock shall have been changed into a
different number of shares or securities or a different class by reason of any reclassification, stock split (including a reverse stock split), stock dividend or
distribution, recapitalization, merger, issuer tender or exchange offer, or other similar transaction, or a stock dividend with a record date within such period
shall have been declared, then the Gulf Merger Consideration shall be equitably adjusted to provide the stockholders of the Company, Holdco and Parent
the same economic effect as contemplated by this Agreement prior to such event, and such items, so adjusted shall, from and after the date of such event,
be the Gulf Merger Consideration. Nothing in this Section 3.9 shall be construed to permit the Parties to take any action except to the extent consistent
with, and not otherwise prohibited by, the terms of this Agreement.
3.10
Parent Common Stock. Each Parent Certificate outstanding immediately prior to the Duke Effective Time shall, from and after
the Duke Effective Time and as a result of the Duke Merger, represent, in respect of Parent Class A Common Stock, an equivalent number of shares of
Holdco Class A Common Stock, and in respect of Parent Class B Common Stock, an equivalent number of shares of Holdco Class B Common Stock. At
the Duke Effective Time, Holdco shall cause the Exchange Agent to credit in the stock ledger and other appropriate books and records of Holdco an
equivalent number of shares of Holdco Class A Common Stock and Holdco Class B Common Stock, as applicable, for any Uncertificated Parent Shares
(other than any shares of Parent Common Stock canceled pursuant to Section 2.4(a)); provided, however, that if an exchange of Parent Certificates for new
certificates representing shares of Holdco Common Stock is required by Law or is desired at any time by Holdco, in its sole discretion, Holdco shall
arrange for such exchange on a one-for-one share basis. For the avoidance of doubt, from and after the Duke Effective Time, the former holders of Parent
Common Stock, which has been converted into Holdco Class A Common Stock at the Duke Effective Time, shall be entitled to receive any dividends and
distributions which may be made with respect to such shares of Holdco Class A Common Stock and the former holders of Parent Common Stock, which
has been converted into Holdco Class A Common Stock at the Duke Effective Time, shall be entitled to receive any dividends and distributions which may
be made with respect to such shares of Holdco Class A Common Stock.
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3.11
No Dissenters’ Rights. No dissenters’ or appraisal rights shall be available with respect to the Mergers or the Transactions
pursuant to Section 262 of the DGCL, NRS 92A.390 or any other applicable Laws.
ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth in the Company Reports filed with or furnished to the SEC prior to the date of this Agreement (excluding any
disclosures set forth in any risk factor section or in any other section to the extent they are forward-looking statements or cautionary, predictive or forwardlooking in nature) or in the corresponding sections or subsections of the disclosure letter delivered to Parent by the Company concurrently with the
execution and delivery of this Agreement (the “Company Disclosure Letter”), it being agreed that for purposes of the representations and warranties set
forth in this Article IV, disclosure of any item in any section or subsection of the Company Disclosure Letter shall be deemed disclosure with respect to any
other section or subsection to which the relevance of such item is reasonably apparent on its face, the Company hereby represents and warrants to Parent,
Holdco and each of the Merger Subs as of the date of this Agreement and as of the Closing Date (other than such representations and warranties that are
expressly made as of a certain date, which are made as of such date) that:
4.1
Organization, Good Standing and Qualification. Each of the Company and each of its Subsidiaries is a legal entity duly
organized, validly existing and in good standing under the Laws of its respective jurisdiction of organization. Each of the Company and each of its
Subsidiaries has all requisite corporate or similar power and authority to own, lease and operate its properties and assets and to carry on its business as
presently conducted and is qualified to do business and is in good standing as a foreign corporation or other legal entity in each jurisdiction where the
ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, except, in each case, as would not,
individually or in the aggregate, have a Company Material Adverse Effect. The Company has made available to Parent complete and correct copies of the
Company’s Organizational Documents, each as amended prior to the execution of this Agreement, and complete and correct copies of its Subsidiaries’
Organizational Documents, each as amended prior to the execution of this Agreement, and each as made available to Parent is in full force and effect.
Section 4.1 of the Company Disclosure Letter contains a correct and complete list of each jurisdiction in which the Company and its Subsidiaries are
organized and qualified to do business.
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4.2

Capital Structure of the Company.

(a)
The authorized capital stock of the Company consists of 270,000,000 shares of Company Common Stock, consisting of
(i) 220,000,000 shares of Company Class A Common Stock, of which 46,570,396 shares were outstanding as of the close of business on August 6, 2021
(the “Equity Reference Date”), (ii) 50,000,000 shares of Company Class B Common Stock, of which 31,657,545 shares were outstanding as of the close
of business on the Equity Reference Date, (iii) 1,000,000 shares of Company Preferred Stock, of which no shares were outstanding of the close of business
on the Equity Reference Date, (iv) 2,342,495 Company RSUs issued and outstanding as of the close of business on the Equity Reference Date and
(v) 5,883,333 warrants issued and outstanding as of the close of business on the Equity Reference Date entitling the holder thereof to purchase one share of
Company Class A Common Stock at an exercise price of eleven dollars and fifty cents ($11.50) per share of Company Class A Common Stock pursuant to,
and subject to adjustments as provided by, the terms of the Warrant Agreement (the “Company Private Warrants”). All of the outstanding shares of
Company Common Stock have been duly authorized and are validly issued, fully paid and nonassessable. The Company has no shares of Company
Common Stock or Company Preferred Stock reserved for issuance, except that, as of the close of business on the Equity Reference Date, there were
5,365,974 shares of Company Class A Common Stock reserved for issuance pursuant to the Company Stock Plan, 9,166,667 shares of Company Class A
Common Stock issuable pursuant to the Warrant Agreement and 31,657,545 shares of Company Class A Common Stock reserved pursuant to the Amended
and Restated Limited Liability Company Agreement of LHGN Holdco, dated December 29, 2020. The authorized equity interests of LHGN Holdco consist
of 46,570,396 Class A limited liability company membership interests (the “Class A Units”) and 31,657,545 Class B limited liability company membership
interests (the “Class B Units”, and together with the Class A Units, the “Units”), in each case as of the close of business on the Equity Reference Date. All
of the outstanding Units have been duly authorized and are validly issued, fully paid and nonassessable. LHGN Holdco has no Units reserved for issuance.
Each of the outstanding shares of capital stock or other securities of each of the Company’s Subsidiaries is duly authorized, validly issued, fully paid and
nonassessable and owned by the Company or by a direct or indirect wholly owned Subsidiary of the Company, free and clear of any pledge, lien, charge,
option, hypothecation, mortgage, security interest, adverse right, prior assignment, license, sublicense or any other encumbrance of any kind or nature
whatsoever, whether contingent or absolute, or any agreement, option, right or privilege (whether by Law, contract or otherwise) capable of becoming any
of the foregoing (an “Encumbrance”, and any action of correlative meaning, to “Encumber”). Neither the Company nor LHGN Holdco has any
outstanding bonds, debentures, notes or other obligations the holders of which have the right to vote (or convertible into or exercisable for securities having
the right to vote) with the stockholders of the Company on any matter.
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(b)
Section 4.2(b) of the Company Disclosure Letter sets forth a correct and complete listing of all outstanding Company RSUs as
of the close of business on the Equity Reference Date, setting forth the number of shares of Company Common Stock subject to each Company RSU award
and the holder and grant date. Each Company RSU was granted in compliance with applicable Law and the terms and conditions of the Company Stock
Plan. Except as set forth in Section 4.2(a), there are no preemptive or other outstanding rights, options, warrants, conversion rights, stock appreciation
rights, redemption rights, repurchase rights, agreements, arrangements, calls, commitments or rights of any kind that obligate the Company or any of its
Subsidiaries to issue or to sell any shares of capital stock or other securities of or interests in the Company or any of its Subsidiaries or any securities or
obligations convertible or exchangeable into or exercisable for, valued by reference to or giving any Person a right to subscribe for or acquire, any
securities of or interests in the Company or any of its Subsidiaries, and no securities or obligations evidencing such rights are authorized, issued or
outstanding. Upon any issuance of any shares of Company Common Stock in accordance with the terms of the Company Stock Plan, such shares of
Company Common Stock will be duly authorized, validly issued, fully paid and nonassessable and free and clear of any Encumbrance. Since the close of
business on the Equity Reference Date, no shares of Company Common Stock have been issued, except pursuant to grants of Company RSUs outstanding
prior to the date of this Agreement and in accordance with the terms of the Company Stock Plan.
(c)
Section 4.2(c) of the Company Disclosure Letter sets forth (i) each of the Company’s Subsidiaries and the ownership interest of
the Company in each such Subsidiary and (ii) the Company’s or its Subsidiaries’ capital stock, equity interest or other direct or indirect ownership interest
in any other Person other than securities in a publicly traded company held for investment by the Company or any of its Subsidiaries and consisting of less
than 1% of the outstanding capital stock of such company. The Company does not own, directly or indirectly, any voting interest in any Person that requires
an additional filing by Parent under the HSR Act.
4.3

Corporate Authority; Approval and Fairness.

(a)
The Company has all requisite corporate power and authority and has taken all corporate action necessary in order to execute,
deliver and perform its obligations under this Agreement and to consummate the Transactions, subject only to the affirmative vote or written consent of the
holders of a majority of the outstanding shares of Company Common Stock entitled to vote on such matter adopting this Agreement (the “Requisite
Company Vote”). The delivery of the Company Written Consent would satisfy the Requisite Company Vote. This Agreement has been duly executed and
delivered by the Company and constitutes a valid and binding agreement of the Company enforceable against the Company in accordance with its terms,
subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating to or affecting
creditors’ rights and to general equity principles (the “Bankruptcy and Equity Exception”).
(b)
The Company Board, acting upon the unanimous recommendation of the Company Special Committee, has (i) approved and
declared advisable this Agreement and the Transactions, including the Gulf Merger, (ii) determined that this Agreement and the Transactions, including the
Gulf Merger, are fair to, and in the best interests of, the Company and the holders of Company Common Stock, (iii) resolved to recommend that the holders
of shares of Company Common Stock approve the Gulf Merger and adopt this Agreement (the “Company Recommendation”) and (iv) directed that this
Agreement be submitted to the holders of shares of Company Common Stock for their adoption. The Company Special Committee has received the opinion
of its financial advisor, Spectrum Gaming Capital, to the effect that, as of the date of such opinion and based upon and subject to various qualifications,
assumptions, limitations and other matters set forth therein, the Gulf Merger Consideration to be received by the holders of Company Common Stock
(other than Fertitta and his affiliates and Jefferies Financial Group Inc. and its affiliates) in the Transactions is fair, from a financial point of view, to such
holders, a copy of which opinion will be delivered to Parent (as promptly as reasonably practicable after receipt by the Company Special Committee) solely
for informational purposes (it being agreed that such opinion is for the benefit of the Company Special Committee and may not be relied upon by Parent,
Holdco or either Merger Sub), and such opinion has not been withdrawn, revoked or modified.
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4.4

Governmental Filings; No Violations; Certain Contracts, Etc.

(a)
Other than the filings, notices, reports, consents, registrations, approvals, permits, expirations of waiting periods or
authorizations (i) pursuant to the DGCL, (ii) under the HSR Act, the Exchange Act and the Securities Act, (iii) required to be made with NASDAQ or the
NASDAQ Global Market LLC, (iv) under state securities, takeover and “blue sky” Laws, and (v) required by any Gaming Regulatory Authority or
Applicable Gaming Laws as set forth in Section 4.4(a) of the Company Disclosure Letter (the “Requisite Gaming Approvals”, and collectively with the
approvals described in clauses (i) through (iv), the “Company Approvals”), no filings, notices, reports, consents, registrations, approvals, permits or
authorizations are required to be made by the Company with, nor are any required to be made or obtained by the Company with or from any Governmental
Entity, in connection with the execution, delivery and performance of this Agreement by the Company and the consummation of the Transactions, or in
connection with the continuing operation of the business of the Company and its Subsidiaries following the Gulf Effective Time, except as would not,
individually or in the aggregate, have a Company Material Adverse Effect or reasonably be expected to prevent, materially delay or materially impair the
ability of the Company to consummate the Transactions.
(b)
The execution, delivery and performance of this Agreement by the Company do not, and the consummation of the Transactions
will not, constitute or result in (i) subject to the Requisite Company Vote, a breach or violation of, or a default under, the Organizational Documents of the
Company or any of its Subsidiaries, (ii) with or without notice, lapse of time or both, a breach or violation of, a termination (or right of termination) of or
default under, the creation or acceleration of any obligations under or the creation of an Encumbrance on any of the assets of the Company or any of its
Subsidiaries pursuant to, any Contract binding upon the Company or any of its Subsidiaries or, assuming (solely with respect to performance of this
Agreement and consummation of the Transactions) compliance with the matters referred to in Section 4.4(a), under any Law to which the Company or any
of its Subsidiaries is subject or (iii) any change in the rights or obligations of any party under any Contract binding upon the Company or any of its
Subsidiaries, except, in the case of clauses (ii) or (iii) above, as would not, individually or in the aggregate, have, a Company Material Adverse Effect or
reasonably be expected to prevent, materially delay or materially impair the ability of the Company to consummate the Transactions.
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4.5

Company Reports; Financial Statements; Internal Controls.

(a)
The Company has filed or furnished, as applicable, on a timely basis, all forms, statements, certifications, reports and
documents required to be filed or furnished by it with the SEC pursuant to the Exchange Act or the Securities Act since the Applicable Date (the forms,
statements, reports and documents filed or furnished to the SEC since the Applicable Date and those filed or furnished to the SEC subsequent to the date of
this Agreement, including any amendments thereto, the “Company Reports”). Each of the Company Reports, at the time of its filing or being furnished,
complied, or if not yet filed or furnished, will comply in all material respects with the applicable requirements of the Securities Act, the Exchange Act and
the Sarbanes-Oxley Act. As of their respective dates (or, if amended, as of the date of such amendment), the Company Reports did not, and any Company
Reports filed with or furnished to the SEC subsequent to the date of this Agreement will not, contain any untrue statement of a material fact or omit to state
a material fact required to be stated therein or necessary to make the statements made therein, in light of the circumstances under which they were made,
not misleading.
(b)
The Company is in compliance in all material respects with the applicable listing and corporate governance rules and
regulations of the NASDAQ Global Market LLC. Except as permitted by the Exchange Act, including Sections 13(k)(2) and 13(k)(3) thereunder, or the
rules and regulations promulgated by the SEC, since the Applicable Date, neither the Company nor any of its Affiliates has made, arranged or modified (in
any material way) any extensions of credit in the form of a personal loan to any executive officer or director of the Company.
(c)

Following the consummation of the Transactions, the Company will not be required to be an SEC registrant.

(d)
The Company maintains disclosure controls and procedures required by Rule 13a-15 or 15d-15 under the Exchange Act. Such
disclosure controls and procedures are reasonably designed to ensure that material information required to be disclosed by the Company is recorded and
reported on a timely basis to the individuals responsible for the preparation of the Company’s filings with the SEC and other public disclosure documents.
The Company maintains a system of internal control over financial reporting (as defined in Rule 13a-15 or 15d-15, as applicable, under the Exchange Act).
Such internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with GAAP and includes policies and procedures that (i) pertain to the maintenance of records
that in reasonable detail accurately and fairly reflect the transactions and dispositions of the asset of the Company, (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP, and that receipts and expenditures of the
Company are being made only in accordance with authorizations of management and directors of the Company, and (iii) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company’s assets that could have a material effect on its
financial statements. The records, systems, controls, data and information of the Company and its Subsidiaries that are used in the systems of disclosure
controls and procedures and of financial reporting controls and procedures described above are recorded, stored, maintained and operated under means that
are under the exclusive ownership and direct control of the Company or a wholly owned Subsidiary of the Company or its accountants, except as would not
reasonably be expected to adversely affect or disrupt, in any material respect, the Company’s systems of disclosure controls and procedures and of financial
reporting controls and procedures or the reports generated thereby.
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(e)
The Company has disclosed, based on the most recent evaluation of its chief executive officer and its chief financial officer
prior to the date of this Agreement, to the Company’s auditors and the audit committee of the Company Board, (i) any significant deficiencies in the design
or operation of its internal controls over financial reporting that are reasonably likely to adversely affect the Company’s ability to record, process,
summarize and report financial information and has identified for the Company’s auditors and audit committee of the Company Board any material
weaknesses in internal control over financial reporting and (ii) any fraud, whether or not material, that involves management or other employees who have
a significant role in the Company’s internal control over financial reporting. The Company has made available to Parent (x) a summary of any such
disclosure made by management to the Company’s auditors and audit committee since the Applicable Date and (y) any material communication since the
Applicable Date made by management or the Company’s auditors to the audit committee required or contemplated by listing standards of NASDAQ Global
Market LLC, the audit committee’s charter or professional standards of the Public Company Accounting Oversight Board. Since the Applicable Date, no
material complaints from any source regarding accounting, internal accounting controls or auditing matters, and no concerns from Company employees
regarding questionable accounting or auditing matters, have been received by the Company. The Company has made available to Parent a summary of all
material complaints or concerns relating to other matters made since the Applicable Date through the Company’s whistleblower hot-line or equivalent
system for receipt of employee concerns regarding possible material violations of Law. For the purposes of the three immediately preceding sentences,
“Company” shall be deemed to include any entity which has undertaken the business of the Company and its Subsidiaries since January 1, 2018.
(f)
Each of the consolidated balance sheets included in or incorporated by reference into the Company Reports (including the
related notes and schedules) fairly presents, or, in the case of Company Reports filed after the date of this Agreement, will fairly present the consolidated
financial position of the Company and its consolidated Subsidiaries as of its date and each of the consolidated statements of operations, changes in
stockholders’ deficit and cash flows included in or incorporated by reference into the Company Reports (including any related notes and schedules) fairly
presents, or in the case of Company Reports filed after the date of this Agreement, will fairly present in all material respects the results of operations,
retained earnings (loss) and changes in financial position, as applicable, of such companies for the periods set forth therein (subject, in the case of
unaudited statements, to notes and normal year-end audit adjustments that will not be material in amount or effect), in each case in accordance with GAAP
consistently applied during the periods involved, except as may be noted therein or in the notes thereto.
(g)
The books of account of the Company and its Subsidiaries have been kept accurately in all material respects in the Ordinary
Course, the transactions entered therein represent bona fide transactions, and the revenues, expenses, assets and liabilities of the Company and its
Subsidiaries have been properly recorded therein in all material respects. The corporate records and minute books of the Company and each of its
Subsidiaries have been maintained in accordance with all applicable Law in all material respects, and such corporate records and minute books are
complete and accurate in all material respects, including, but not limited to, the fact that the minute books contain the minutes of all meetings of the boards
of directors, committees of the board and stockholders and all resolutions passed by the boards of directors, committees of the boards and the stockholders,
except that minutes of certain recent meetings of the Company Board or committees thereof have not been finalized as of the date of this Agreement.
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4.6

Absence of Certain Changes.

(a)
Since December 31, 2020 and through the date of this Agreement, the Company and its Subsidiaries have conducted their
respective businesses only in, and have not engaged in any material transaction other than in the Ordinary Course, and there has not been:
(i)
any material damage, destruction or other casualty loss with respect to any material asset or property owned, leased or
otherwise used by the Company or any of its Subsidiaries, whether or not covered by insurance;
(ii)
any declaration, setting aside or payment of any dividend or other distribution in respect of any shares of capital stock
of the Company or any of its Subsidiaries (except for dividends or other distributions by any direct or indirect wholly owned Subsidiary to the Company or
to any other wholly owned Subsidiary of the Company), or any repurchase, redemption or other acquisition by the Company or any of its Subsidiaries of
any outstanding shares of capital stock or other securities of the Company or any of its Subsidiaries;
(iii)
any incurrence of Indebtedness (including the issuance of any debt securities, warrants or other rights to acquire any
debt security), except for (A) Indebtedness for borrowed money incurred in the Ordinary Course not to exceed $200,000 individually or $500,000 in the
aggregate, or (B) Indebtedness in replacement of existing Indebtedness for borrowed money on terms substantially consistent with or more favorable to the
Company than the Indebtedness being replaced;
(iv)

any material change in any method of accounting or accounting practices by the Company or any of its Subsidiaries;

(v)

any agreement to do any of the foregoing.

or

(b)
Since December 31, 2020 and through the date of this Agreement, there has not been any Effect that, individually or in the
aggregate, has had or would have a Company Material Adverse Effect.
4.7

Litigation and Liabilities.

(a)
As of the date of this Agreement, there are no Proceedings pending or, to the Knowledge of the Company, threatened against
the Company or any of its Subsidiaries or any of their respective properties or assets that involves an amount in controversy in excess of $1,000,000 or that
would, individually or in the aggregate, have a Company Material Adverse Effect.
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(b)
Except for obligations and liabilities (i) reflected or reserved against in the Company’s consolidated balance sheets (and the
notes thereto) included in the Company Reports filed prior to the date of this Agreement, (ii) incurred in the Ordinary Course since the date of such
consolidated balance sheets, or (iii) incurred in connection with this Agreement, there are no obligations or liabilities of the Company or any of its
Subsidiaries, whether or not accrued, contingent or otherwise and whether or not required to be disclosed or any other facts or circumstances that, would
reasonably be expected to result in any claims against, or obligations or liabilities of, the Company or any of its Subsidiaries, except as would not,
individually or in the aggregate, have a Company Material Adverse Effect.
(c)
Neither the Company nor any of its Subsidiaries is a party to or subject to the provisions of any judgment, order, writ,
injunction, decree or award of any Governmental Entity that is material to the Company and its Subsidiaries, taken as a whole.
4.8

Employee Benefits.

(a)

Section 4.8(a) of the Company Disclosure Letter sets forth an accurate and complete list of each material Company Benefit

Plan.
(b)
With respect to each material Company Benefit Plan, the Company has made available to Parent, to the extent applicable,
accurate and complete copies of (i) the Company Benefit Plan document, including any amendments thereto, and all related trust documents, insurance
contracts or other funding vehicles, (ii) a written description of such Company Benefit Plan if such plan is not set forth in a written document, (iii) the most
recently prepared actuarial report and (iv) all material correspondence to or from any Governmental Entity received in the last three years with respect to
any Company Benefit Plan.
(c)
(i) Each Company Benefit Plan (including any related trusts) has been established, operated and administered in compliance in
all material respects with its terms and applicable Law, including ERISA and the Code, (ii) all contributions or other amounts payable by the Company or
any of its Subsidiaries with respect to each Company Benefit Plan in respect of current or prior plan years have been paid or accrued in accordance with
GAAP in all material respects and (iii) there are no Proceedings (other than routine claims for benefits) pending or, to the Knowledge of the Company,
threatened by a Governmental Entity by, on behalf of or against any Company Benefit Plan or any trust related thereto.
(d)
With respect to each material ERISA Plan, the Company has made available to Parent, to the extent applicable, accurate and
complete copies of (i) the most recent summary plan description together with any summaries of all material modifications thereto, (ii) the most recent IRS
determination or opinion letter and (iii) the two most recent annual reports (Form 5500 or 990 series and all schedules and financial statements attached
thereto).
(e)
Each ERISA Plan that is intended to be qualified under Section 401(a) of the Code has been determined by the IRS to be
qualified under Section 401(a) of the Code and, to the Knowledge of the Company, nothing has occurred that would adversely affect the qualification or tax
exemption of any such Company Benefit Plan. With respect to any ERISA Plan, neither the Company nor any of its Subsidiaries has engaged in a
transaction in connection with which the Company or any of its Subsidiaries reasonably could be subject to either a civil penalty assessed pursuant to
Section 409 or 502(i) of ERISA or a tax imposed pursuant to Section 4975 or 4976 of the Code.
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(f)
Neither the Company nor any Company ERISA Affiliate has maintained, established, participated in or contributed to, or is or
has been obligated to contribute to, or has otherwise incurred any obligation or liability (including any contingent liability) in the last six years to a plan
that is subject to Section 412 of the Code or Section 302 or Title IV of ERISA.
(g)
Neither the Company nor any Company ERISA Affiliate has maintained, established, participated in or contributed to, or is or
has been obligated to contribute to, or has otherwise incurred any obligation or liability (including any contingent liability) under, any “multiemployer
plan” within the meaning of Section 3(37) of ERISA in the last six years.
(h)

No Company Benefit Plan is a “multiple employer welfare arrangement” (as defined in Section 3(40) of ERISA).

(i)
Except as required by applicable Law, (i) no Company Benefit Plan provides retiree or post-employment medical, disability,
life insurance or other welfare benefits to any Person, and none of the Company or any of its Subsidiaries has any obligation to provide such benefits and
(ii) to the extent that the Company or any of its Subsidiaries sponsors such plans, the Company or the applicable Subsidiary has reserved the right to
amend, terminate or modify at any time each Company Benefit Plan that provides retiree or post-employment disability, life insurance or other welfare
benefits to any Person.
(j)
Each Company Benefit Plan that is a “nonqualified deferred compensation plan” (within the meaning of Section 409A of the
Code) is in documentary compliance with, and has been operated and administered in all respects in compliance with, Section 409A of the Code and the
guidance issued by the IRS provided thereunder.
(k)
Neither the execution and delivery of this Agreement nor the consummation of the Transactions could, either alone or in
combination with another event, (i) entitle any Company Employee to severance pay or any material increase in severance pay, (ii) accelerate the time of
payment or vesting, or materially increase the amount of compensation due to any such Company Employee, (iii) directly or indirectly cause the Company
to transfer or set aside any assets to fund any material benefits under any Company Benefit Plan, (iv) otherwise give rise to any material liability under any
Company Benefit Plan or (v) limit or restrict the right to merge, materially amend, terminate or transfer the assets of any Company Benefit Plan on or
following the Gulf Effective Time.
(l)
Neither the execution and delivery of this Agreement, stockholder or other approval of this Agreement nor the consummation
of the Transactions could, either alone or in combination with another event, result in the payment of any amount that could, individually or in combination
with any other such payment, constitute an “excess parachute payment” as defined in Section 280G(b)(1) of the Code.
-23-

(m)
Neither the Company nor any Subsidiary has any obligation to provide, and no Company Benefit Plan or other agreement
provides any individual with the right to, a gross up, indemnification, reimbursement or other payment for any excise or additional taxes, interest or
penalties incurred pursuant to Section 409A or Section 4999 of the Code or due to the failure of any payment to be deductible under Section 280G of the
Code.
(n)
No Company Benefit Plan is maintained outside the jurisdiction of the United States or covers any Company employees who
reside or work outside of the United States.
4.9

Labor Matters.

(a)
Neither the Company nor any of its Subsidiaries is a party to any collective bargaining agreement or other agreement with a
labor union or like organization, and to the Knowledge of the Company, there are no activities or Proceedings by any individual or group of individuals,
including representatives of any labor organizations or labor unions, to organize any employees of the Company or any of its Subsidiaries.
(b)
As of the date of this Agreement and during the three years immediately preceding the date of this Agreement, there is no, and
has not been any, strike, lockout, slowdown, work stoppage, unfair labor practice or other material labor dispute, or material arbitration or grievance
pending or, to the Knowledge of the Company, threatened. Each of the Company and its Subsidiaries is in compliance in all material respects with all
applicable Law respecting labor, employment and employment practices, terms and conditions of employment, wages and hours, and occupational safety
and health. Neither the Company nor any of its Subsidiaries has incurred any liability or obligation under the Worker Adjustment and Retraining
Notification Act of 1988 or any similar state or local Law that remains unsatisfied.
4.10

Compliance with Laws.

(a)
The businesses of each of the Company and each of its Subsidiaries have been, and are being, conducted in compliance with all
applicable Law, except as would not, individually or in the aggregate, have a Company Material Adverse Effect.
(b)
Except as would not, individually or in the aggregate, be material to the businesses of the Company and its Subsidiaries, taken
as a whole, no investigation or review by any Governmental Entity with respect to the Company or any of its Subsidiaries is pending or, to the Knowledge
of the Company, threatened, nor has any Governmental Entity indicated an intention to conduct the same. Except as would not, individually or in the
aggregate, be material to the businesses of the Company and its Subsidiaries, taken as a whole, no change is required in the Company’s or any of its
Subsidiaries’ processes or properties or procedures or policies in connection with any such Laws, and, to the Knowledge of the Company, the Company has
not received any notice or communication of any material noncompliance with any such Laws that has not been cured as of the date of this Agreement.
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(c)
The Company, its Subsidiaries and their respective Representatives are in compliance with and have complied in all material
respects with (i) the FCPA, and (ii) the provisions of all anti-bribery, anti-corruption and anti-money laundering Laws of each jurisdiction in which the
Company and its Subsidiaries operate or have operated and in which any agent thereof is conducting or has conducted business involving the Company or
any of its Subsidiaries. None of the Company or any of its Subsidiaries or, to the Knowledge of the Company, any of their respective Representatives, have
paid, offered or promised to pay, or authorized or ratified the payment, directly or indirectly, of any monies or anything of value to any national, provincial,
municipal or other Government Official or any political party or candidate for political office for the purpose of influencing any act or decision of such
official or of any Governmental Entity to obtain or retain business, or direct business to any person or to secure any other improper benefit or advantage in
each case in violation of the FCPA and any Laws described in clause (ii). The Company and its Subsidiaries (x) have instituted policies and procedures
reasonably designed to ensure compliance with the FCPA and other anti-bribery, anti-corruption and anti-money laundering Laws in each jurisdiction in
which the Company or any of its Subsidiaries operate and (y) has maintained and enforced such policies and procedures in force. There have been no
Proceedings against the Company or any of its Subsidiaries or any Indemnified Party or, to the Knowledge of the Company, threatened against the
Company or any of its Subsidiaries or any Indemnified Party, and there are no Proceedings against the Company or any of its Subsidiaries or any
Indemnified Party pending by or before any Governmental Entity or, to the Knowledge of the Company, threatened against the Company or any of its
Subsidiaries or any Indemnified Party by any Governmental Entity, in each case with respect to the FCPA and any Laws described in clause (ii). Within the
prior five-year period none of the Company, any of its Subsidiaries and/or any of their respective owners, directors, employees (including officers) and
agents have paid, offered or promised to pay, or authorized or ratified the payment, directly or indirectly, of any monies or anything of value to any official
or Representative (including anyone elected, nominated or appointed to be a Representative) of, or any Person acting in an official capacity for or on behalf
of, any Governmental Entity (including any official or employee of any entity directly or indirectly owned or controlled by any Governmental Entity), any
royal or ruling family member or any political party or candidate for public or political office for the purpose of influencing any act or decision of any such
Governmental Entity or Person to obtain or retain business, or direct business to any Person or to secure any other improper benefit or advantage in each
case in violation of the FCPA or any Laws described in clause (ii).
(d)
The Company and each of its Subsidiaries has been and currently is in compliance in all material respects with relevant
sanctions and export control Laws and regulations in jurisdictions in which the Company or any of its Subsidiaries do business or are otherwise subject to
jurisdiction, including the United States International Traffic in Arms Regulations, the Export Administration Regulations, and United States sanctions
Laws and regulations administered by the United States Department of the Treasury’s Office of Foreign Assets Control in jurisdictions in which the
Company or any of its Subsidiaries do business or are otherwise subject to jurisdiction.
4.11

Licenses and Compliance. Except as would not, individually or in the aggregate, have a Company Material Adverse Effect:

(a)
The Company and each of its Subsidiaries has obtained and is in compliance with all Licenses necessary to conduct their
respective business as presently conducted. All Company Material Licenses are in full force and effect and are not subject to unusual conditions. The
Company has made available to Parent prior to the date hereof true, complete and accurate copies of all Company Material Licenses.
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(b)

No Company Material License will be varied, suspended, revoked or cease to be effective as a result of the Transactions.

(c)
As of the date of this Agreement, to the Knowledge of the Company, there is no fact or circumstance that is reasonably expected
to cause any Company Material License to be revoked, suspended, subject to a variation during its current term, or not to be renewed on terms which are no
less advantageous to the Company or its relevant Subsidiary than the current terms of such Company Material License, and each action necessary to be
undertaken by the Company and its Subsidiaries for the renewal or extension of each Company Material License due to expire in the period within three
months from the date of this Agreement has been duly taken.
(d)
As of the date hereof, to the Knowledge of the Company, neither the Company nor any of its Subsidiaries has (i) made any
application for a Company Material License that has not been issued, granted or given (for whatever reason) or (ii) withdrawn any such application (for
whatever reason).
(e)
To the Knowledge of the Company, where required to do so under Applicable Gaming Law or by any Gaming Regulatory
Authority in writing, all relevant directors, officers, managers, employees, partners, and contractors of the Company and its Subsidiaries have obtained and
hold personal management Licenses (or local equivalent License) and those Licenses are in full force and effect.
(f)
To the Knowledge of the Company, all matters which are required to be notified to the relevant Gaming Regulatory Authority in
accordance with the terms and conditions of the applicable Company Material License have been so notified.
(g)
Neither the Company nor any of its Subsidiaries nor, to the Knowledge of the Company, any of their respective employees,
officers, directors or other personnel, has, in the past two years done or omitted to do anything that has or would reasonably be expected to result in a
material breach of the Applicable Gaming Laws.
(h)
To the Knowledge of the Company, neither the Company nor any of its Subsidiaries has received a written notice from any
Governmental Entity alleging that the business of the Company or any of its Subsidiaries infringes or violate any Applicable Gaming Law in any material
respect or is in breach of the terms of any Company Material License or that such Governmental Entity intends to pursue any Proceeding which might
conclude with the imposition of any sanction, restriction or penalty on the Company or any of its Subsidiaries.
(i)
In the two year period prior to the date of this Agreement, each of the Company and its Subsidiaries has adhered in all material
respects with the policies and procedures adopted by it, to the extent such are necessary for compliance with Applicable Gaming Laws and the terms and
conditions of the Company Material Licenses.
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(j)
(i) To the Knowledge of the Company, during the past two years, neither the Company nor any of its Subsidiaries nor any
existing director, officer, or employee of the Company or any of its Subsidiaries has been, or is on the date hereof, the subject of any investigation or
inquiry (including inquiries relating to possible breaches of any Applicable Gaming Law and/or the Company Material License) by any Gaming Regulatory
Authority and (ii) there are no facts, matters or circumstances which are reasonably likely to give rise to any such investigation or inquiry, that could result
in the imposition of sanctions in connection with a Company Material License or its revocation.
(k)
Details of all revocations of, or complaints, allegations or warnings directed specifically at the Company or any of its
Subsidiaries or investigations regarding any Company Material License with respect to the Company or any of its Subsidiaries, in each case, as received in
writing by, or notified in writing to, the Company or any of its Subsidiaries by a Gaming Regulatory Authority or any other statutory or Governmental
Entity in respect of any such Company Material License within the two years prior to the date hereof, including copies of any relevant substantive
correspondence, are set forth in Section 4.11(k) of the Company Disclosure Letter.
(l)
There have been no fines paid to, or other sanctions that have been, or threatened in writing to be, imposed on the Company or
any of its Subsidiaries by, a Gaming Regulatory Authority or any other Governmental Entity in relation to the business of the Company and any of its
Subsidiaries within the two years prior to the date hereof in relation to any Applicable Gaming Laws or any Company Material License.
(m)
Except as set forth in Section 4.11(m) of the Company Disclosure Letter (true and complete copies of which have been made
available to Parent prior to the date hereof), there are no written agreements, Contracts or other undertakings currently in effect between: (i) (a) the
Company or any of its Subsidiaries or any of their respective employees, officers and directors in their capacity as such, on the one hand, and (b) any
Gaming Regulatory Authority (including any conditions, restrictions, restraints or impairments of any Company Material License or capacity to do
business), on the other hand, and (ii) (x) any stockholders of the Company (or Affiliates thereof, other than the Company and its Subsidiaries), on the one
hand, and (y) any Gaming Regulatory Authority, on the other hand.
(n)

None of the Company or any of its Subsidiaries has any operations, assets, properties, businesses or activities outside the United

States.
4.12
Takeover Statutes. No “fair price,” “moratorium,” “control share acquisition” or other similar anti-takeover statute or regulation
(each, a “Takeover Statute”) or any anti-takeover provision in the Company’s or LHGN Holdco’s Organizational Documents is applicable to the Company
or LHGN Holdco, the shares of Company Common Stock, the Units, or the Transactions. Prior to the date of this Agreement, the Company Board has
taken all action necessary so that the restrictions on business combinations contained in Section 203 of the DGCL will not apply with respect to or as a
result of this Agreement or the Transactions.
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4.13
Environmental Matters. Except for any such matter that would not, individually or in the aggregate, have a Company Material
Adverse Effect: (a) the Company and its Subsidiaries have complied at all times with all applicable Environmental Laws; (b) no property currently or, to
the Knowledge of the Company, formerly owned or operated by the Company or any of its Subsidiaries (including soils, groundwater, surface water,
buildings and surface and subsurface structures) is contaminated with any Hazardous Substance which could reasonably be expected to require remediation
or other action pursuant to any Environmental Law; (c) to the Knowledge of the Company, neither the Company nor any of its Subsidiaries is subject to
liability for any Hazardous Substance disposal or contamination on any third party property; (d) neither the Company nor any of its Subsidiaries has
received any notice, demand, letter, claim or request for information alleging that the Company or any of its Subsidiaries may be in violation of or subject
to liability under any Environmental Law; (e) neither the Company nor any of its Subsidiaries is subject to any order, decree, injunction, settlement or other
agreement with any Governmental Entity or any indemnity or other agreement with any third party relating to liabilities or obligations under any
Environmental Law; (f) to the Knowledge of the Company, there are no other circumstances or conditions involving the Company or any of its Subsidiaries
that could reasonably be expected to result in any claim, liability, investigation, cost or restriction on the ownership, use, or transfer of any property
pursuant to any Environmental Law; and (g) none of the Company or any of its Subsidiaries has expressly assumed or retained any liabilities of any other
Person in respect of any Environmental Laws, including in any acquisition or divestiture of any property or business. The Company has made available to
Parent, prior to the date of this Agreement, correct and complete copies of all material environmental reports, studies, assessments, sampling data and other
material environmental information accessible or controlled by the Company relating to Company or its Subsidiaries or their respective current and former
properties or operations.
4.14

Tax Matters. Except for any such matter that would not, individually or in the aggregate, have a Company Material Adverse

Effect:
(a)
The Company and each of its Subsidiaries (i) have prepared in good faith and duly and timely filed (taking into account any
extension of time within which to file) all Tax Returns required to be filed by any of them with the appropriate Taxing authority and all such filed Tax
Returns are complete and accurate in all respects; (ii) have paid all Taxes that are required to be paid (whether or not shown on any Tax Returns)except for
Taxes being contested in good faith and for which adequate reserves have been established in accordance with GAAP; (iii) have withheld and paid all
Taxes required to have been withheld and paid in connection with amounts paid or owing to any employee, stockholder, creditor, independent contractor or
third party (each as determined for Tax purposes); and (iv) have not waived any statute of limitations with respect to Taxes or agreed to any extension of
time with respect to a Tax assessment or deficiency.
(b)
The Tax Returns of the Company and each of its Subsidiaries for all years up to and including 2018 have been examined by the
IRS or are Tax Returns with respect to which the applicable period for assessment under applicable Law, after giving effect to extensions or waivers, has
expired.
(c)
No deficiency with respect to Taxes has been proposed, asserted or assessed against the Company or any of its Subsidiaries.
There are no Proceedings pending or threatened in writing regarding any Taxes of the Company and its Subsidiaries or the assets of the Company and its
Subsidiaries.
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(d)
Neither the Company nor any of its Subsidiaries has been informed in writing by any jurisdiction that the jurisdiction believes
that the Company or any of its Subsidiaries was required to file any Tax Return that was not filed.
(e)
Neither the Company nor any of its Subsidiaries have entered into any contract or arrangement with any Tax authority that
requires the Company or any of its Subsidiaries to take any action or to refrain from taking any action, nor is the Company or any of its Subsidiaries a party
to any agreement with any Tax authority that would be terminated or adversely affected as a result of the transactions contemplated by this Agreement.
(f)

There are no Encumbrances for Taxes (except Permitted Encumbrances) on any of the assets of the Company or any of its

Subsidiaries.
(g)
Other than the TRA, neither either the Company nor any of its Subsidiaries is a party to or is bound by any Tax sharing,
allocation or indemnification agreement or arrangement (other than such an agreement or arrangement (i) exclusively between or among the Company and
its Subsidiaries or (ii) entered into in the ordinary course of business and not primarily related to Taxes).
(h)
Neither the Company nor any of its Subsidiaries (A) has been a member of an affiliated group filing a consolidated federal
income Tax Return (other than a group the common parent of which was the Company) or (B) has any liability for the Taxes of any person (other than the
Company or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or any similar provision of Law), as a transferee or successor, by
contract or otherwise.
(i)
Neither the Company nor any of its Subsidiaries has been, within the past two years or otherwise as part of a “plan (or series of
related transactions)” within the meaning of Section 355(e) of the Code of which the Mergers are also a part, a “distributing corporation” or a “controlled
corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a distribution of stock intended to qualify for tax-free treatment under
Section 355 of the Code.
(j)
Neither the Company nor any of its Subsidiaries has participated in a “listed transaction” within the meaning of Treasury
Regulations Section 1.6011-4(b).
(k)
At no time during the past five years has the Company been a United States real property holding corporation within the
meaning of Section 897(c)(2) of the Code.
(l)
Neither the Company nor any of its Subsidiaries will be required to include any item of income in, or to exclude any item of
deduction from, taxable income in any taxable period (or portion thereof) ending after the Closing Date as a result of any closing agreement, installment
sale or open transaction prior to Closing, any accounting method change or agreement with any Tax authority, any prepaid amount received prior to
Closing, any intercompany transaction or excess loss account described in Section 1502 of the Code (or any corresponding provision of Tax Law)
occurring or existing, respectively, prior to the Closing. Neither the Company nor any of its Subsidiaries has or will have any outstanding liability under
Section 965(h) of the Code (or any similar provision of state, local or foreign law).
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(m)
The Company has been treated as a U.S. “C-Corporation” for U.S. tax purposes since February 4, 2019. From the Company’s
formation on August 11, 2015 until February 4, 2019, the Company was treated as a partnership or a disregarded entity for U.S. income tax purposes. Each
of the Company’s Subsidiaries is, and has been since each Subsidiary’s formation, disregarded for U.S. tax purposes, except that LHGN Holdco was treated
as a disregarded entity of the Company from June 26, 2020 until December 29, 2020 on which date it became a partnership for U.S. income tax purposes.
(n)
Neither the Company nor any of its Subsidiaries is, or has been since its formation, been subject to Tax in any jurisdiction
outside the United States by virtue of having employees, a permanent establishment or any other place of business in such jurisdiction.
(o)
Neither the Company nor any of its Subsidiaries have availed itself of any government grants, Tax holidays, loans or other Tax
benefits or relief related to the COVID-19 pandemic, including deferral of payroll taxes under the CARES Act or any similar applicable federal, state or
local law.
(p)
The Company and its Subsidiaries have not taken any action, and to the Knowledge of the Company, there is no fact or
circumstance that would reasonably be expected to prevent or impede the Mergers from qualifying for the Intended Tax Treatment.
(q)
LHGN Holdco is not and has not been at any time since its formation treated as a publicly traded partnership within the meaning
of Section 7704 of the Code.
(r)
No Units have been redeemed, converted, or otherwise exchanged into Company Class A Common Stock or any other securities
prior to the Gulf Effective Time.
4.15
(a)

Real Property.
The Company and its Subsidiaries do not own any real property.

(b)
With respect to the Leased Real Property, the lease or sublease for such property is valid, legally binding, enforceable and in full
force and effect, and none of the Company or any of its Subsidiaries is in breach of or default under such lease or sublease, and no event has occurred,
which, with notice, lapse of time or both, would constitute a breach or default by any of the Company or any of its Subsidiaries or permit termination,
modification or acceleration by any third party thereunder, except in each case as would not, individually or in the aggregate, have a Company Material
Adverse Effect or reasonably be expected to prevent, materially delay or materially impair the ability of the Company to consummate the Transactions.
(c)
Section 4.15(c) of the Company Disclosure Letter contains a correct and complete list of all Leased Real Property, together with
(i) a description of the principal functions conducted at each Leased Real Property and (ii) a correct street address and such other information as is
reasonably necessary to identify each Leased Real Property.
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4.16

Intellectual Property.

(a)
Section 4.16(a) of the Company Disclosure Letter sets forth a correct and complete list of all Company Intellectual Property
Rights that are Registered, indicating for each item the registration or application number, the registration or application date, and the applicable filing
jurisdiction.
(b)
The Company and its Subsidiaries own or have sufficient and valid rights to use all Intellectual Property Rights material to and
used in or necessary for the conduct of their respective businesses as currently conducted, all of which rights shall survive the consummation of the
Transactions, materially unchanged. The Company and its Subsidiaries solely and exclusively own all material Intellectual Property Rights owned by the
Company or any of its Subsidiaries.
(c)
All Company Intellectual Property Rights that are Registered and material to the Company’s or any of its Subsidiaries’
respective businesses, taken as a whole, are subsisting, and to the Knowledge of the Company, valid and enforceable, and are not subject to any outstanding
Governmental Order adversely affecting the validity or enforceability of, or the Company’s or its Subsidiaries’ ownership or use of, or rights in or to, any
such Intellectual Property Rights.
(d)
Each Person who is or was an employee or independent contractor of the Company or any of its Subsidiaries and involved in the
development or creation of any Intellectual Property Rights on behalf of the Company or any of its Subsidiaries material to the businesses of the Company
or any of its Subsidiaries, taken as a whole, has signed a valid and enforceable agreement containing an irrevocable present assignment to the Company or
its Subsidiary, as appropriate, of all such Intellectual Property Rights (or ownership thereof has vested in the Company or its Subsidiary by operation of
Law). No such Person retains any right, title or interest in or to any such Intellectual Property Rights.
(e)
Neither the Company nor any of its Subsidiaries has received any written claim, notice, invitation to license or similar
communication within the three-year period prior to the date of this Agreement: (i) contesting or challenging the use, validity, enforceability or ownership
of any Company Intellectual Property Rights material to the Company’s or any of its Subsidiaries’ respective businesses, taken as a whole, or (ii) alleging
that the Company or any of its Subsidiaries or any of their respective products or services infringes, misappropriates or otherwise violates the Intellectual
Property Rights of any Person, whether directly or indirectly.
(f)
The conduct of the respective businesses of the Company and each of its Subsidiaries does not infringe, misappropriate or
otherwise violate, and has not infringed, misappropriated or otherwise violated in the prior five-year period, any Intellectual Property Rights of any Person,
in each case, except as would not, individually or in the aggregate, result in any material liability to the Company or any of its Subsidiaries, taken as a
whole.
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(g)
To the Knowledge of the Company, within the prior three-year period, no Person has infringed, misappropriated or otherwise
violated any Company Intellectual Property Rights in any material respect, whether directly or indirectly.
(h)
The IT Assets owned, used or held for use by the Company and its Subsidiaries are sufficient for the current and currently
anticipated needs of the businesses of the Company and its Subsidiaries, and operate and perform in all material respects in accordance with their
documentation and functional specifications and otherwise as required by the Company and its Subsidiaries in connection with their businesses.
(i)
To the Knowledge of the Company, in the prior five-year period, there has been no unauthorized access to or unauthorized use
of (i) any such IT Assets, (ii) any information stored on or processed by such IT Assets, or (iii) any confidential or proprietary information of any Person
that is in the Company’s or any of its Subsidiaries’ possession or control, in each case, in a manner that, individually or in the aggregate, has resulted in or
is reasonably likely to result in material liability to, or material disruption of the business operations of, the Company or any of its Subsidiaries. The
Company and its Subsidiaries have implemented commercially reasonable backup and disaster recovery technology consistent with best industry practices.
(j)
The Company and its Subsidiaries have taken commercially reasonable measures to protect the confidentiality of all material
Trade Secrets included in the Company Intellectual Property Rights and such Trade Secrets have not been disclosed by Company to any Person except
pursuant to written non-disclosure agreements that, to the Knowledge of the Company, have not been breached by such Person.
(k)
The Company and each of its Subsidiaries have taken commercially reasonable steps and implemented commercially reasonable
safeguards, consistent with best industry practices, designed to ensure that the IT Assets owned, used or held for use by the Company or any of its
Subsidiaries are secure from unauthorized access and free from any Malicious Code. To the Knowledge of the Company, none of such IT Assets contain or
make available any Malicious Code. To the Knowledge of the Company, all known ‘critical’ or ‘high’ vulnerabilities have been remediated.
(l)
No proprietary Software (or products containing proprietary Software) sold, licensed, conveyed or distributed by, and material
to the businesses (taken as a whole) of, the Company or any of its Subsidiaries contains, is derived from, or links to any Software that is governed by an
Open Source License. The Company and its Subsidiaries are in material compliance with all Open Source Licenses to which any Software used by the
Company or any of its Subsidiaries is subject.
(m)
No Person other than the Company or its Subsidiaries (and its and their respective authorized employees and authorized
independent contractors) has or has had possession of any source code for any Software that is owned or developed by or on behalf of the Company or any
of its Subsidiaries and material to their respective businesses, taken as a whole.
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(n)
The Company and its Subsidiaries have established and implemented written policies and organizational, physical,
administrative and technical measures regarding privacy, cyber security and data security that are commercially reasonable, and consistent with (i) best
industry practices, (ii) all written commitments of the Company or any of its Subsidiaries, and (iii) all statements and policies adopted by the Company or
any of its Subsidiaries (such policies and measures, collectively, the “Privacy and Security Policies”), except as would not, individually or in the
aggregate, result in any material liability to the Company or any of its Subsidiaries, taken as a whole.
(o)
The Company and each of its Subsidiaries have (i) complied with all of their respective Privacy and Security Policies and
contractual and fiduciary obligations, and all applicable Law, in each case, regarding privacy, cybersecurity or Personal Information, including with respect
to the collection, use, storage, processing, transmission, transfer (including cross-border transfers), disclosure and protection (together “Processing”) of
Personal Information, and (ii) used commercially reasonable measures consistent in all material respects with best industry practices to ensure the
confidentiality, privacy and security of Personal Information, in each case, except as would not, individually or in the aggregate, result in any material
liability to the Company or any of its Subsidiaries, taken as a whole. To the Knowledge of the Company, no Person has gained unauthorized access to or
misused any Personal Information in the possession, custody, or control of the Company or any of its Subsidiaries, or otherwise held or processed on their
behalf (“Information Security Incident”).
(p)
No Person (including any Governmental Entity) has made any material claim or commenced any material Proceeding with
respect to any unauthorized access to, or misuse of, any Personal Information relating to the business of the Company or any of its Subsidiaries.
4.17
Insurance. Except as would not, individually or in the aggregate, have a Company Material Adverse Effect, all fire and
casualty, general liability, business interruption, product liability, sprinkler and water damage, workers’ compensation and employer liability, directors,
officers and fiduciaries policies and other liability insurance policies (“Insurance Policies”) maintained by the Company or any of its Subsidiaries are with
reputable insurance carriers, provide full and adequate coverage for all normal risks incident to the business of the Company and its Subsidiaries and their
respective properties and assets, and are in character and amount at least equivalent to that carried by Persons engaged in similar businesses and subject to
the same or similar perils or hazards. The Company has made available to Parent a summary of all the material Insurance Policies. Except as would not,
individually or in the aggregate, have a Company Material Adverse Effect, each Insurance Policy is in full force and effect and all premiums due with
respect to all Insurance Policies have been paid, and neither the Company nor any of its Subsidiaries has taken any action or failed to take any action that
(including with respect to the Transactions), with notice or lapse of time or both, would constitute a breach or default, or permit a termination of any of the
Insurance Policies.
4.18

Company Material Contracts.

(a)
Neither the Company nor any of its Subsidiaries is a party to any Contract required to be filed by the Company as a “material
contract” pursuant to Item 601(b)(10) of Regulation S-K under the Securities Act (a “Filed Company Contract”) that has not been so filed.
(b)
Except for this Agreement and except for the Filed Company Contracts, as of the date of this Agreement, neither the Company
nor any of its Subsidiaries is a party to or bound by:
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(i)

any Contract for the lease of tangible personal property providing for annual payments of $100,000 or more;

(ii)
any Contract that is reasonably likely to require, during the remaining term of such Contract, either (A) annual
payments to or from the Company and its Subsidiaries of more than $750,000 or (B) aggregate payments to or from the Company and its Subsidiaries of
more than $750,000;
(iii)
any partnership, joint venture or other similar agreement or arrangement relating to the formation, creation, operation,
management or control of any partnership or joint venture material to the Company or any of its Subsidiaries or in which the Company or any of its
Subsidiaries owns more than a 15% voting or economic interest, or any interest valued at more than $750,000 without regard to percentage voting or
economic interest;
(iv)
any Contract (other than solely among direct or indirect wholly owned Subsidiaries of the Company) relating to
Indebtedness in excess of $750,000;
(v)
any Contract involving the payment or receipt of royalties or other amounts of more than $750,000 in the aggregate
calculated based upon the revenues or income of the Company or its Subsidiaries or income or revenues related to any product of the Company or its
Subsidiaries;
(vi)
any Contract that would reasonably be expected to prevent, materially delay or materially impede the Company’s
ability to consummate the Transactions;
(vii)
any Contract providing for indemnification by the Company or any of its Subsidiaries of any Person, except for any
such Contract that is (A) not material to the Company or any of its Subsidiaries and (B) entered into in the Ordinary Course;
(viii)
any Contract that was not negotiated and entered into on an arm’s length basis reasonably likely to result in payments
with a value in excess of $500,000 in any 12-month period;
(ix)
any non-competition Contract or other Contract that (A) purports to limit in any material respect either the type of
business in which the Company or its Subsidiaries (or, after the Gulf Effective Time, Parent or its Subsidiaries) may engage or the manner or locations in
which any of them may so engage in any business, (B) could require the disposition of any material assets or line of business of the Company or its
Subsidiaries (or, after the Gulf Effective Time, Parent or its Subsidiaries), (C) grants “most favored nation” status that, following the Merger, would apply
to Parent and its Subsidiaries, including the Company and its Subsidiaries and the provisions of which would materially affect the business of the Company
and its Subsidiaries (or, after the Gulf Effective Time, Parent or its Subsidiaries) or (D) prohibits or limits the rights of the Company or any of its
Subsidiaries (or, after the Gulf Effective Time, Parent or its Subsidiaries) to make, sell or distribute any products or services, or use, transfer or distribute,
or enforce any of their rights with respect to, any of their material assets;
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(x)
any Contract pursuant to which (A) any license, covenant not to sue, release, waiver, option or other right is granted
under any material Company Intellectual Property Rights (other than (1) non-exclusive licenses granted to customers or vendors in the Ordinary Course or
(2) licensed implied by or ancillary and incidental to the sale of goods or services); (B) any Person has granted any material license, covenant not to sue,
release, waiver, option or other right under any Intellectual Property Rights to the Company (other than non-exclusive licenses for off-the-shelf
commercially available Software that have been granted on standardized, generally available terms and for annual fees of less than $250,000); (C) the
Company has assigned or agreed to assign any material Intellectual Property Rights to any Person; or (D) the Company is subject to any obligation or
covenant with respect to the use, licensing, enforcement, prosecution or other exploitation of any material Intellectual Property Rights, including standstills and Trademark co-existence or consent Contracts (other than (x) non-exclusive licenses for off-the-shelf commercially available Software that have
been granted on standardized, generally available terms and for annual fees of less than $250,000 and (y) Contracts otherwise described in this
Section 4.18(a)(x));
(xi)
any Contract containing a standstill or similar agreement pursuant to which one party has agreed not to acquire assets
or securities of the other party or any of its Affiliates and which materially affects the business of the Company and its Subsidiaries;
(xii)
(A) any Contract between the Company or any of its Subsidiaries, on the one hand, and any director or officer of the
Company or any Person beneficially owning 5% or more of the outstanding shares of Company Common Stock or any of their respective Affiliates, on the
other hand, and (B) to the extent not covered by clause (A), any Fertitta Entity Agreement;
(xiii)
any Contract that contains a put, call or similar right pursuant to which the Company or any of its Subsidiaries could
be required to purchase or sell, as applicable, any equity interests or assets of any Person reasonably likely to result in payments with a value in excess of
$750,000 in any 12-month period;
(xiv)
any Contract to which the Company or any of its Subsidiaries is a party, or by which any of them are bound, the
ultimate contracting party of which is a Governmental Entity (including any subcontract with a prime contractor or other subcontractor who is a party to
any such Contract);
(xv)
any Contracts with suppliers that provide data or technology to the Company or any of its Subsidiaries (other than
non-exclusive licenses or services agreements for off-the-shelf commercially available data or technology that have been granted on standardized, generally
available terms and for annual fees of less than $250,000;
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(xvi)
all management contracts (excluding Contracts for employment) and contracts with other consultants, including any
contracts involving the payment of royalties or other amounts calculated based upon the revenues or income of the Company or its Subsidiaries or income
or revenues related to any product of the Company or any of its Subsidiaries;
(xvii)
any Contract entered into at any time prior to the date hereof pursuant to which the Company or its Subsidiaries
acquired another operating business for consideration in excess of $5,000,000;
(xviii) any Contract relating to the, direct or indirect, acquisition or disposition of any capital stock or other securities, assets
or business (whether by merger, sale of stock, sale of assets or otherwise) for consideration (A) in excess of $5,000,000 or (B) that would increase the
number of Holdco Common Shares to be issued in connection with theTransactions;
(xix)
any Contract that contains a put, call, right of first refusal, right of first offer or similar right pursuant to which the
Company could be required to, directly or indirectly, purchase or sell, as applicable, any material amount of securities, capital stock or other interests,
assets or business of any other Person and which materially restricts the business of the Company and its Subsidiaries;
(xx)
any Contract obligating the Company or any of its Subsidiaries to purchase or otherwise obtain any product or service
exclusively from a single third party or granting any third party the exclusive right to develop, market, sell or distribute the Company’s or its Subsidiaries’
products or services;
(xxi)
any collective bargaining agreement or Contract with any union, staff association, works council or other agency or
representative body certified or otherwise recognized for the purposes of bargaining collectively; and
(xxii)
any market access agreement, agreement to provide sports betting services, gaming revenue share agreement or
similar agreement, as set forth on Section 4.18(b)(xxi) of the Company Disclosure Letter.
The foregoing types of Contracts described in clauses (i) – (xx) above, together with any Filed Company Contract, other than those that have expired in
accordance with their terms, and including all amendments, exhibits and schedules to each such Contract from time to time, shall be referred to herein as a
“Company Material Contract”.
(c)
A copy of each Company Material Contract has been made available to Parent. Except as would not, individually or in the
aggregate, have a Company Material Adverse Effect, each Company Material Contract is valid and binding on the Company or its Subsidiaries, as
applicable, and, to the Knowledge of the Company, each other party thereto, and is in full force and effect. Except as would not, individually or in the
aggregate, have a Company Material Adverse Effect, there is no default under any Company Material Contract by the Company or its Subsidiaries, or, to
the Knowledge of the Company, any other party thereto, and no event has occurred that with the lapse of time or the giving of notice or both would
constitute a default thereunder by the Company or its Subsidiaries, or, to the Knowledge of the Company, any other party thereto.
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4.19
Brokers and Finders. Neither the Company nor any of its Subsidiaries, or any of their respective officers, directors or employees
has employed any broker or finder or incurred any liability for any brokerage fees, commissions or finders fees in connection with the Transactions, except
that the Company has employed Jefferies LLC as its financial advisor and the Company Special Committee has employed Spectrum Gaming Capital as its
financial advisor, in each case whose fees and expenses will be paid by the Company. The Company has made available to Parent correct and complete
copies of all Contracts pursuant to which Jefferies LLC or Spectrum Gaming Capital are entitled to any fees and expenses in connection with any of the
Transactions.
4.20
Information Supplied. None of the information supplied or to be supplied in writing by the Company expressly for inclusion in
the Registration Statement will, at the time the Registration Statement is declared effective under the Securities Act, contain any untrue statement of a
material fact, or omit to state any material fact required to be stated therein or necessary in order to make the statements therein not false or misleading.
Notwithstanding the foregoing sentence, the Company makes no representation or warranty or covenant with respect to: (a) statements made or
incorporated by reference therein in any of the foregoing documents based on information supplied in writing by Parent or the Merger Subs expressly for
inclusion therein or (b) any projections or forecasts included in the Registration Statement.
4.21
Related Party Agreements. Except as filed as exhibits to Company Reports made through and including the date hereof or as
permitted by this Agreement, from January 1, 2018 through the date hereof, there are and have been no agreements, arrangements or understandings
between the Company or any of its Subsidiaries (or binding on any of their respective properties or assets), on the one hand, and any Fertitta Entity or any
of their respective Affiliates (excluding the Company and its Subsidiaries), on the other hand (a “Fertitta Entity Agreement”).
4.22
Affiliate Transactions. Section 4.22 of the Company Disclosure Letter sets forth in reasonable detail the services, assets and
properties provided to the Company and any of its Subsidiaries by any Fertitta Entities or any of their Affiliates (other than any Subsidiary of the
Company) from December 29, 2020 to the date hereof as well as any such services, assets and properties currently contemplated to be delivered to the
Company and any of its Subsidiaries.
4.23

Suppliers.

(a)
Section 4.23(a) of the Company Disclosure Letter sets forth a correct and complete list of the top ten suppliers (each, a
“Company Top Supplier”) by the aggregate dollar amount of payments to, as applicable, such supplier, during the 12 months ended December 31, 2020.
(b)
Since January 1, 2018, (i) there has been no termination of, or a failure to renew the business relationship of, the Company or its
Subsidiaries with any Company Top Supplier, (ii) there has been no change in the material terms of the business relationship of the Company or any of its
Subsidiaries with any Company Top Supplier that would be adverse to the Company or its Subsidiaries and (iii) no Company Top Supplier has notified the
Company or any of its Subsidiaries that it intends to terminate, not renew or change the pricing or other terms of its business in any material respect
adverse to the Company or its Subsidiaries.
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(c)
None of the Company or any of its Subsidiaries is required to provide any material bonding or other material financial security
arrangements in connection with any transactions with any supplier in the Ordinary Course.
4.24
No Other Representations or Warranties. Except for the representations and warranties made by the Company in this Article IV,
neither the Company nor any other Person makes any express or implied representation or warranty with respect to the Company or any of its Affiliates or
any of their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in connection with this Agreement or the
Transactions, and the Company expressly disclaims any such other representations or warranties. In particular, without limiting the foregoing, neither the
Company nor any other Person makes or has made any representation or warranty to Parent, Holdco or Merger Subs or any of their respective Affiliates or
Representatives with respect to (a) any financial projection, forecast, estimate, budget or prospect information relating to the Company, any of its Affiliates
or any of their respective businesses or (b) any oral or, except for the representations and warranties made by the Company in this Article IV, written
information made available to Parent, Holdco, Merger Subs or any of their Affiliates or Representatives in the course of their evaluation of the Company,
the negotiation of this Agreement or in the course of the Transactions. Notwithstanding the foregoing, nothing in this Section 4.24 shall limit Parent’s,
Holdco’s or Merger Subs’ remedies with respect to claims of fraud or intentional or willful misrepresentation.
ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT, HOLDCO AND MERGER SUBS
Except as set forth in the Parent Reports filed with or furnished to the SEC prior to the date of this Agreement (excluding any disclosures set forth
in any risk factor section or in any other section to the extent they are forward-looking statements or cautionary, predictive or forward-looking in nature) or
in the corresponding sections or subsections of the disclosure letter delivered to the Company by Parent concurrently with the execution and delivery of this
Agreement (the “Parent Disclosure Letter”) (it being agreed that for purposes of the representations and warranties set forth in this Article V, disclosure of
any item in any section or subsection of the Parent Disclosure Letter shall be deemed disclosure with respect to any other section or subsection to which the
relevance of such item is reasonably apparent on its face), Parent, Holdco and the Merger Subs each hereby represents and warrants to the Company as of
the date of this Agreement and as of the Closing Date (other than such representations and warranties that are expressly made as of a certain date, which are
made as of such date) that:
5.1
Organization, Good Standing and Qualification. Each of Parent, Holdco, the Merger Subs and their Subsidiaries is a legal entity
duly organized, validly existing and in good standing under the Laws of its respective jurisdiction of organization. Each of Parent, Holdco, Merger Subs
and each of their Subsidiaries has all requisite corporate or similar power and authority to own, lease and operate its properties and assets and to carry on its
business as presently conducted and is qualified to do business and is in good standing as a foreign corporation or other legal entity in each jurisdiction
where the ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, except as would not, individually
or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Parent to consummate the Transactions. Parent
has made available to the Company complete and correct copies of Parent’s, Holdco’s and Merger Subs’ Organizational Documents, each as amended prior
to the execution of this Agreement, and each as made available to the Company is in full force and effect.
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5.2

Capital Structure of Parent; Capitalization of Holdco and the Merger Subs.

(a)
The authorized capital stock of Parent consists of 2,100,000,000 shares of Parent Common Stock, consisting of (i) 900,000,000
shares of Class A Common Stock, par value $0.0001 per share (the “Parent Class A Common Stock”), of which 403,421,764 shares were outstanding as
of the close of business on the Equity Reference Date, (ii) 900,000,000 shares of Class B common stock, par value $0.0001 per share (the “Parent Class B
Common Stock”, together with the Parent Class A Common Stock, the “Parent Common Stock”), of which 393,013,951 shares were outstanding as of
the close of business on the Equity Reference Date, (iii) 300,000,000 shares of preferred stock par value $0.0001 per share (the “Parent Preferred Stock”),
of which 0 shares were outstanding as of the close of business on the Equity Reference Date, (iv) 24,399,266 Parent RSUs issued and outstanding as of the
close of business on the Equity Reference Date and (v) 32,704,466 Parent Options issued and outstanding as of the close of business on the Equity
Reference Date. All of the outstanding shares of Parent Common Stock and Parent Preferred Stock have been duly authorized and are validly issued, fully
paid and nonassessable. Parent has no shares of Parent Common Stock reserved for issuance, except that, as of the close of business on the Equity
Reference Date, there were 101,351,077 shares of Parent Class A Common Stock reserved for issuance pursuant to Parent’s 2020 Incentive Award Plan,
Employee Stock Purchase Plan, 2017 Equity Incentive Plan, 2012 Stock Option & Restricted Stock Incentive Plan and 2011 Global Share Option Plan
(collectively, the “Parent Stock Plans”), 1,740,113 shares of Parent Class A Common Stock reserved for issuance upon the exercise of private placement
warrants that will expire on April 23, 2025 (the “Parent Private Warrants”), and 18,671,527 shares of Parent Common Stock reserved for issuance
pursuant to Parent’s 0% Convertible Senior Notes due 2028 (the “Parent Convertible Note”). Each of the outstanding shares of capital stock of each of
Parent’s Subsidiaries is duly authorized, validly issued, fully paid and nonassessable and owned by Parent or by a direct or indirect wholly owned
Subsidiary of Parent, free and clear of any Encumbrance. Other than the Parent Convertible Note and the Parent Private Warrants, Parent does not have
outstanding any bonds, debentures, notes or other obligations the holders of which have the right to vote (or convertible into or exercisable for securities
having the right to vote) with the stockholders of Parent on any matter.
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(b)
Except as set forth in Section 5.2(a), there are no preemptive or other outstanding rights, options, warrants, conversion rights,
stock appreciation rights, redemption rights, repurchase rights, agreements, arrangements, calls, commitments or rights of any kind that obligate Parent or
any of its Subsidiaries to issue or to sell any shares of capital stock or other securities of Parent or any of its Subsidiaries or any securities or obligations
convertible or exchangeable into or exercisable for, valued by reference to or giving any Person a right to subscribe for or acquire, any securities of Parent
or any of its Subsidiaries, and no securities or obligations evidencing such rights are authorized, issued or outstanding. Upon any issuance of any shares of
Parent Class A Common Stock in accordance with the terms of the Parent Stock Plans, such shares of Parent Class A Common Stock will be duly
authorized, validly issued, fully paid and nonassessable and free and clear of any Encumbrance. Since the close of business on the Equity Reference Date,
no shares of Parent Class A Common Stock have been issued, except pursuant to grants of Parent Equity Awards outstanding prior to the date of this
Agreement and in accordance with the terms of the applicable Parent Stock Plan.
(c)
Section 5.2(c) of the Parent Disclosure Letter sets forth (i) each of Parent’s Subsidiaries and the ownership interest of Parent in
each such Subsidiary and (ii) Parent’s or its Subsidiaries’ capital stock, equity interest or other direct or indirect ownership interest in any other Person
other than securities in a publicly traded company held for investment by Parent or any of its Subsidiaries and consisting of less than 1% of the outstanding
capital stock of such company. Parent does not own, directly or indirectly, any voting interest in any Person that requires an additional filing by Parent
under the HSR Act.
(d)
The authorized capital stock of Duke Merger Sub consists of 1,000 shares of common stock, par value $0.0001 per share, all of
which are validly issued and outstanding. All of the issued and outstanding capital stock of Duke Merger Sub is, and at the Duke Effective Time will be,
owned by Holdco and there are (i) no other shares of capital stock or voting securities of Duke Merger Sub, (ii) no securities of Duke Merger Sub
convertible into or exchangeable for shares of capital stock or voting securities of Duke Merger Sub and (iii) no options or other rights to acquire from
Duke Merger Sub, and no obligations of Duke Merger Sub to issue, any capital stock, voting securities or securities convertible into or exchangeable for
capital stock or voting securities of Duke Merger Sub. Duke Merger Sub has not conducted any business prior to the date of this Agreement and has no, and
prior to the Duke Effective Time will have no, assets, liabilities or obligations of any nature other than those incident to its formation and pursuant to this
Agreement and the Transactions.
(e)
The authorized capital stock of Gulf Merger Sub consists of 1,000 shares of common stock, par value $0.0001 per share, all of
which are validly issued and outstanding. All of the issued and outstanding capital stock of Gulf Merger Sub is, and at the Gulf Effective Time will be,
owned by Holdco, and there are (i) no other shares of capital stock or voting securities of Gulf Merger Sub, (ii) no securities of Gulf Merger Sub
convertible into or exchangeable for shares of capital stock or voting securities of Gulf Merger Sub and (iii) no options or other rights to acquire from Gulf
Merger Sub, and no obligations of Gulf Merger Sub to issue, any capital stock, voting securities or securities convertible into or exchangeable for capital
stock or voting securities of Gulf Merger Sub. Gulf Merger Sub has not conducted any business prior to the date of this Agreement and has no, and prior to
the Gulf Effective Time will have no, assets, liabilities or obligations of any nature other than those incident to its formation and pursuant to this Agreement
and the Transactions.
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(f)
The authorized capital stock of Holdco consists of 1,000 shares of common stock, par value $0.0001 per share, all of which are
validly issued and outstanding. All of the issued and outstanding capital stock of Holdco is, and at the Duke Effective Time will be, owned by Parent, and
there are (i) no other shares of capital stock or voting securities of Holdco, (ii) no securities of Holdco convertible into or exchangeable for shares of capital
stock or voting securities of Holdco and (iii) no options or other rights to acquire from Holdco, and no obligations of Holdco to issue, any capital stock,
voting securities or securities convertible into or exchangeable for capital stock or voting securities of Holdco. Holdco has not conducted any business prior
to the date of this Agreement and has no, and prior to the Duke Effective Time will have no, assets, liabilities or obligations of any nature other than those
incident to its formation and pursuant to this Agreement and the Transactions.
5.3

Corporate Authority; Approval.

(a)
Each of Parent, Holdco and the Merger Subs has all requisite corporate power and authority and has taken all corporate action
necessary in order to execute, deliver and perform its obligations under this Agreement and to consummate the Transactions, subject only to the affirmative
vote or written consent of the holders of a majority in voting power of the outstanding shares of Parent Common Stock entitled to vote on such matter
adopting this Agreement (the “Requisite Parent Vote”). The delivery of the Parent Written Consent will satisfy the Requisite Parent Vote. This Agreement
has been duly executed and delivered by each of Parent, Holdco and the Merger Subs and constitutes a valid and binding agreement of Parent, Holdco and
the Merger Subs, enforceable against each of Parent, Holdco and the Merger Subs in accordance with its terms, subject to the Bankruptcy and Equity
Exception.
(b)
Prior to the Duke Effective Time, Parent and Holdco will have taken all necessary action to permit it to issue the number of
shares of Holdco Common Stock required to be issued by it pursuant to Article III of this Agreement. The shares of Holdco Common Stock, when issued,
will be validly issued, fully paid and nonassessable, and no stockholder of Parent will have any preemptive right of subscription or purchase in respect
thereof. The shares of Holdco Class A Common Stock (other than any shares of Holdco Class A Common Stock to be issued to any Fertitta Entities or any
of their Affiliates), when issued, will be registered under the Securities Act and the Exchange Act and registered or exempt from registration under any
applicable state securities or “blue sky” Laws.
(c)
rights to any stockholder.
5.4

The Parent Board has not adopted or approved a resolution pursuant to 92A.380(1)(d) or NRS 92A.390(1) granting dissenters’
Governmental Filings; No Violations.

(a)
Other than the filings, notices, reports, consents, registrations, approvals, permits, expirations of waiting periods or
authorizations (i) pursuant to the NRS or the DGCL, (ii) under the HSR Act, the Exchange Act and the Securities Act, (iii) required to be made with
NASDAQ or the NASDAQ Global Market LLC, (iv) under state securities, takeover and “blue sky” Laws, and (v) required pursuant to state licensure laws
or codes or any other regulatory bodies related to gaming and sports betting set forth on Section 5.4(a) of the Parent Disclosure Letter (the “Parent
Gaming Approvals” and collectively with clauses (i) – (iv), the “Parent Approvals”), no filings, notices, reports, consents, registrations, approvals,
permits or authorizations are required to be made by Parent, Holdco or either Merger Sub with, nor are any required to be made or obtained by Parent,
Holdco or either Merger Sub with or from, any Governmental Entity in connection with the execution, delivery and performance of this Agreement by
Parent, Holdco and the Merger Subs and the consummation of the Transactions or in connection with the continuing operation of the business of Parent and
its Subsidiaries following the Gulf Effective Time, except as would not, individually or in the aggregate, have a Parent Material Adverse Effect or
reasonably be expected to prevent, materially delay or materially impair the ability of Parent to consummate the Transactions.
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(b)
The execution, delivery and performance of this Agreement by Parent, Holdco and the Merger Subs do not, and the
consummation of the Transactions will not, constitute or result in (i) subject to the Requisite Parent Vote, a breach or violation of, or a default under, the
Organizational Documents of Parent, Holdco or the Merger Subs, (ii) with or without notice, lapse of time or both, a breach or violation of, a termination
(or right of termination) of or default under, the creation or acceleration of any obligations under or the creation of an Encumbrance on any of the assets of
Parent, Holdco, Merger Subs or any of their Subsidiaries pursuant to, any Contracts binding upon Parent, Holdco, the Merger Subs or any of their
Subsidiaries, or, assuming (solely with respect to performance of this Agreement and consummation of the Transactions) the filings, notices, reports,
consents, registrations, approvals, permits and authorizations referred to in Section 5.4(a) are made or obtained, under any Law to which Parent, Holdco,
the Merger Subs or any of their Subsidiaries is subject or (iii) any change in the rights or obligations of any party under any Contract binding upon Parent,
Holdco, Merger Subs or any of their Subsidiaries, except, in the case of clauses (ii) or (iii) above, as would not, individually or in the aggregate, have a
Parent Material Adverse Effect or reasonably be expected to prevent, materially delay or materially impair the ability of Parent to consummate the
Transactions.
5.5

Parent Reports; Internal Controls.

(a)
Parent has filed or furnished, as applicable, on a timely basis, all forms, statements, certifications, reports and documents
required to be filed or furnished by it with the SEC pursuant to the Exchange Act or the Securities Act since the Applicable Date (the forms, statements,
reports and documents filed or furnished to the SEC since the Applicable Date and those filed or furnished to the SEC subsequent to the date of this
Agreement, including any amendments thereto, the “Parent Reports”). Each of the Parent Reports, at the time of its filing or being furnished complied, or
if not yet filed or furnished, will comply, in all material respects with the applicable requirements of the Securities Act, the Exchange Act and the SarbanesOxley Act. As of their respective dates (or, if amended, as of the date of such amendment), the Parent Reports did not, and any Parent Reports filed with or
furnished to the SEC subsequent to the date of this Agreement will not, contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the circumstances under which they were made, not misleading.
(b)
Parent has disclosed, based on the most recent evaluation of its chief executive officer and its chief financial officer prior to the
date of this Agreement, to Parent’s auditors and the audit committee of the Parent Board (i) any significant deficiencies in the design or operation of its
internal controls over financial reporting that are reasonably likely to adversely affect Parent’s ability to record, process, summarize and report financial
information and has identified for Parent’s auditors and audit committee of the Parent Board any material weaknesses in internal control over financial
reporting and (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in Parent’s internal control
over financial reporting. Parent has made available to the Company (x) a summary of any such disclosure made by management to Parent’s auditors and
audit committee since the Applicable Date and (y) any material communication since the Applicable Date made by management or Parent’s auditors to the
audit committee required or contemplated by listing standards of NASDAQ, the audit committee’s charter or professional standards of the Public Company
Accounting Oversight Board. Since the Applicable Date, no material complaints from any source regarding accounting, internal accounting controls or
auditing matters, and no concerns from Company Employees regarding questionable accounting or auditing matters, have been received by Parent. Parent
has made available to the Company a summary of all material complaints or concerns relating to other matters made since the Applicable Date through
Parent’s whistleblower hot-line or equivalent system for receipt of employee concerns regarding possible material violations of Law.
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(c)
Each of the consolidated balance sheets included in or incorporated by reference into the Parent Reports (including the related
notes and schedules) fairly presents, or, in the case of Parent Reports filed after the date of this Agreement, will fairly present the consolidated financial
position of Parent and its consolidated Subsidiaries as of its date and each of the consolidated statements of operations, changes in stockholders’ equity
(deficit) and cash flows included in or incorporated by reference into the Parent Reports (including any related notes and schedules) fairly presents, or, in
the case of Parent Reports filed after the date of this Agreement, will fairly present the results of operations, retained earnings (loss) and changes in
financial position, as applicable, of such companies for the periods set forth therein (subject, in the case of unaudited statements, to notes and normal yearend audit adjustments that will not be material in amount or effect), in each case in accordance with GAAP consistently applied during the periods
involved, except as may be noted therein or in the notes thereto and in each case, in all material respects.
5.6

Litigation and Liabilities.

(a)
As of the date of this Agreement, there are no Proceedings pending or, to the Knowledge of Parent, threatened in writing
against Parent or any of its Subsidiaries or any of their respective properties or assets that would have a Parent Material Adverse Effect.
(b)
Except for obligations and liabilities (i) reflected or reserved against in Parent’s consolidated balance sheets (and the notes
thereto) included in the Parent Reports filed prior to the date of this Agreement, (ii) incurred in the Ordinary Course since the date of such consolidated
balance sheets, or (iii) incurred in connection with this Agreement, there are no obligations or liabilities of Parent or any of its Subsidiaries, whether or not
accrued, contingent or otherwise and whether or not required to be disclosed or any other facts or circumstances that, would reasonably be expected to
result in any claims against, or obligations or liabilities of, Parent or any of its Subsidiaries, except as would not have a Parent Material Adverse Effect.
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(c)
Neither the Parent, Holdco, the Merger Subs nor any of their Subsidiaries is a party to or subject to the provisions of any
judgment, order, writ, injunction, decree or award of any Governmental Entity except as would not have a Parent Material Adverse Effect.
5.7

Compliance with Laws.

(a)
The businesses of each of Parent and its Subsidiaries are being conducted in compliance with all applicable Law, except as
would not, individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Parent to consummate the
Transactions.
(b)
Parent, its Subsidiaries and their respective Representatives are in compliance with and have complied in all material respects
with (i) the FCPA, and (ii) the provisions of all anti-bribery, anti-corruption and anti-money laundering Laws of each jurisdiction in which Parent and its
Subsidiaries operate or have operated and in which any agent thereof is conducting or has conducted business involving Parent or any of its Subsidiaries.
None of Parent or any of its Subsidiaries or, to the Knowledge of Parent, any of their respective Representatives, have paid, offered or promised to pay, or
authorized or ratified the payment, directly or indirectly, of any monies or anything of value to any national, provincial, municipal or other Government
Official or any political party or candidate for political office for the purpose of influencing any act or decision of such official or of any Governmental
Entity to obtain or retain business, or direct business to any person or to secure any other improper benefit or advantage in each case in violation of the
FCPA and any Laws described in clause (ii). Parent and its Subsidiaries (x) have instituted policies and procedures reasonably designed to ensure
compliance with the FCPA and other anti-bribery, anti-corruption and anti-money laundering Laws in each jurisdiction in which Parent or any of its
Subsidiaries operate and (y) has maintained and enforced such policies and procedures in force. There have been no Proceedings against Parent or any of
its Subsidiaries or, to the Knowledge of Parent, threatened against Parent or any of its Subsidiaries, and there are no Proceedings against Parent or any of its
Subsidiaries pending by or before any Governmental Entity or, to the Knowledge of Parent, threatened against Parent or any of its Subsidiaries by any
Governmental Entity, in each case with respect to the FCPA and any Laws described in clause (ii). Within the prior five-year period (prior to the date of this
Agreement) none of Parent, any of its Subsidiaries and/or any of their respective owners, directors, employees (including officers) and agents have paid,
offered or promised to pay, or authorized or ratified the payment, directly or indirectly, of any monies or anything of value to any official or Representative
(including anyone elected, nominated or appointed to be a Representative) of, or any Person acting in an official capacity for or on behalf of, any
Governmental Entity (including any official or employee of any entity directly or indirectly owned or controlled by any Governmental Entity), any royal or
ruling family member or any political party or candidate for public or political office for the purpose of influencing any act or decision of any such
Governmental Entity or Person to obtain or retain business, or direct business to any Person or to secure any other improper benefit or advantage in each
case in violation of the FCPA or any Laws described in clause (ii).
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5.8

Intellectual Property.

(a)
To the Knowledge of Parent, the conduct of the respective businesses of Parent and each of its Subsidiaries does not infringe,
misappropriate or otherwise violate, and has not infringed, misappropriated or otherwise violated in the prior five-year period, any Intellectual Property
Rights of any Person, in each case, except as would not, individually or in the aggregate, reasonably be expected to prevent, materially delay or materially
impair the ability of Parent to consummate the Transactions.
(b)
To the Knowledge of Parent, in the prior five-year period, there has been no unauthorized access to or unauthorized use of
(i) any IT Assets owned, used or held for use by Parent and its Subsidiaries, (ii) any information stored on or processed by such IT Assets, or (iii) any
confidential or proprietary information of any Person that is in Parent’s or any of its Subsidiaries’ possession or control, in each case, in a manner that,
individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Parent to consummate the
Transactions.
5.9

Licenses and Compliance. Except as would not, individually or in the aggregate, have a Parent Material Adverse Effect:

(a)
Parent and each of its Subsidiaries has obtained and is in compliance with all Licenses necessary to conduct their respective
business as presently conducted. All Parent Material Licenses are in full force and effect and are not subject to unusual conditions. Parent has made
available to Company prior to the date hereof true, complete and accurate copies of all Parent Material Licenses.
(b)
of the Transactions.

To the Knowledge of Parent, no Parent Material License will be varied, suspended, revoked or cease to be effective as a result

(c)
As of the date hereof, to the Knowledge of Parent, neither Parent nor any of its Subsidiaries has (i) made any application for a
Parent Material License that has not been issued, granted or given (for whatever reason) or (ii) withdrawn any such application (for whatever reason).
(d)
To the Knowledge of Parent, where required to do so under Applicable Gaming Law or by any Gaming Regulatory Authority
in writing, all relevant directors, officers, managers, employees, partners, and contractors of Parent and its Subsidiaries have obtained and hold personal
management Licenses (or local equivalent License, temporary license or short-term waiver) and those Licenses are in full force and effect.
(e)
To the Knowledge of Parent, all matters which are required to be notified to the relevant Gaming Regulatory Authority in
accordance with the terms and conditions of the applicable Parent Material License have been so notified.
(f)
Neither Parent nor any of its Subsidiaries nor, to the Knowledge of Parent, any of their respective employees, officers, directors
or other personnel, has, in the past five years done or omitted to do anything that has or would reasonably be expected to result in a material breach of the
Applicable Gaming Laws.
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(g)
In the two year period prior to the date of this Agreement, each of Parent and its Subsidiaries has adhered in all material
respects with the policies and procedures adopted by it, to the extent such are necessary for compliance with Applicable Gaming Laws and the terms and
conditions of the Parent Material Licenses.
(h)
There have been no fines paid to, or other sanctions that have been, or threatened in writing to be, imposed on Parent or any of
its Subsidiaries by, a Gaming Regulatory Authority or any other Governmental Entity in relation to the business of Parent and any of its Subsidiaries within
the two years prior to the date hereof in relation to any Applicable Gaming Laws or any Parent Material License.
(i)
Except as set forth in Section 5.9(i) of the Parent Disclosure Letter (true and complete copies of which have been made
available to Company prior to the date hereof), there are no written agreements, Contracts or other undertakings currently in effect between: (i) (a) Parent
or any of its Subsidiaries or any of their respective employees, officers and directors in their capacity as such, on the one hand, and (b) any Gaming
Regulatory Authority (including any conditions, restrictions, restraints or impairments of any Parent Material License or capacity to do business), on the
other hand, and (ii) (x) any stockholders of Parent (or Affiliates thereof, other than Parent and its Subsidiaries), on the one hand, and (y) any Gaming
Regulatory Authority, on the other hand.
5.10
Brokers and Finders. Neither Parent nor any of its Representatives has employed any broker or finder or incurred any liability
for any brokerage fees, commissions or finders, fees in connection with the Transactions, except that Parent has employed Raine Securities LLC as its
financial advisor, whose fees and expenses will be paid by Parent.
5.11
Tax Matters. Except for any such matter that would not, individually or in the aggregate, have a Parent Material Adverse
Effect, Parent and each of its Subsidiaries (i) have prepared in good faith and duly and timely filed (taking into account any extension of time within which
to file) all Tax Returns required to be filed by any of them with the appropriate Taxing authority and all such filed Tax Returns are complete and accurate in
all respects; (ii) have paid all Taxes that are required to be paid (whether or not shown on any Tax Returns) except for Taxes being contested in good faith
and for which adequate reserves have been established in accordance with GAAP; (iii) have withheld and paid all Taxes required to have been withheld and
paid in connection with amounts paid or owing to any employee, stockholder, creditor, independent contractor or third party (each as determined for Tax
purposes); and (iv) have not waived any statute of limitations with respect to Taxes or agreed to any extension of time with respect to a Tax assessment or
deficiency. Parent and its Subsidiaries have not taken any action, and to the Knowledge of Parent, there is no fact or circumstance that would reasonably be
expected to prevent or impede the Mergers from qualifying for the Intended Tax Treatment.
5.12
Information Supplied. None of the information supplied or to be supplied in writing by Parent, Holdco or the Merger Subs
expressly for inclusion in the Disclosure Documents or the Registration Statement will, at the time the Registration Statement is declared effective under
the Securities Act, contain any untrue statement of a material fact, or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein not false or misleading. Notwithstanding the foregoing sentence, Parent makes no representation or warranty or covenant with
respect to: (a) statements made or incorporated by reference therein in any of the foregoing documents based on information supplied in writing by the
Company expressly for inclusion therein or (b) any projections or forecasts included in the Registration Statement.
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5.13
No Other Representations or Warranties. Except for the representations and warranties made by Parent in this Article V, none
of Parent, Holdco, the Merger Subs or any other Person makes any express or implied representation or warranty with respect to Parent, Holdco or the
Merger Subs or any of their respective Affiliates or any of their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or
prospects in connection with this Agreement or the Transactions, and each of Parent, Holdco and the Merger Subs hereby disclaims any such other
representations or warranties. In particular, without limiting the foregoing, none of Parent, Holdco, the Merger Subs or any other Person makes or has made
any representation or warranty to the Company or any of its Affiliates or Representatives with respect to (a) any financial projection, forecast, estimate,
budget or prospect information relating to Parent, any of its Affiliates or any of their respective businesses, or (b) any oral or, except for the representations
and warranties made by Parent, Holdco or the Merger Subs in this Article V, written information made available to the Company or any of its Affiliates or
Representatives in the course of their evaluation of Parent, the negotiation of this Agreement or in the course of the Transactions. Notwithstanding the
foregoing, nothing in this Section 5.13 shall limit the Company’s remedies with respect to claims of fraud or intentional or willful misrepresentation.
ARTICLE VI
COVENANTS
6.1
Interim Operations. (a) The Company covenants and agrees as to itself and its Subsidiaries that, from the date of this
Agreement until the earlier of the Gulf Effective Time and the termination of this Agreement pursuant to Article VIII, the Company shall, and shall cause
each of its Subsidiaries to, conduct their respective businesses in the Ordinary Course and, to the extent consistent therewith, the Company shall, and shall
cause each of its Subsidiaries to, use their respective commercially reasonable efforts to preserve their business organizations intact and maintain existing
relations and goodwill with Governmental Entities, customers, suppliers, licensors, licensees, distributors, creditors, lessors, employees and business
associates having significant business dealings with them and keep available the services of its and its Subsidiaries’ present officers, employees and agents,
except, in each case, as otherwise expressly contemplated by this Agreement, as required by applicable Law, or otherwise approved in writing by Parent
(which approval shall not be unreasonably withheld, conditioned or delayed). Without limiting the generality of and in furtherance of the foregoing, from
the date of this Agreement until the earlier of the Gulf Effective Time and the termination of this Agreement pursuant to Article VIII, except as otherwise
expressly (A) contemplated by this Agreement, (B) required by applicable Law, (C) as approved in writing by Parent (which approval shall not be
unreasonably withheld, conditioned or delayed), (D) required under any Material Contract or (E) set forth in Section 6.1 of the Company Disclosure Letter,
the Company shall not and shall cause its Subsidiaries not to:
(i)

adopt or propose any change in its Organizational Documents;
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(ii)
merge or consolidate itself or any of its Subsidiaries with any other Person, except for any such transactions among its
wholly owned Subsidiaries, or restructure, reorganize or completely or partially liquidate or otherwise enter into any agreements or arrangements imposing
material changes or restrictions on its assets, operations or businesses;
(iii)
acquire assets from any other Person with a fair market value or purchase price in excess of $500,000 individually or
$1,000,000 in the aggregate in any transaction or series of related transactions, in each case, including any amounts or value reasonably expected to be paid
in connection with a future earn-out, purchase price adjustment, release of “holdback” or similar contingent payment obligation, or that would reasonably
be expected to prevent, materially delay or materially impair the ability of the Company or Parent, as applicable, to consummate the Transactions prior to
the Outside Date;
(iv)
issue, sell, pledge, dispose of, grant, transfer, encumber, or authorize the issuance, sale, pledge, disposition, grant,
transfer, lease, license, guarantee or Encumbrance of, or otherwise enter into any Contract or understanding with respect to the voting of, any shares of its
capital stock or of any of its Subsidiaries (other than (A) the Fertitta Agreement or (B) the issuance of shares (i) by its wholly owned Subsidiary to it or
another of its wholly owned Subsidiaries, (ii) in respect of Company RSUs outstanding as of the date of this Agreement in accordance with their terms and,
as applicable, the Company Stock Plan as in effect on the date of this Agreement or (iii) in connection with the exercise of warrants outstanding as of the
date of this Agreement, or securities convertible or exchangeable into or exercisable for any shares of such capital stock, or any options, warrants or other
rights of any kind to acquire any shares of such capital stock or such convertible or exchangeable securities;
(v)
create or incur any Encumbrance having a value in excess of $200,000 individually or $500,000 in the aggregate on
any of its assets or any of its Subsidiaries;
(vi)
make any loans, advances, guarantees or capital contributions to or investments in any Person (other than to or from
the Company and any of its wholly owned Subsidiaries or to or from Parent and any of its wholly owned Subsidiaries, as applicable) in excess of
$200,000 individually or $500,000 in the aggregate;
(vii)
declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with
respect to any of its capital stock (except for dividends paid by any direct or indirect wholly owned Subsidiary to it or to any other direct or indirect wholly
owned Subsidiary);
(viii)
reclassify, split, combine, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any of its
capital stock or securities convertible or exchangeable into or exercisable for any shares of its capital stock, other than the withholding of shares of
Company Common Stock to satisfy withholding Tax obligations upon the vesting or settlement of Company RSUs outstanding as of the date of this
Agreement in accordance with their terms and, as applicable, the Company Stock Plan as in effect on the date of this Agreement;
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(ix)
incur any Indebtedness (including the issuance of any debt securities, warrants or other rights to acquire any debt
security), except for (A) Indebtedness for borrowed money incurred in the Ordinary Course not to exceed $200,000 individually or $500,000 in the
aggregate, or (B) Indebtedness in replacement of existing Indebtedness for borrowed money on terms substantially consistent with or more favorable to the
Company than the Indebtedness being replaced;
(x)
except to the extent expressly provided by, and consistent with the line items set forth in, the Company’s capital
budget set forth in Section 6.1(a)(x) of the Company Disclosure Letter, make or authorize any payment of, or accrual or commitment for, capital
expenditures;
(xi)
enter into any Contract that would have been a Company Material Contract had it been entered into prior to the date
of this Agreement or amend or modify in any material respect, supplement, waive any material term, terminate, assign, convey, encumber or otherwise
transfer, in whole or in part, rights or interest pursuant to or in any Company Material Contract, other than expirations of any such Contract in the Ordinary
Course in accordance with the terms of such Contract;
(xii)
cancel, modify or waive any debts or claims held by it or any of its Subsidiaries or waive any rights held by it or any
of its Subsidiaries having in each case a value in excess of $200,000 individually or $500,000 in the aggregate;
(xiii)
settle any Proceeding for an amount in excess of $200,000 individually or $500,000 in the aggregate or any
obligation or liability of it in excess of such amount or on a basis that would result in the imposition of any Governmental Order that would restrict the
future activity or conduct of it or any of its Subsidiaries in any material respect or a finding or admission of a material violation of Law or material
violation of the rights of any Person;
(xiv)

make any changes with respect to accounting policies or procedures, except as required by changes in GAAP or

applicable Law;
(xv)
enter into any line of business in any geographic area, other than the existing lines of business of the Company and
its Subsidiaries solely within the United States;
(xvi)

materially modify, cancel, terminate, rescind or adversely affect any Company Material License;

(xvii)
other than in the Ordinary Course, make, change or revoke any material Tax election, change any annual Tax
accounting period, adopt or change any Tax accounting method, file any amended Tax Return in respect of material Taxes, enter into any closing agreement
with respect to Taxes or settle any material Tax claim, audit, assessment or dispute, surrender any right to claim a material refund, agree to an extension or
waiver of the statute of limitations with respect to the assessment or determination of any material Tax, or take any other action with respect to Taxes which
is reasonably likely to result in a material increase in the Tax liability of the Company or its Subsidiaries, or, in respect of any taxable period (or portion
thereof) ending after the Closing Date, the Tax liability of Parent or its Affiliates;
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(xviii)
transfer, sell, lease, divest, cancel or otherwise dispose of, or permit or suffer to exist the creation of any
Encumbrance upon, any assets (tangible or intangible), product lines or businesses of the Company or any of its Subsidiaries, including capital stock of the
Company and any of its Subsidiaries, except in connection with non-exclusive licenses or services provided in the Ordinary Course and sales of obsolete
assets and except for sales, leases, licenses or other dispositions of tangible assets (not including services) with a fair market value not in excess of
$200,000 individually or $500,000 in the aggregate;
(xix)

cancel, abandon or otherwise allow to lapse or expire any material Company Intellectual Property Rights that are

Registered;
(xx)
except as required pursuant to the terms of any Company Benefit Plan in effect as of the date of this Agreement or in
the Ordinary Course, (A) increase the compensation or consulting fees, bonus, pension, welfare, fringe or other benefits, severance or termination pay of
any Company Employee, (B) become a party to, establish, adopt, amend, commence participation in or terminate any Company Benefit Plan or any
arrangement that would have been a Company Benefit Plan had it been entered into prior to this Agreement, (C) grant any new awards, or amend or modify
the terms of any outstanding awards, under any Company Benefit Plan, (D) take any action to accelerate the vesting or lapsing of restrictions or payment,
or fund or in any other way secure the payment, of compensation or benefits under any Company Benefit Plan, (E) forgive any loans or issue any loans
(other than routine travel advances issued in the Ordinary Course) to any Company Employee or (F) hire any employee or engage any independent
contractor (who is a natural person) with an annual salary or wage rate or consulting fees in excess of $250,000;
(xxi)
become a party to, establish, adopt, amend, commence participation in or terminate any collective bargaining
agreement or other agreement with a labor union, works council or similar organization;
(xxii)
related to the COVID-19 pandemic;

utilize government borrowing, grant programs, or social insurance programs, such as the CARES Act, in each case

(xxiii)
make or authorize any payment or spending, or accrual or commitment for any payment or spending (including
payment or spending with respect to advertising and marketing activities), in connection with entering into any new geographic area or new line of
business;
(xxiv)
apply or seek to apply for any license that, if granted, would be reasonably expected to be a Company Material
License had it been granted prior to date of this Agreement; or
(xxv)

agree, authorize or commit to do any of the foregoing.
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Notwithstanding the foregoing, any action or inaction taken by the Company or any of its Subsidiaries, to the extent required by applicable Law, directive,
guidelines or recommendations, to address the COVID-19 pandemic (including, to the extent required by applicable Law, compliance with any quarantine,
“shelter in place,” “stay at home,” social distancing, shut down, closure, sequester, safety, or similar Law, directive, guidelines or recommendations
promulgated by any Governmental Entity, including the Centers for Disease Control that is outside of the Ordinary Course shall not be deemed to be a
breach of this Section 6.1, provided that the Company consults with Parent prior to taking any such action.
(b)
Parent covenants and agrees as to itself and its Subsidiaries that, from the date of this Agreement until the earlier of the Gulf
Effective Time and the termination of this Agreement pursuant to Article VIII (unless the Company shall otherwise approve in writing (which approval
shall not be unreasonably withheld, conditioned or delayed)), except as otherwise expressly (A) contemplated by this Agreement, (B) required by
applicable Law, (C) required under Contracts to which Parent or any of its Subsidiaries is a party or (D) set forth on Section 6.1(b) of the Parent Disclosure
Letter, Parent shall not, and shall cause its Subsidiaries not to:
(i)
adopt or propose any change in Parent’s Organizational Documents in any manner that would prohibit the
consummation of the Transactions; provided, that any amendment to Parent’s articles of incorporation to increase the authorized number of shares or series
of the capital stock of Parent shall in no way be restricted by the foregoing;
(ii)
declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with
respect to any of its capital stock (except for dividends paid by any direct or indirect wholly owned Subsidiary to it or to any other direct or indirect wholly
owned Subsidiary);
(iii)
split, combine, reduce or reclassify any of its issued or unissued shares of its capital stock, or issue or authorize the
issuance of any other securities in respect of, in lieu of or in substitution for, any shares of its capital stock in any manner that would reasonably be
expected to have a material and adverse impact on the value of the Parent Class A Common Stock; or
(iv)

agree, authorize or commit to do any of the foregoing.

(c)
Nothing contained in this Agreement shall give Parent or the Company, directly or indirectly, the right to control or direct the
other Party’s operations prior to the Gulf Effective Time. Prior to the Gulf Effective Time, each Party will exercise, consistent with the terms and conditions
of this Agreement, complete control and supervision over its and its Subsidiaries’ respective operations. Notwithstanding anything in this Agreement to the
contrary, no consent of Parent or the Company shall be required with respect to any matter set forth in this Section 6.1 or elsewhere in this Agreement to
the extent that the requirement of such consent would, upon the advice of legal counsel, violate applicable Antitrust Law.
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6.2

Acquisition Proposals; Change in Recommendation.

(a)
No Solicitation. Except as expressly permitted by this Section 6.2, none of the Company or any of its Subsidiaries shall, and
the Company shall, and shall cause its Subsidiaries to, use their respective commercially reasonable efforts to cause their respective Representatives not to,
directly or indirectly:
(i)
initiate, solicit, knowingly encourage or knowingly facilitate any inquiry or the making of any proposal or offer that
constitutes, or would reasonably be expected to lead to, an Acquisition Proposal;
(ii)
engage in, continue or otherwise participate in any discussions with or negotiations relating to any Acquisition
Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to an Acquisition Proposal;
(iii)
provide any non-public information to any Person in connection with any Acquisition Proposal or any proposal or
offer that would reasonably be expected to lead to an Acquisition Proposal;
(iv)

otherwise knowingly facilitate any effort or attempt to make an Acquisition Proposal; or

(v)

cause or permit the Company to enter into an Alternative Acquisition Agreement.

(b)
Exceptions. Notwithstanding anything in this Section 6.2 to the contrary, on or prior to, but not after, the Company Written
Consent Delivery Date, in response to an unsolicited, bona fide written Acquisition Proposal that did not arise from or in connection with a material breach
of the obligations set forth in this Section 6.2, the Company may:
(i)
contact and engage in discussions with such Person or group making the Acquisition Proposal or its or their
Representatives solely to (i) clarify the terms and conditions thereof, (ii) request that any Acquisition Proposal made orally be made in writing or (iii) notify
such Person or group or its or their Representatives of the provisions of this Section 6.2;
(ii)
provide access to its properties, assets, books and records, personnel and information in response to a request therefor
(including non-public information regarding it or any of its Subsidiaries) to the Person or group who made such Acquisition Proposal, provided that such
properties, assets, books and records, personnel and information has previously been made available to, or is made available to, Parent prior to or
concurrently with the time such properties, assets, books and records, personnel and information is made available to such Person or group and that, prior
to furnishing any such properties, assets, books and records, personnel and information, the Company receives from the Person or group making such
Acquisition Proposal an executed confidentiality agreement with terms not less restrictive, in the aggregate, to the other party than the terms in the
Confidentiality Agreement are on Parent (it being understood that such confidentiality agreement need not include a standstill or similar provision or
otherwise prohibit the making or amending of an Acquisition Proposal); and
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(iii)

participate in any discussions or negotiations with any such Person or group regarding such Acquisition Proposal;

and with respect to clause (ii) or clause (iii) above, if, and only if, prior to taking any action described in clauses (ii) or (iii) above, the Company Board or
the Company Special Committee determines in good faith after consultation with its outside legal counsel and financial advisor that (A) such Acquisition
Proposal either constitutes a Superior Proposal or would reasonably be expected to result in a Superior Proposal and (B) failure to take such action would
be inconsistent with the directors’ fiduciary duties under applicable Law.
(c)
Notice of Acquisition Proposals. The Company shall promptly (and, in any event, within 48 hours) give notice to Parent if
(i) any inquiries, proposals or offers with respect to an Acquisition Proposal are received by, (ii) any information is requested in connection with any
Acquisition Proposal from, or (iii) any discussions or negotiations with respect to an Acquisition Proposal are sought to be initiated or continued with, the
Company or any of its Representatives, setting forth in such notice the name of such Person and the material terms and conditions of any proposals or
offers (including, if applicable, complete copies of any written requests, proposals or offers, including proposed agreements) and thereafter shall keep
Parent reasonably informed, on a reasonably current basis (and, in any event, within 24 hours), of the status and terms of any such proposals or offers
(including any material amendments thereto) and the status of any such discussions or negotiations, including any change in its intentions with respect to
such Acquisition Proposal as previously notified under this Section 6.2(c).
(d)

No Change of Recommendation.
(i)

Except as permitted by Sections 6.2(d)(ii) or (iii), the Company Board, including any committee thereof, agrees it shall

not:
(A)
withhold, withdraw, qualify or modify (or publicly propose or resolve to withhold, withdraw, qualify or
modify) the Company Recommendation in a manner adverse to Parent;
(B)

fail to include the Company Recommendation in the Disclosure Document;

(C)
fail to recommend, within ten Business Days after the commencement of an Acquisition Proposal through a
tender or exchange offer pursuant to Rule 14d-2 under the Exchange Act for outstanding shares of Company Common Stock (other than
by Parent or an Affiliate of Parent), against acceptance of such tender offer or exchange offer by its stockholders;
(D)
approve or recommend, or publicly declare advisable, any Acquisition Proposal (any of the actions set forth
in the foregoing clauses (A), (B), (C) and this clause (D), a “Change of Recommendation”); or
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(E)
enter into, any letter of intent, memorandum of understanding, agreement in principle, acquisition
agreement, merger agreement, option agreement, joint venture agreement, partnership agreement or other agreement (other than a
confidentiality agreement referred to in Section 6.2(a) entered into in compliance with Section 6.2(a)) relating to any Acquisition
Proposal (an “Alternative Acquisition Agreement”).
(ii)
Notwithstanding anything in this Agreement to the contrary, on or prior to, but not after, the Company Written
Consent Delivery Date, the Company Board (or any committee thereof, including the Company Special Committee) may effect a Change of
Recommendation or terminate this Agreement in accordance with Section 8.4(b) to enter into an Alternative Acquisition Agreement if (A) an unsolicited,
bona fide written Acquisition Proposal that did not arise from or in connection with a material breach of the obligations set forth in Section 6.2(a) is
received by the Company and is not withdrawn, and the Company Board or such committee determines in good faith, after consultation with outside legal
counsel and its financial advisor, that such Acquisition Proposal constitutes a Superior Proposal, and (B) the Company Board or such committee determines
in good faith, after consultation with outside legal counsel and its financial advisor, that failure to effect a Change of Recommendation or terminate this
Agreement in response to such Superior Proposal would be inconsistent with the directors’ fiduciary duties under applicable Law; provided, however, that
a Change of Recommendation may not be made and this Agreement may not be terminated unless and until the Company has given Parent written notice of
such action and the basis thereof four Business Days in advance, which notice shall set forth in writing that the Company Board or such committee intends
to consider whether to take such action and comply in form, substance and delivery with the provisions of Section 6.2(c). After giving such notice and prior
to effecting such Change of Recommendation or terminating this Agreement to enter into an Alternative Acquisition Agreement, the Company shall, and
shall direct its employees, financial advisor and outside legal counsel to, negotiate in good faith with Parent (to the extent Parent wishes to negotiate) to
make such revisions to the terms of this Agreement as would permit the Company Board or such committee not to effect a Change of Recommendation or
terminate this Agreement in response thereto. At the end of the four Business Day period, prior to taking action to effect a Change of Recommendation, the
Company Board or such committee shall take into account any changes to the terms of this Agreement proposed by Parent in writing, and shall have
determined in good faith after consultation with outside legal counsel and its financial advisor that the Superior Proposal would continue to constitute a
Superior Proposal if such changes offered in writing were to be given effect. Any modification to any Acquisition Proposal will be deemed to be a new
Acquisition Proposal for purposes of Section 6.2(c) and this Section 6.2(d)(ii) except that the advance written notice obligation set forth in this
Section 6.2(d)(ii) shall be reduced to two Business Days.
(iii)
Notwithstanding anything in this Agreement to the contrary, on or prior to, but not after, the Company Written
Consent Delivery Date, the Company Board (or any committee thereof, including the Company Special Committee) may effect a Change of
Recommendation if (A) an Intervening Event occurs, and (B) the Company Board or such committee determines in good faith, after consultation with
outside legal counsel and its financial advisor, that failure to effect a Change of Recommendation in response to such Intervening Event would be
inconsistent with the directors’ fiduciary duties under applicable Law; provided, however, that a Change of Recommendation may not be made unless and
until the Company has given Parent written notice of such action and the basis thereof four Business Days in advance, which notice shall set forth in
writing that the Company Board or such committee intends to consider whether to take such action and reasonably sufficient information about the
Intervening Event to enable Parent to propose revisions to the terms of this Agreement in such a manner that would obviate the need for taking such action.
After giving such notice and prior to effecting such Change of Recommendation, the Company shall, and shall direct its employees, financial advisor and
outside legal counsel to, negotiate in good faith with Parent (to the extent Parent wishes to negotiate) to make such revisions to the terms of this Agreement
as would permit the Company Board or such committee not to effect a Change of Recommendation. At the end of such four Business Day period, prior to
taking action to effect a Change of Recommendation, the Company Board or such committee shall take into account any changes to the terms of this
Agreement proposed by Parent in writing, and shall have determined in good faith after consultation with outside legal counsel and its financial advisor that
failure to effect a Change of Recommendation in response to such Intervening Event would be inconsistent with the directors’ fiduciary duties under
applicable Law.
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(e)
Existing Discussions. The Company shall, and shall cause its Subsidiaries to, and the Company and its Subsidiaries shall use
their respective commercially reasonable efforts to cause their respective Representatives to, immediately cease and cause to be terminated any existing
solicitations, discussions or negotiations with any Person conducted heretofore with respect to any Acquisition Proposal, or proposal that would reasonably
be expected to lead to an Acquisition Proposal. The Company shall, as promptly as reasonably practicable, deliver a written notice to each such Person
providing only that the Company is ending all discussions and negotiations with such Person with respect to any Acquisition Proposal, or proposal that
would reasonably be expected to lead to an Acquisition Proposal and informing such Persons of the obligations undertaken in this Section 6.2 and in the
Confidentiality Agreement, which notice shall, to the extent such Person has executed a confidentiality agreement in connection with its consideration of an
Acquisition Proposal, also request the prompt return or destruction of all confidential information concerning the Company and any of its Subsidiaries,
heretofore furnished to such Person by or on behalf of the Company or any of its Subsidiaries, as applicable. The Company will as promptly as reasonably
practicable, terminate all physical and electronic data access previously granted to such Persons.
(f)
Standstill Provisions. During the period commencing with the execution and delivery of this Agreement and continuing until
the earlier to occur of the termination of this Agreement pursuant to Article VIII and the Gulf Effective Time, the Company shall not terminate, amend,
modify or waive any provision of any confidentiality, “standstill” or similar agreement to which the Company or any of its Subsidiaries is a party, unless
the Company Special Committee determines in good faith, after consultation with its outside legal counsel, that the failure to do so would be inconsistent
with the directors’ fiduciary duties under applicable Law.
(g)
Disclosure Obligations. Nothing contained in this Agreement shall prohibit the Company or the Company Board (or any
committee thereof, including the Company Special Committee) from (i) complying with its disclosure obligations under U.S. federal or state Law with
regard to an Acquisition Proposal, including taking and disclosing to its stockholders a position contemplated by Rule 14d-9 and Rule 14e-2(a) or
Item 1012(a) of Regulation M-A promulgated under the Exchange Act (or any similar communication to stockholders in connection with any amendment
to the terms of a tender offer or exchange offer) (provided, however, that any disclosures permitted under this Section 6.2(g) shall not, in and of themselves,
constitute a Change of Recommendation), or (ii) making any “stop-look-and-listen” communication to the stockholders of the Company pursuant to
Rule 14d-9(f) promulgated under the Exchange Act (or any similar communications to the stockholders of the Company) or take a neutral or no position
with respect to any Acquisition Proposal governed by the tender offer or exchange offer rules under the Exchange Act until the tenth Business Day after
commencement of such Acquisition Proposal.
-55-

6.3

Prospectus/Proxy Filing; Information Supplied.

(a)
As promptly as reasonably practicable after the date of this Agreement, (i) the Company and Parent shall jointly prepare and
file with the SEC a joint information statement of the type contemplated by Rule 14c-2 of the Exchange Act containing the information specified in
Schedule 14C under the Exchange Act concerning the Company Written Consent, the Parent Written Consent and the Transactions and a prospectus to be
sent to the stockholders of the Company and the stockholders of Parent (provided that, if the Company Board (or any committee thereof, including the
Company Special Committee) makes a Change of Recommendation, then the Company and Parent shall jointly prepare and file with the SEC a proxy
statement to be sent to the stockholders of the Company relating to the Company Stockholders Meeting, an information statement of Parent to be sent to the
stockholders of Parent and a prospectus) (as amended or supplemented from time to time, the “Disclosure Document”) and (ii) Parent shall prepare and
file with the SEC, Holdco’s registration statement on Form S-4 (as amended or supplemented from time to time, the “Registration Statement”, with the
Disclosure Document constituting a part thereof). Parent and the Company each shall use its reasonable best efforts to respond promptly to comments from
the SEC and have the Registration Statement declared effective under the Securities Act as promptly as reasonably practicable after such filing, to as
promptly as reasonably practicable thereafter mail the Disclosure Document to the stockholders of the Company, and to maintain the effectiveness of the
Registration Statement for as long as necessary to consummate the Transactions.
(b)
Each of the Company and Parent shall promptly notify the other of the receipt of all comments from the SEC and of any
request by the SEC for any amendment or supplement to the Registration Statement or the Disclosure Document or for additional information and shall
promptly provide to the other copies of all correspondence between it or any of its Representatives and the SEC with respect to the Registration Statement
or Disclosure Document. No response to any comments from the SEC or the staff of the SEC relating to the Disclosure Document, the Registration
Statement will be made by the Company or Parent, in each case without providing the other party a reasonable opportunity to review and comment thereon
unless pursuant to a telephone call initiated by the SEC.
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(c)
Each of the Company and Parent agrees, as to itself and its Subsidiaries, that none of the information supplied or to be supplied
by it or its Subsidiaries for inclusion or incorporation by reference in (i) the Registration Statement will, at the time the Registration Statement becomes
effective under the Securities Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not misleading, and (ii) the Disclosure Document and any
amendment or supplement thereto will, at the date of mailing to the stockholders of the Company and at the time of the Company Stockholders Meeting,
contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they were made, not misleading. If at any time prior to the later of the date on which the Registration
Statement is declared effective and the receipt of the Requisite Company Vote, any information relating to the Company or Parent, or any of their
respective Affiliates, directors or officers, should be discovered by the Company or Parent which is required to be set forth in an amendment or supplement
to the Registration Statement or the Disclosure Document, so that such document would not include any misstatement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, the party which discovers such information shall promptly notify the other party and an appropriate amendment or supplement describing such
information shall be promptly filed with the SEC and, to the extent required by applicable Law, disseminated to the stockholders of the Company. The
Company and Parent will cause the Disclosure Document and Parent will cause the Registration Statement to comply as to form in all material respects
with the applicable provisions of the Securities Act and the rules and regulations thereunder.
(d)
Each of Parent and the Company will provide the other and their respective legal counsel with a reasonable opportunity to
review and comment on drafts of the Disclosure Document, the Registration Statement and other documents related to the Company Stockholders Meeting
or the issuance of the shares of Holdco Common Stock in respect of the Merger, prior to filing such documents with the SEC (other than any filing,
amendment or supplement by the Company in connection with a Change of Recommendation). Each Party will include in the Disclosure Document, the
Registration Statement and such other documents related to the Company Stockholders Meeting or the issuance of the shares of Holdco Common Stock in
respect of the Mergers all comments reasonably and promptly proposed by the other Party or its legal counsel and each agrees that all information relating
to Parent and its Subsidiaries included in the Disclosure Document and the Registration Statement shall be in form and content satisfactory to Parent, acting
reasonably, and all information relating to the Company and its Subsidiaries included in the Disclosure Document and the Registration Statement shall be
in form and content satisfactory to the Company, acting reasonably. Each of the Company and Parent shall furnish all information concerning such Person
and its Affiliates to the other and provide such other assistance as may be reasonably requested by such other party to be included therein and shall
otherwise reasonably assist and cooperate with the other in the preparation of the Disclosure Document, the Registration Statement and the resolution of
any comments to either received from the SEC.
6.4

Company Written Consent; Company Stockholders Meeting.

(a)
The Company shall provide Parent with a copy of a written consent substantially in the form attached as Exhibit B in respect of
the Fertitta Shares (the “Company Written Consent”) by no later than 5:00 p.m., New York City time, on September 8, 2021 (the “Company Written
Consent Delivery Date”).
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(b)
If the Company Written Consent is not delivered on the Company Written Consent Delivery Date, the Company will take, in
accordance with applicable Law and its Organizational Documents, all action necessary to convene the Company Stockholders Meeting as promptly as
reasonably practicable, after the Registration Statement is declared effective and the SEC advises it has no further comments on the Disclosure Document
(and in any event within 45 days after the Registration Statement is declared effective), to consider and vote upon the adoption of this Agreement and to
cause such vote to be taken. Notwithstanding the foregoing, if, on a date that is two Business Days prior to the date the Company Stockholders Meeting is
scheduled (in either case, the “Original Date”), (A) the Company has not received proxies representing the Requisite Company Vote, whether or not a
quorum is present or (B) it will not have enough shares of Company Common Stock represented to constitute a quorum necessary to conduct the business
of the Company Stockholders Meeting, the Company may postpone or adjourn, or make one or more successive postponements or adjournments of, the
Company Stockholders Meeting, as long as the date of the Company Stockholders Meeting is not postponed or adjourned more than ten days in connection
with any one postponement or adjournment or more than an aggregate of 20 days from the Original Date in reliance on the preceding sentence. In addition,
notwithstanding anything to the contrary in this Section 6.4, the Company may postpone or adjourn the Company Stockholders Meeting to allow
reasonable additional time for the filing or mailing of any supplemental or amended disclosure that the Company has determined, after consultation with
outside legal counsel, is reasonably likely to be required under applicable Law and for such supplemental or amended disclosure to be disseminated and
reviewed by stockholders of the Company prior to the Company Stockholders Meeting.
6.5

Approval of Sole Stockholder of Merger Sub; Parent Written Consent.

(a)
Immediately following the execution and delivery of this Agreement by the Parties, Holdco, as sole stockholder of each of the
Merger Subs, shall adopt this Agreement and approve the Mergers, in accordance with applicable Law, by written consent.
(b)
As promptly as reasonably practicable (and in any event within two Business Days) after the date hereof, Parent shall deliver to
the Company written consents from its stockholders sufficient to approve this Agreement and the Transactions, including the Duke Merger, in accordance
with the NRS and Parent’s Organizational Documents (the “Parent Written Consent”).
6.6

Cooperation; Efforts to Consummate.

(a)
On the terms and subject to the conditions set forth in Section 6.2, the Company and Parent shall cooperate with each other and
use (and shall cause their respective Subsidiaries to use) their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to
be done all things, reasonably necessary, proper or advisable on its part under this Agreement and applicable Law to consummate and make effective the
Transactions as soon as reasonably practicable, including preparing and filing as promptly as reasonably practicable all documentation to effect all
necessary notices, reports and other filings (including by filing (i) no later than ten Business Days after the date of this Agreement the notification and
report form required under the HSR Act and (ii) the notices, reports and other filings necessary to obtain the Requisite Gaming Approvals) and to obtain as
promptly as reasonably practicable all consents, registrations, approvals, permits and authorizations necessary or advisable to be obtained from any third
party or any Governmental Entity in order to consummate the Transactions. Notwithstanding the foregoing or anything to the contrary in this Agreement, in
no event shall either the Company or Parent or any of their respective Affiliates be required to pay any consideration to any third parties or give anything of
value to obtain any such Person’s authorization, approval, consent or waiver to effectuate the Transactions, other than filing, recordation or similar fees.
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(b)
Subject to applicable Law relating to the exchange of information, Parent shall have right to (or where deemed necessary by
Parent, the Parties shall use commercially reasonably efforts to jointly) direct all matters with any Governmental Entity in connection with the
Transactions, provided that Parent and the Company shall have the right to review in advance and, to the extent reasonably practicable, each will consult
with the other on and consider in good faith the views of the other in connection with, all of the information relating to Parent or the Company, as
applicable, and any of their respective Subsidiaries, that appears in any filing made with, or written materials submitted to, any third party or any
Governmental Entity (including the Disclosure Document).Neither the Company nor Parent shall permit any of its officers or other Representatives to
participate in any meeting with any Governmental Entity in respect of any filings, investigation or other inquiry relating to the Transactions unless it
consults with the other Party in advance and, to the extent permitted by such Governmental Entity, gives the other Party the opportunity to attend and
participate thereat. The Company and its Subsidiaries shall not agree to any actions, restrictions or conditions with respect to obtaining any consents,
registrations, approvals, permits, expirations of waiting periods or authorizations from any Governmental Entity in connection with the Transactions
without the prior written consent of Parent (which consent, subject to this Section 6.6, may be withheld in Parent’s sole discretion). In exercising the
foregoing rights, each of the Company and Parent shall act reasonably and as promptly as reasonably practicable, subject to the other terms and conditions
set forth in this Agreement.
(c)
Without limiting the generality of the undertakings pursuant to this Section 6.6, but on the terms and subject to the conditions
set forth in this Agreement, including Section 6.6(d), each of the Company and Parent agree to promptly provide or cause to be provided to each and every
federal, state, local or foreign court or Governmental Entity with jurisdiction over enforcement of any applicable Antitrust Law (each, a “Governmental
Antitrust Entity”) of non-privileged information and documents requested by any Governmental Antitrust Entity or that are necessary, proper or advisable
to permit consummation of the Transactions.
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(d)
Notwithstanding anything in this Agreement (including this Section 6.6) to the contrary, Parent shall, and shall cause its
Subsidiaries to, take any and all actions required to obtain all required approvals under the HSR Act, other applicable Antitrust Laws and any other
Company Approval or Parent Approval, and consent to, or offer or agree to, or otherwise take any action with respect to, any requirement, condition,
limitation, Contract or Governmental Order to (i)(A) sell, lease, license, transfer, dispose of, divest or otherwise Encumber, or hold separate pending any
such action, or (B) propose, negotiate or offer to effect, or consent or commit to, any such sale, leasing, licensing, transfer, disposal, divestiture or other
Encumbrance, or holding separate, before or after the Gulf Effective Time, of any assets, licenses, operations, rights, product lines, businesses or interest
therein of Parent, the Company or the Gulf Surviving Corporation (or any of their respective Subsidiaries), or (ii) take or agree to take any other action or
agree or consent to any limitations or restrictions on freedom of actions with respect to, or its ability to retain, or make changes in, any such assets, licenses,
operations, rights, product lines, businesses or interest therein of Parent, the Company or the Gulf Surviving Corporation (or any of their respective
Subsidiaries); (any of the foregoing, a “Remedy Action”); provided, however, that notwithstanding the foregoing, (x) neither this Section 6.6 nor the
“reasonable best efforts” standard herein shall require, or be construed to require Parent or the Company or any of their respective Subsidiaries or other
Affiliates, in order to obtain any Company Approvals, Parent Approvals or otherwise, to take or agree to take (and, without the prior written consent of
Parent, none of the Company nor any of its Subsidiaries will take or agree to take) any action (including any Remedy Action) that, individually or in the
aggregate with all other actions (including any Remedy Actions) pursuant to this Section 6.6 would or would reasonably be expected to result in or be a
Burdensome Condition and (y) Parent can compel the Company to take any Remedy Actions (or agree to take such actions) if such actions are only
effective after the Gulf Effective Time. For the purposes of this Agreement, “Burdensome Condition” means the executing or carrying out, consenting to
or to offer to or to agree to, or otherwise take any action (including any Remedy Action) with respect to, any requirement, condition, limitation,
understanding, agreement (including consent decrees and undertakings) in respect of, in anticipation of or pursuant to any action contemplated by this
Section 6.6 that, individually or in the aggregate with all other such actions pursuant to this Section 6.6, would reasonably be expected to result in a
Company Material Adverse Effect.
(e)
Any filing fees payable under the HSR Act and any other filings and/or notifications under the applicable Antitrust Laws or
with respect to Requisite Gaming Approvals shall be borne by Parent and the Company equally.
6.7
Status; Notifications. Subject to applicable Law and as otherwise required by any Governmental Entity, the Company and
Parent each shall keep the other apprised of the status of matters relating to the consummation of the Transactions, including promptly furnishing the other
with copies of notices or other communications received by Parent or the Company, as applicable, or any of its Subsidiaries, from any third party or any
Governmental Entity with respect to the Transactions. The Company and Parent each shall give prompt notice to the other of any Effect, individually or in
the aggregate, that has had or would reasonably be expected to have a Company Material Adverse Effect, or of any failure of any condition to the other
Party’s obligation to consummate the Transactions; provided, however, that the failure to deliver any such notice shall not affect any of the conditions set
forth in ARTICLE VII or give rise to any right to terminate under Article VIII, unless the underlying breach would independently result in the failure of a
condition set forth in Article VIII to be satisfied.
-60-

6.8

Information; Access and Reports.

(a)
Subject to applicable Law and the other provisions of this Section 6.8, the Company shall (and shall cause its Subsidiaries to),
upon request by Parent, furnish Parent with all information concerning itself, its Subsidiaries, directors, officers and stockholders and such other matters as
may be reasonably necessary or advisable in connection with the Transactions, and shall (and shall cause its Subsidiaries to), upon giving of reasonable
notice by Parent, afford Parent’s officers and other authorized Representatives access, during normal business hours following reasonable advance notice
throughout the period prior to the Duke Effective Time, to its officers, employees, agents, contracts, books and records (including the work papers of the
Company’s independent accountants upon receipt of any required consents from such accountants), as well as properties, offices and other facilities, and,
during such period, the Company shall (and shall cause its Subsidiaries to) furnish promptly all information concerning the Company and its Subsidiaries’
businesses, properties and personnel as may reasonably be requested by Parent.
(b)
The foregoing provisions of this Section 6.8 shall not require and shall not be construed to require the Company to permit any
access to any of its officers, employees, agents, contracts, books or records, or its properties, offices or other facilities, or to permit any inspection, review,
sampling or audit, or to disclose or otherwise make available any information that in the reasonable judgment of the Company’s outside legal counsel
would (i) result in the disclosure of any Trade Secrets of any third parties or violate the terms of any confidentiality provisions in any agreement with a
third party entered into prior to the date of this Agreement if the Company shall have used commercially reasonable efforts (without payment of any
consideration, fees or expenses) to obtain the consent of such third party to such inspection or disclosure (or entered into after the date of this Agreement in
compliance with Section 6.1), (ii) result in a violation of applicable Law, including any fiduciary duty, (iii) waive the protection of any attorney-client
privilege or (iv) result in the disclosure of any Personal Information that would expose the Company to the risk of liability. In the event that the Company
objects to any request submitted pursuant to and in accordance with this Section 6.8 and withholds information on the basis of the foregoing clauses
(i) through (iii), the Company shall inform Parent as to the general nature of what is being withheld and the Company and Parent shall cooperate to make
appropriate substitute arrangements to permit reasonable disclosure that does not suffer from any of the foregoing impediments, including through the use
of commercially reasonable efforts to (A) obtain the required consent or waiver of any third party required to provide such information and (B) implement
appropriate and mutually agreeable measures to permit the disclosure of such information in a manner to remove the basis for the objection, including by
arrangement of appropriate clean room procedures, redaction or entry into a customary joint defense agreement with respect to any information to be so
provided, if the Parties determine that doing so would reasonably permit the disclosure of such information without violating applicable Law or
jeopardizing such privilege. The Company, as it deems advisable and necessary, may reasonably designate competitively sensitive material provided to the
other as “Outside Counsel Only Material” or with similar restrictions. Such materials and the information contained therein shall be given only to the
outside legal counsel of the recipient, or otherwise as the restriction indicates, and be subject to any additional confidentiality or joint defense agreement
between the Parties. All requests for information made pursuant to this Section 6.8 shall be directed to the executive officer or other Person designated by
the Company. All information exchanged or made available shall be governed by the terms of the Confidentiality Agreement.
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(c)
To the extent that any of the information or material furnished pursuant to this Section 6.8 or otherwise in accordance with the
terms of this Agreement may include material subject to the attorney-client privilege, work product doctrine or any other applicable privilege, the Parties
understand and agree that they have a commonality of interest with respect to such matters and it is their desire, intention and mutual understanding that the
sharing of such material is not intended to, and shall not, waive or diminish in any way the confidentiality of such material or its continued protection under
the attorney-client privilege, work product doctrine or other applicable privilege. All such information that is entitled to protection under the attorney-client
privilege, work product doctrine or other applicable privilege shall remain entitled to such protection under these privileges, this Agreement, and under the
joint defense doctrine.
(d)
No exchange of information or investigation by Parent or its Representatives shall affect or be deemed to affect, modify or
waive the representations and warranties of the Company set forth in this Agreement, and no investigation by the Company or its Representatives shall
affect or be deemed to affect, modify or waive the representations and warranties of Parent, Holdco or the Merger Subs set forth in this Agreement.
6.9
Stock Exchange Listing and Delisting. Parent shall use its reasonable best efforts to cause the shares of Holdco Common Stock
to be issued in the Mergers to be approved for listing on NASDAQ, subject to official notice of issuance, prior to the Duke Effective Time. Prior to the Gulf
Effective Time, the Company shall cooperate with Parent and use reasonable best efforts to take, or cause to be taken, all actions, and do or cause to be
done all things, reasonably necessary, proper or advisable on its part under applicable Law and rules and policies of the NASDAQ Global Market LLC to
enable the delisting by the Gulf Surviving Corporation of the shares of Company Class A Common Stock from the NASDAQ Global Market LLC and the
deregistration of the shares of Company Class A Common Stock under the Exchange Act as promptly as practicable after the Gulf Effective Time, and in
any event no more than ten days after the Gulf Effective Time.
6.10
Publicity. The initial press release with respect to the Transactions shall be a joint press release and thereafter the Company and
Parent shall consult with each other, and provide meaningful opportunity for review and give due consideration to reasonable comment by the other Party,
prior to issuing any press releases or otherwise making planned public statements with respect to the Transactions and prior to making any filings with any
third party or any Governmental Entity (including any national securities exchange) with respect thereto, except (i) as may be required by applicable Law
or by obligations pursuant to any listing agreement with or rules of any national securities exchange, including NASDAQ, (ii) any consultation that would
not be reasonably practicable as a result of requirements of applicable Law or (iii) with respect to any Change of Recommendation made in accordance
with this Agreement or Parent’s response thereto. Each of the Company and Parent may make any public statements in response to questions by the press,
analysts, investors or those attending industry conferences or analyst or investor conference calls, so long as such statements are not inconsistent in tone or
substance with previous statements made jointly by the Company and Parent.
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6.11

Employee Benefits.

(a)
Parent agrees that the employees of the Company and its Subsidiaries at the Gulf Effective Time who continue to remain
employed with the Company or its Subsidiaries (the “Continuing Employees”) shall, during the period commencing at the Gulf Effective Time and ending
on December 31 of the calendar year in which the Gulf Effective Time occurs (or, if earlier, the date of the Continuing Employee’s termination of
employment by Parent and its Subsidiaries), be provided with base salary or base wage, target annual cash bonus opportunities, and pension and welfare
benefits (including equity and long-term incentive compensation) that are substantially no less favorable in the aggregate than those provided by the
Company and its Subsidiaries to such employees immediately prior to the Gulf Effective Time; provided, however, that the requirements of this sentence
shall not apply to Continuing Employees who are covered by a collective bargaining agreement.
(b)
Parent shall use commercially reasonable efforts to (i) cause any pre-existing conditions or limitations and eligibility waiting
periods under any group health plans of Parent or its Affiliates to be waived with respect to the Continuing Employees and their eligible dependents,
(ii) give each Continuing Employee credit for the plan year in which the Gulf Effective Time occurs towards applicable deductibles and annual out-ofpocket limits for medical expenses incurred prior to the Gulf Effective Time for which payment has been made and (iii) give each Continuing Employee
service credit for such Continuing Employee’s employment with the Company and its Subsidiaries for purposes of vesting, benefit accrual and eligibility to
participate under each applicable Parent benefit plan, as if such service had been performed with Parent, except for benefit accrual under defined benefit
pension plans, for purposes of qualifying for subsidized early retirement benefits or to the extent it would result in a duplication of benefits.
(c)
Prior to making any written or oral communications to the directors, officers or employees of the Company or any of its
Subsidiaries pertaining to compensation or benefit matters that are affected by the Transactions the Company shall provide Parent with a copy of the
intended communication, Parent shall have a reasonable period of time to review and comment on the communication, and the Company shall consider any
such comments in good faith.
(d)
If the Gulf Effective Time occurs prior to December 31, 2021, then immediately prior to the Gulf Effective Time and only to
the extent it will not cause an impermissible acceleration event under Section 409A of the Code, the Company will pay (i) each participant in the
Company’s bonus plans and (ii) each Continuing Employee who has historically been eligible to receive a discretionary bonus in the Ordinary Course who,
in each case, remains employed through the Gulf Effective Time, an annual bonus for the year in which the Gulf Effective Time occurs in an amount equal
to the product of (x) the annual bonus earned by such participants and Continuing Employees for the year in which the Gulf Effective Time occurs
(assuming a full year of performance) as reasonably determined by the Company (and in the Ordinary Course in the case of any discretionary bonus) and
(y) a fraction, the numerator of which is the number of days elapsed in the plan year from the commencement of the plan year until the date on which the
Gulf Effective Time occurs and the denominator of which is 365. Notwithstanding anything to the contrary in this Agreement, if the Gulf Effective Time
occurs after December 31, 2021, the Company shall be permitted, prior to the Gulf Effective Time, (1) to pay annual bonuses for fiscal year 2021, in an
amount equal to the annual bonus earned by Company Employees for the 2021 fiscal year and (2) to establish bonus targets, maximums and performance
goals for fiscal year 2022 in the Ordinary Course and subject to prior consultation with Parent.
-63-

(e)
Parent hereby acknowledges that the consummation of the transactions contemplated by this Agreement shall constitute a
“change in control” or “change of control” for purposes of any Company Benefit Plan that contains a definition of “change in control” or “change of
control” or similar term, as applicable. From and after the Gulf Effective Time, Parent and its Subsidiaries (including the Gulf Surviving Corporation and
its Subsidiaries) shall honor all Company Benefit Plans sponsored or maintained, prior to the Gulf Effective Time) by the Company or any of its
Subsidiaries in accordance with their terms as in effect immediately prior to the Gulf Effective Time.
(f)
Nothing contained in this Agreement is intended to (i) be treated as an amendment of any particular Company Benefit Plan,
(ii) prevent Parent, the Gulf Surviving Corporation or any of their Affiliates from amending or terminating any of their benefit plans or, after the Gulf
Effective Time, any Company Benefit Plan in accordance their terms, (iii) prevent Parent, the Gulf Surviving Corporation or any of their Affiliates, after
the Gulf Effective Time, from terminating the employment of any Continuing Employee or (iv) create any third-party beneficiary rights in any employee of
the Company or any of its Subsidiaries, any beneficiary or dependent thereof, or any collective bargaining representative thereof, with respect to the
compensation, terms and conditions of employment or benefits that may be provided to any Continuing Employee by Parent, the Gulf Surviving
Corporation or any of their Affiliates or under any benefit plan which Parent, the Gulf Surviving Corporation or any of their Affiliates may maintain.
6.12

Taxation.

(a)
It is intended that each of the Mergers and the Opco Unit Contribution shall qualify for the Intended Tax Treatment. From and
after the date of this Agreement and until the Duke Effective Time, each Party hereto shall use commercially reasonable efforts to cause the Mergers and
the Opco Unit Contribution to qualify for the Intended Tax Treatment.
(b)
Each of the Parties shall use its commercially reasonable efforts to obtain the opinions referred to in Sections 7.3(e) and
7.2(h) and any similar opinions required to be attached as exhibits to the Disclosure Document and the Registration Statement, including by delivering to
applicable Tax Counsel a tax representation letter dated as of the Closing Date (and, if requested, dated as of the date the Registration Statement shall have
been declared effective by the SEC), signed by an officer, containing customary representations, warranties and covenants, and in form and substance
reasonably satisfactory to such Tax Counsel, provided that, notwithstanding anything to the contrary herein, White & Case LLP shall not be required to
deliver the opinion referred to in Section 7.3(e) and Sullivan & Cromwell LLP shall not be required to deliver the opinion referred to in Section 7.2(h).
(c)
Each of the Parties shall not, and shall cause each of its Subsidiaries and Affiliates not to, take any action that is reasonably
likely to, or fail to take any action which failure is reasonably likely to, prevent or impede (i) the qualification of the Mergers or the Opco Unit Contribution
for the Intended Tax Treatment or (ii) the issuance of any of the opinions referred to in Sections 7.3(e) and 7.2(h).
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(d)
Each of the Parties agrees to prepare and file all U.S. federal income Tax Returns in accordance with this Section 6.12 and shall
not take any position inconsistent therewith in the course of any audit, litigation, or other legal proceeding with respect to U.S. federal income Taxes;
provided that nothing contained in this Section 6.12 shall prevent any Party from settling any proposed deficiency or adjustment by any Governmental
Entity based upon or arising out of such treatment, and no Party shall be required to litigate before any court any proposed deficiency or adjustment by any
Governmental Entity challenging such treatment.
6.13
Expenses. Except as otherwise provided in Section 8.5(b), whether or not the Mergers are consummated, all costs and expenses
incurred in connection with the preparation, negotiation, execution and performance of this Agreement and the Transactions, including all fees and
expenses of its Representatives, shall be paid by the Party incurring such expense.
6.14

Indemnification; Directors’ and Officers’ Insurance.

(a)
From and after the Gulf Effective Time, Holdco agrees that it will indemnify and hold harmless, to the fullest extent that
Holdco is permitted to under applicable Law and that the Company would have been permitted to do so under applicable Law and the Company’s
Organizational Documents in effect as of the date of this Agreement, each present and former (determined as of the Gulf Effective Time) director and
officer of the Company, in each case, when acting in such capacity or in serving as a director, officer, member, trustee or fiduciary of another entity or
enterprise, including a Company Benefit Plan, at the request or benefit of the Company or any of its Subsidiaries (the “Indemnified Parties”), against any
costs or expenses (including reasonable and documented attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection
with, arising out of or otherwise related to any Proceeding, in connection with, arising out of or otherwise related to matters existing or occurring at or prior
to the Gulf Effective Time, whether asserted or claimed prior to, at or after the Gulf Effective Time, including actions to enforce this provision or any other
indemnification or advancement right of any Indemnified Party, and Holdco, Parent or the Gulf Surviving Corporation shall also advance expenses as
incurred to the fullest extent that the Company would have been permitted to do so under applicable Law, any Contract and the Company’s or any of its
Subsidiaries’ Organizational Documents in effect as of the date of this Agreement; provided that any Person to whom expenses are advanced provides an
undertaking to repay such advances if it is ultimately determined by final adjudication that such Person is not entitled to indemnification hereunder or under
applicable Law. From and after the Gulf Effective Time, Holdco agrees to assume all obligations of the Company and its Subsidiaries to the Indemnified
Parties in respect of indemnification, advancement of expenses and exculpation from liabilities for acts or omissions occurring at or prior to the Gulf
Effective Time as provided in the Company’s Organizational Documents and the Organizational Documents of its Subsidiaries as in effect on the date of
this Agreement or in any Contract in existence as of the date of this Agreement providing for indemnification between the Company or any of its
Subsidiaries and any Indemnified Party.
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(b)
Holdco shall ensure that the Organizational Documents of the Gulf Surviving Corporation shall, for a period of six years from
and after the Gulf Effective Time, contain provisions no less favorable with respect to indemnification, advancement of expenses and exculpation of
present and former directors and officers of the Company and its Subsidiaries than are presently set forth in the Company’s or any of its Subsidiaries’
Organizational Documents in effect as of the date of this Agreement. Any right of indemnification of an Indemnified Party pursuant to this Section 6.14
shall not be amended, repealed or otherwise modified at any time in a manner that would adversely affect the rights of such Indemnified Party as provided
herein.
(c)
Any Indemnified Party wishing to claim indemnification under this Section 6.14, upon learning of any such Proceeding, shall
promptly notify Holdco thereof in writing, but the failure to so notify shall not relieve Holdco or the Gulf Surviving Corporation of any liability it may
have to such Indemnified Party except to the extent such failure prejudices the indemnifying party. In the event of any Proceeding: (i) Holdco or the Gulf
Surviving Corporation shall have the right to assume the defense thereof (it being understood that by electing to assume the defense thereof, neither Holdco
nor the Gulf Surviving Corporation will be deemed to have waived any right to object to the Indemnified Party’s entitlement to indemnification hereunder
with respect thereto or assumed any liability with respect thereto), except that if Holdco or the Gulf Surviving Corporation elects not to assume such
defense or legal counsel for the Indemnified Party advises that there are issues which raise conflicts of interest between Holdco or the Gulf Surviving
Corporation and the Indemnified Party, the Indemnified Party may retain legal counsel satisfactory to them, and Holdco or the Gulf Surviving Corporation
shall pay all reasonable and documented fees and expenses of such legal counsel for the Indemnified Party promptly as statements therefor are received;
provided, however, that Holdco and the Gulf Surviving Corporation shall be obligated pursuant to this Section 6.14(c) to pay for only one firm of legal
counsel for all Indemnified Parties in any jurisdiction unless the use of one legal counsel for such Indemnified Parties would present such legal counsel
with a conflict of interest (provided that the fewest number of legal counsels necessary to avoid conflicts of interest shall be used); (ii) the Indemnified
Parties shall cooperate in the defense of any such matter if Holdco or the Gulf Surviving Corporation elects to assume such defense, and Holdco and the
Gulf Surviving Corporation shall cooperate in the defense of any such matter if Holdco or the Gulf Surviving Corporation elects not to assume such
defense; (iii) the Indemnified Parties shall not be liable for any settlement effected without their prior written consent (which consent shall not be
unreasonably withheld, conditioned or delayed) if Holdco or the Gulf Surviving Corporation elects to assume such defense and Holdco and the Gulf
Surviving Corporation shall not be liable for any settlement effected without their prior written consent (which consent shall not be unreasonably withheld,
conditioned or delayed) if Holdco or the Gulf Surviving Corporation elects not to assume such defense; (iv) Holdco and the Gulf Surviving Corporation
shall not have any obligation hereunder to any Indemnified Party if and when a court of competent jurisdiction shall ultimately determine, and such
determination shall have become final, that the indemnified action of such Indemnified Party in the manner contemplated hereby is prohibited by applicable
Law; and (v) all rights to indemnification in respect of any such Proceedings shall continue until final disposition of all such Proceedings.
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(d)
If Holdco or the Gulf Surviving Corporation or any of their its legal successors or permitted assigns (i) shall consolidate with or
merge into any other Person and shall not be the continuing or surviving Person of such consolidation or merger or (ii) shall transfer all or substantially all
of its properties and assets to any Person, then, and in each such case, proper provisions shall be made so that the legal successors and permitted assigns of
Holdco or the Gulf Surviving Corporation, as applicable, shall assume all of the obligations set forth in this Section 6.14.
(e)
The rights of the Indemnified Parties under this Section 6.14 are in addition to any rights such Indemnified Parties may have
under the Organizational Documents of the Company or any of its Subsidiaries, or under any applicable Contracts or Laws.
(f)
This Section 6.14 is intended to be for the benefit of, and from and after the Gulf Effective Time shall be enforceable by, each
of the Indemnified Parties, who shall be third party beneficiaries of this Section 6.14.
6.15
Indebtedness Pay-off; Cooperation. Subject to the receipt of funds from Parent for the amounts specified in the pay-off letters,
if instructed by Parent in writing at least five Business Days prior to the Closing Date, the Company shall use commercially reasonable efforts deliver to
Parent, at least two Business Days prior to the Closing Date, executed pay-off letters in customary form reasonably acceptable to Parent with respect to the
Credit Agreement and the Intercompany Note, which pay-off letter shall provide that upon receipt from or on behalf of the Company of the applicable payoff amount set forth in the pay-off letters, (a) the Indebtedness incurred pursuant to the Credit Agreement, the Intercompany Note and instruments related
thereto shall be satisfied, and all obligations of the lenders terminated (other than those that customarily survive in pay-off letters), (b) all Liens relating to
the assets, rights and properties of the Company or any of its Subsidiaries granted pursuant to the Credit Agreement or the Intercompany Note shall be
released and terminated without any further action by the secured parties and (c) the Company or its designee shall be entitled to file documents to reflect
the release of such Liens. If requested by Parent, Parent and the Company shall use commercially reasonable efforts to have all Liens described in the
foregoing sentence released and terminated and to cause Fertitta and the Fertitta Entities to not have any further obligation or liability thereunder or with
respect thereto.
6.16
Takeover Statutes. If any Takeover Statute is or may become applicable to the Company, Parent, Holdco, the Merger Subs or
the Transactions, each of Parent and the Company and the Parent Board and the Company Board, respectively, shall grant such approvals and take such
actions as are necessary so that the Transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and
otherwise act to eliminate or minimize the effects of such statute or regulation on the Transactions.
6.17
Section 16 Matters. The Company and Parent, and the Company Board and the Parent Board (or duly formed committees
thereof consisting of non-employee directors (as such term is defined for the purposes of Rule 16b-3 promulgated under the Exchange Act)), shall, prior to
the Duke Effective Time or the Gulf Effective Time, as applicable, take all such actions as may be necessary or appropriate to cause the Transactions and
any other dispositions of equity securities of the Company (including derivative securities) or acquisitions of equity securities of Holdco Common Stock
(including derivative securities) in connection with the Transactions by any individual who is subject to the reporting requirements of Section 16(a) of the
Exchange Act with respect to the Company or will become subject to such reporting requirements with respect to Parent, to be exempt under Rule 16b-3
promulgated under the Exchange Act, to the extent permitted by applicable Law.
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6.18
Transaction Litigation. In the event that any stockholder litigation related to this Agreement or the Transactions is brought, or,
to the Company’s Knowledge, threatened, against the Company or any members of the Company Board from and following the date of this Agreement and
prior to the Gulf Effective Time (such litigation, “Transaction Litigation”), the Company shall promptly notify Parent of such Transaction Litigation and
shall keep Parent reasonably informed with respect to the status thereof. The Company shall give Parent a reasonable opportunity to participate in (but not
control) the defense or settlement of any Transaction Litigation and shall consider in good faith Parent’s advice with respect to such Transaction Litigation;
provided that the Company shall not, and shall not agree to, settle any Transaction Litigation without prior written consent of Parent.
6.19
No Redemption of Units. From the date of this Agreement, except as provided in the Fertitta Agreement, the Company shall
cause that no Units shall be redeemed, converted, or otherwise exchanged into Company Class A Common Stock or any other securities prior to the Gulf
Effective Time, upon which time the Class B Units shall be cancelled.
6.20
Holdco Matters. Promptly after the Gulf Effective Time, Holdco shall increase the size of the board of directors of Holdco (the
“Holdco Board”) in order to cause Fertitta to be appointed to the Holdco Board at such time and, subject to fiduciary obligations under applicable Law,
shall use commercially reasonably efforts to cause Fertitta to be elected as a director of Holdco at the first annual meeting of stockholders of Holdco with a
proxy mailing date after the Gulf Effective Time to serve a full new term on the Holdco Board; provided that, (a) Fertitta shall not be appointed or elected
to be a director of, and shall be immediately removed from, the Holdco Board if, at any time, (i) he is determined by the Holdco Board, in its sole
discretion, to be an Unsuitable Person, or (ii) his appointment or election to or continuance as a director on the Holdco Board would reasonably be expected
to prevent, restrict, impede or otherwise impair Holdco from undertaking or engaging in any gaming, online gaming, sports betting, sportsbooks, gambling,
online gambling, fantasy sports activities, other similar activities or any material portion of the businesses of Holdco and (b) any appointment or election of
Fertitta to the Holdco Board following the first annual meeting of stockholders of Holdco described in this sentence shall be subject to approval in advance
by the nominating and corporate governance committee of Holdco.
6.21
Transition Services Agreement. Prior to the Closing, the Parties shall use commercially reasonable efforts to negotiate in good
faith to enter into the Transition Services Agreement on the conditions and terms mutually agreed by the Parties, pursuant to which Fertitta Entities and/or
their Affiliates, as applicable, will provide certain transaction services to Holdco and its Affiliates, including the services set forth on Section 4.22 of the
Company Disclosure Letter.
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6.22
Amendment to the Trademark License Agreement. The Company shall use good faith efforts to enter into the Amendment to
the Trademark License Agreement on terms that are mutually agreeable to the Parties and are reasonably related to giving effect to the terms of the
Commercial Agreement.
6.23
Bonds. From and after the date of this Agreement, Parent shall, and shall cause its affiliates to, obtain, on or prior to the
Closing, the full release of Fertitta Entertainment, Inc. and its affiliates (other than the Company and its Subsidiaries) from, any and all bonds or other
instruments set forth on Section 6.25 of the Company Disclosure Letter made in respect of the obligations of, or for the benefit of any obligee of, the
Company or any of its Subsidiaries (each, a “Bond”). For the avoidance of doubt, such efforts shall include substituting Parent’s or its Affiliates’ own
obligations for those of Fertitta Entertainment, Inc. and its Affiliates under any Bond on no less favorable terms. If Parent or its Affiliates are unable to
effect such a substitution and release with respect to any Bond, Parent shall indemnify each Fertitta Entertainment, Inc. and its Affiliates against any and all
costs, expenses, losses or other liabilities arising from such Bond. Any cash or other collateral posted by Fertitta Entertainment, Inc. or its Affiliates in
respect of any Bond shall be promptly delivered to Fertitta Entertainment, Inc.
ARTICLE VII
CONDITIONS
7.1
Conditions to Obligation of Each Party. The respective obligation of each Party to consummate the Mergers are subject to the
satisfaction or mutual waiver at or prior to the Closing of each of the following conditions:
(a)
Company Stockholder Approval. This Agreement shall have been duly adopted by holders of shares of Company Common
Stock constituting the Requisite Company Vote in accordance with applicable Law and the Organizational Documents of the Company.
(b)
Parent Stockholder Approval. This Agreement shall have been duly adopted by holders of shares of Parent Common Stock
constituting the Requisite Parent Vote in accordance with applicable Law and the Organizational Documents of Parent.
(c)
Listing. The shares of Holdco Class A Common Stock issuable pursuant to the Mergers shall have been authorized for listing
on NASDAQ upon official notice of issuance.
(d)
Regulatory Approvals. (i) The waiting period (and any extension thereof) applicable to the consummation of the Transactions
under the HSR Act shall have expired or been earlier terminated, (ii) all Requisite Gaming Approvals and Parent Gaming Approvals shall have been filed,
shall have occurred or shall have been obtained or waived (all such authorizations, consents, orders, approvals, filings and declarations and the lapse of all
such waiting periods, including under the HSR Act, being the “Requisite Regulatory Approvals”), and (iii) all such Requisite Regulatory Approvals shall
be in full force and effect.
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(e)
Laws or Governmental Orders. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated,
enforced or entered any Law or Governmental Order (whether temporary, preliminary or permanent) that is in effect and restrains, enjoins, makes illegal or
otherwise prohibits the consummation of the Transactions.
(f)
Registration Statement. The Registration Statement shall have become effective in accordance with the provisions of the
Securities Act. No stop order suspending the effectiveness of the Registration Statement shall have been issued and remain in effect, and no Proceedings for
that purpose shall have commenced or been threatened in writing by the SEC, unless subsequently withdrawn.
7.2
Conditions to Obligation of Parent, Holdco and the Merger Subs. The respective obligation of Parent, Holdco and the Merger
Subs to consummate the Merger is also subject to the satisfaction or waiver by Parent at or prior to the Closing of the following conditions:
(a)
Representations and Warranties. (i) Each of the representations and warranties of the Company set forth in Section 4.1
(Organization, Good Standing and Qualification) (but only with respect to the Company and LHGN HoldCo and not to the other Subsidiaries of the
Company), Section 4.2(a) (Capital Structure of the Company) (except for de minimis inaccuracies), Section 4.3 (Corporate Authority; Approval and
Fairness), Section 4.6(b) (No Company Material Adverse Effect), Section 4.12 (Takeover Statutes), and Section 4.19 (Brokers and Finders) shall have been
true and correct as of the date of this Agreement and shall be true and correct as of the Closing Date (except to the extent that any such representation and
warranty expressly speaks as of a particular date or period of time, in which case such representation and warranty shall be so true and correct as of such
particular date or period of time); and (ii) each other representation and warranty of the Company set forth in this Agreement shall have been true and
correct as of the date of this Agreement and shall be true and correct as of the Closing Date (except to the extent that any such representation and warranty
expressly speaks as of a particular date or period of time, in which case such representation and warranty shall be so true and correct as of such particular
date or period of time), except, in the case of this clause (ii), for any failure of any such representation and warranty to be so true and correct (without
giving effect to any qualification by materiality or Company Material Adverse Effect contained therein) that would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect.
(b)
Performance of Obligations of the Company. The Company shall have performed in all material respects all obligations, and
complied in all material respects with all covenants, required to be performed or complied with by it under this Agreement on or prior to the Closing Date.
(c)
No Company Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Effect that,
individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect.
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(d)
Fertitta Entity Agreements. All Terminating Fertitta Entity Agreements shall have been terminated and shall be of no further
force or effect and all liabilities and obligations thereunder shall be fully satisfied, extinguished and released.
(e)

Commercial Arrangements. The Commercial Agreement shall be in full force and effect.

(f)
Company Closing Certificate. Parent, Holdco and the Merger Subs shall have received a certificate signed on behalf of the
Company by an executive officer of the Company certifying that the conditions set forth in Section 7.2(a), Section 7.2(b) and Section 7.2(c) have been
satisfied.
(g)
Amendment to the Trademark License Agreement. The Company shall have entered into the Amendment to the Trademark
License Agreement as mutually agreed by the Parties in good faith, which will include the changes set forth on Section 7.2(g) of the Company’s Disclosure
Letter.
(h)
Tax Opinion. Parent shall have received the opinion of its Tax Counsel, dated the Closing Date, and in form and substance
reasonably satisfactory to Parent, to the effect that, on the basis of facts, representations and assumptions set forth or referred to in such opinion, the Duke
Merger will qualify for United States federal income Tax purposes as a reorganization within the meaning of Section 368(a) of the Code and/or, taken
together with the Opco Unit Contribution, as an “exchange” described in Section 351 of the Code. In rendering its opinion, Tax Counsel may require and
rely upon customary representations, warranties and covenants, including those contained in this Agreement and those contained in letters from each of the
Company and Parent.
(i)
Licenses. All Company Material Licenses shall be in full force and effect and in good standing and shall not be subject to an
proceedings relating to any alleged material noncompliance or violations before any Governmental Entity which if resolved against the Company would be
reasonably expected to have a material adverse impact on the Company’s operations, including proceedings to suspend, revoke, or add new material
conditions to such Company Material Licenses as a result of material noncompliance or violations.
7.3
Conditions to Obligation of the Company. The obligation of the Company to consummate the Mergers is also subject to the
satisfaction or waiver by the Company at or prior to the Closing of the following conditions:
(a)
Representations and Warranties. (i) Each of the representations and warranties of Parent, Holdco and the Merger Subs set forth
in Section 5.1 (Organization, Good Standing and Qualification), Section 5.2(a) (Capital Structure of Parent; Capitalization of Holdco and the Merger
Subs) (except for de minimis inaccuracies), Section 5.3 (Corporate Authority; Approval), and Section 5.10 (Brokers and Finders) shall have been true and
correct as of the date of this Agreement and shall be true and correct as of the Closing Date (except to the extent that any such representation and warranty
expressly speaks as of a particular date or period of time, in which case such representation and warranty shall be so true and correct as of such particular
date or period of time); and (ii) the other representations and warranties of Parent, Holdco and the Merger Subs set forth in this Agreement shall have been
true and correct as of the date of this Agreement and shall be true and correct as of the Closing Date (except to the extent that any such representation and
warranty expressly speaks as of a particular date or period of time, in which case such representation and warranty shall be so true and correct as of such
particular date or period of time), except, in the case of this clause (ii), for any failure of any such representation and warranty to be so true and correct
(without giving effect to any qualification by materiality set forth therein) that would not, individually or in the aggregate, reasonably be expected to
prevent, materially delay or materially impair the ability of Parent to consummate the Transactions.
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(b)
Performance of Obligations of Parent, Holdco and the Merger Subs. Each of Parent, Holdco and the Merger Subs shall have
performed in all material respects all obligations, and complied in all material respects with all covenants, required to be performed or complied with by it
under this Agreement on or prior to the Closing Date.
(c)
No Parent Material Adverse Effect. Since the date of this Agreement, there shall not have occurred any Effect that, individually
or in the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect that is continuing.
(d)
Parent, Holdco and the Merger Subs Closing Certificate. The Company shall have received a certificate signed on behalf of
Parent, Holdco and the Merger Subs by an executive officer of Parent certifying that the conditions set forth in Section 7.3(a), Section 7.3(b) and
Section 7.3(c) have been satisfied.
(e)
Tax Opinion. The Company shall have received the opinion of its Tax Counsel, dated the Closing Date, and in form and
substance reasonably satisfactory to the Company, to the effect that, on the basis of facts, representations and assumptions set forth or referred to in such
opinion, the Gulf Merger will qualify for United States federal income Tax purposes as a reorganization within the meaning of Section 368(a) of the Code.
In rendering its opinion, Tax Counsel may require and rely upon customary representations, warranties and covenants, including those contained in this
Agreement and those contained in letters from each of the Company and Parent.
(f)
Release Under Credit Agreement. All actions have been taken to cause the Liens relating to the assets, rights and properties of
Company or any of its Subsidiaries granted pursuant to the Credit Agreement to have been released and terminated without any further action by the
secured parties, and none of Fertitta nor any of the Fertitta Entities shall have any further obligation or liability, or be subject to any restriction, under the
Credit Agreement or any related document or with respect to the Credit Agreement or any indebtedness thereunder.
ARTICLE VIII
TERMINATION
8.1
Termination by Mutual Written Consent. This Agreement may be terminated and the Mergers may be abandoned at any time
prior to the Duke Effective Time by mutual written consent of the Company and Parent by action of the Company Board (upon the recommendation of the
Company Special Committee) and the Parent Board.
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8.2
Termination by Either Parent or the Company. This Agreement may be terminated and the Mergers may be abandoned at any
time prior to the Duke Effective Time by action of either the Company Board (upon the recommendation of the Company Special Committee) or the Parent
Board, if:
(a)
the Mergers shall not have been consummated by 5:00 p.m., (New York Time) on February 28, 2022 (the “Outside Date”);
provided, however, that if the conditions to the Closing set forth in Section 7.1(d) (Regulatory Approvals) have not been satisfied or waived on or prior to
such date but all other conditions to Closing set forth in Article VII have been satisfied or waived (other than those conditions that by their nature are to be
satisfied or waived at the Closing (so long as such conditions are reasonably capable of being satisfied)), the Outside Date shall be extended automatically
to May 31, 2022, and such date, as so extended, shall be the “Outside Date”; provided, further, that the right to terminate this Agreement pursuant to this
Section 8.2(a) shall not be available to any Party that has breached in any respect any representation, warranty, covenant or agreement set forth in this
Agreement in any manner that shall have proximately contributed to the occurrence of the failure of a condition to the consummation of the Merger;
(b)
the Requisite Company Vote shall not have been obtained at the Company Stockholders Meeting (or in the case of any
adjournment or postponement thereof taken in accordance with this Agreement, upon the final adjournment or postponement thereof) (provided that the
right to terminate this Agreement pursuant to this Section 8.2(b) shall not be available to any Party if the Company Stockholders Meeting has not been held
because the Requisite Company Vote was previously obtained by delivery of the Company Written Consent); or
(c)
any Law or Governmental Order having the effect set forth in Section 7.1(e) has become final and non-appealable; provided
that the right to terminate this Agreement pursuant to this Section 8.2(c) shall not be available to any Party that has breached in any respect any
representation, warranty, covenant or agreement set forth in this Agreement in any manner that shall have proximately contributed to the occurrence of the
failure of a condition to the consummation of the Merger.
8.3
Termination by Parent. This Agreement may be terminated and the Mergers may be abandoned at any time prior to the Duke
Effective Time by the Parent Board, if
(a)
the Company Board shall have made a Change of Recommendation (provided that Parent will not have the right to terminate
this Agreement pursuant to this Section 8.3(a) after the Requisite Company Vote is obtained);
(b)
at any time following receipt of an Acquisition Proposal and prior to the Company Written Consent Delivery Date, the
Company Board shall have failed to reaffirm its approval or recommendation of this Agreement and the Merger as promptly as practicable (but in any
event within five Business Days) after receipt of any written request to do so from Parent; provided that the Company Board shall not be required to
reaffirm such approval or recommendation on more than two (2) occasions;
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(c)
the Company Board shall have failed to hold a vote of the holders of shares of Company Common Stock in order to obtain the
Requisite Company Vote prior to the time required by Section 6.4;
(d)

the Company does not deliver the Company Written Consent on or prior to the Company Written Consent Delivery Date; or

(e)
at any time prior to the Gulf Effective Time, there has been a breach by the Company of any covenant or agreement set forth in
this Agreement, or if any representation or warranty of the Company shall have become untrue, in either case, such that the conditions in Section 7.2(a) or
Section 7.2(b) would not be satisfied (and such breach or failure to be true and correct is not curable prior to the Outside Date, or if curable prior to the
Outside Date, has not been cured within the earlier of (i) 30 days after the giving of notice thereof by Parent to the Company or (ii) three Business Days
prior to the Outside Date); provided, however, that the right to terminate this Agreement pursuant to this Section 8.3(e) shall not be available to Parent if it
has breached in any material respect any representation, warranty, covenant or agreement set forth in this Agreement in any manner that shall have
proximately contributed to the occurrence of the failure of a condition to the consummation of the Merger.
8.4
Termination by the Company. This Agreement may be terminated and the Mergers may be abandoned by the Company Board
(upon the recommendation of the Company Special Committee) if:
(a)
at any time prior to the Duke Effective Time, there has been a breach by Parent, Holdco or the Merger Subs of any covenant or
agreement set forth in this Agreement, or if any representation or warranty of Parent, Holdco or the Merger Subs shall have become untrue, in either case,
such that the conditions in Section 7.3(a) or Section 7.3(b) would not be satisfied (and such breach or failure to be true and correct is not curable prior to
the Outside Date, or if curable prior to the Outside Date, has not been cured within the earlier of (i) 30 days after the giving of notice thereof by the
Company to Parent or (ii) three Business Days prior to the Outside Date); provided, however, that the right to terminate this Agreement pursuant to this
Section 8.4 shall not be available to the Company if it has breached in any material respect any representation, warranty, covenant or agreement set forth in
this Agreement in any manner that shall have proximately contributed to the occurrence of the failure of a condition to the consummation of the Merger;
(b)
at any time prior to the later of (i) the time the Company Stockholder Approval is obtained and (ii) one day after the last date on
which Parent could have exercised, and did not exercise, its “matching” rights pursuant to Section 6.2(d)(ii) in relation to an Acquisition Proposal that was
provided prior to the Company Written Consent Delivery Date, in order to concurrently enter into an Alternative Acquisition Agreement with respect to an
Acquisition Proposal that constitutes a Superior Proposal, if (A) the Company and its Representatives have complied with the requirements of
Section 6.2(d)(ii) and (B) the Company immediately prior to, or concurrent with, such termination pays to Parent in immediately available funds any fees
required to be paid pursuant to Section 8.5 so long as Parent has provided the Company with wire instructions for such payment; or
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(c)

Parent shall not have delivered to the Company the Parent Written Consent by the time specified in Section 6.5(b).

8.5

Effect of Termination and Abandonment.

(a)
Except to the extent provided in Section 8.5(b) and Section 9.1 below, in the event of termination of this Agreement and the
abandonment of the Mergers pursuant to this Article VIII, this Agreement shall become void and of no effect with no liability to any Person on the part of
any Party (or any of its Representatives or Affiliates); provided, however, and notwithstanding anything in this Agreement to the contrary, (i) no such
termination shall relieve any Party of any liability or damages to any other Party resulting from any Willful Breach of this Agreement and (ii) the
provisions set forth in this Section 8.5 and the second sentence of Section 9.1 shall survive the termination of this Agreement.
(b)

In the event that this Agreement is terminated:
(i)

by the Company pursuant to Section 8.2(b) (Superior Proposal), then immediately prior to, or concurrent with, such

(ii)

by Parent pursuant to Section 8.2(b) (Requisite Company Vote);

termination,

(iii)
by Parent pursuant to Section 8.3(e) (Company Material Breach) (as a result of a breach of Section 6.2 (Acquisition
Proposals; Change of Recommendation)) and within twelve months of such termination, the Company enters into a definitive agreement to consummate
such Acquisition Proposal and subsequently consummates the transactions contemplated by such Acquisition Proposal, then promptly, and in no event later
than two Business Days, after the consummation of such transactions;
(iv)

by Parent pursuant to 8.3(a) (Company Change of Recommendation), or

(v)

by Parent, pursuant to Section 8.3(d) (Company Written Consent),

then promptly, but in no event later than two Business Days after the date of any such termination, the Company shall pay the termination fee of
$55,000,000 (the “Company Termination Fee”), to Parent in each case by wire transfer of immediately available cash funds and shall also pay all of the
reasonable and documented out-of-pocket expenses, including those of the Exchange Agent, incurred by Parent or Merger Sub in connection with this
Agreement and the Transactions (the “Parent Expense Reimbursement”). In no event shall the Company be required to pay the or the Parent Expense
Reimbursement or the Company Termination Fee on more than one occasion.
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(c)
The Parties hereby acknowledge and agree that the agreements contained in this Section 8.5 are an integral part of the
Transactions, and that, without these agreements, the Parties would not enter into this Agreement; accordingly, if the Company fails to promptly pay the
amount due pursuant to this Section 8.5, and, in order to obtain such payment, any of Parent, Holdco or the Merger Subs commences a suit that results in a
judgment against the Company for the fees set forth in this Section 8.5 or any portion of such fees, the Company shall pay to Parent, Holdco or the
applicable Merger Sub its costs and expenses (including attorneys’ fees) in connection with such suit, together with interest on the amount of the fee at the
rate published from time to time by The Wall Street Journal, Eastern Edition, as the “prime rate” at large U.S. money center banks in effect on the date such
payment was required to be made from the date such payment was required to be made through the date of payment. Notwithstanding anything in this
Agreement to the contrary, the Parties hereby acknowledge and agree that in the event that any termination fee becomes payable by, and is paid by, the
Company and accepted by Parent, such fee shall be Parent’s sole and exclusive remedy for monetary damages pursuant to this Agreement, provided,
however, no such payment shall relieve or limit the Company of any liability or damages to Parent resulting from any Willful Breach of this Agreement.
ARTICLE IX
MISCELLANEOUS AND GENERAL
9.1
Survival. Article I, this Article IX and the agreements of the Company, Parent, Holdco and the Merger Subs contained in
Article III, Section 4.24 (No Other Representations or Warranties), Section 5.13 (No Other Representations or Warranties), Section 6.11 (Employee
Benefits), Section 6.12(a) (Taxation), Section 6.13 (Expenses), Section 6.14 (Indemnification; Directors’ and Officers’ Insurance), and the provisions that
substantively define any related defined terms not substantively defined in Article I and the Confidentiality Agreement and those other covenants and
agreements contained herein that by their terms apply, or that are to be performed in whole or in part, after the Effective Times, shall survive the Effective
Times. ARTICLE I, this Article IX, the agreements of the Company, Parent, Holdco and the Merger Subs contained in Section 4.24 (No Other
Representations or Warranties), Section 5.13 (No Other Representations or Warranties), Section 6.13 (Expenses), Section 8.5 (Effect of Termination and
Abandonment), the provisions that substantively define any related defined terms not substantively defined in Article I and the Confidentiality Agreement
shall survive the termination of this Agreement. All other representations, warranties, covenants and agreements in this Agreement or in any instrument or
other document delivered pursuant to this Agreement shall not survive the Effective Times or the termination of this Agreement.
9.2

Modification or Amendment; Waiver

(a)
Subject to the provisions of applicable Law and the provisions of Section 6.14 (Indemnification; Directors’ and Officers’
Insurance), at any time prior to the Duke Effective Time, this Agreement may be amended, modified or waived if such amendment, modification or waiver
is in writing and signed, in the case of an amendment, modification or waiver, by Parent, Holdco, the Merger Subs and the Company (acting through the
Company Special Committee), or in the case of a waiver, by the Party against whom the waiver is to be effective (in the case of the Company, acting
through the Company Special Committee). The conditions to each of the Parties’ respective obligations to consummate the Transactions are for the sole
benefit of such Party and may be waived by such Party in whole or in part to the extent permitted by applicable Law; provided, however, that any such
waiver shall only be effective if made in writing and executed by the Party against whom the waiver is to be effective.
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(b)
No failure or delay by any Party in exercising any right, power or privilege hereunder or under applicable Law shall operate as
a waiver of such rights and, except as otherwise expressly provided herein, no single or partial exercise thereof shall preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any rights or
remedies provided by Law.
9.3
Counterparts. This Agreement may be executed in any number of counterparts, each such counterpart being deemed to be an
original instrument, and all such counterparts shall together constitute the same agreement. A signed copy of this Agreement delivered by facsimile, email
or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement. This
Agreement may be executed and delivered by facsimile or any other electronic means, including “.pdf” or “.tiff” files, and any facsimile or electronic
signature shall constitute an original for all purposes.
9.4

Governing Law and Venue; Submission to Jurisdiction; Selection of Forum; Waiver of Trial by Jury.

(a)
THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED,
CONSTRUED AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT REGARD TO THE
CONFLICT OF LAW PRINCIPLES THEREOF (OR ANY OTHER JURISDICTION) TO THE EXTENT THAT SUCH PRINCIPLES WOULD DIRECT
A MATTER TO ANOTHER JURISDICTION.
(b)
Each of the Parties agrees that: (i) it shall bring any Proceeding in connection with, arising out of or otherwise relating to this
Agreement, any instrument or other document delivered pursuant to this Agreement or the Transactions exclusively in the courts of the State of Delaware
in the Court of Chancery of the State of Delaware or (and only if) such court finds it lacks subject matter jurisdiction, the Superior Court of the State of
Delaware (Complex Commercial Division); provided that if subject matter jurisdiction over the matter is the subject of the Proceeding is vested exclusively
in the United States federal courts, such Proceeding shall be heard in the United States District Court for the District of Delaware (the “Chosen Courts”);
and (ii) solely in connection with such Proceedings, (A) it irrevocably and unconditionally submits to the exclusive jurisdiction of the Chosen Courts, (B) it
waives any objection to the laying of venue in any Proceeding in the Chosen Courts, (C) it waives any objection that the Chosen Courts are an inconvenient
forum or do not have jurisdiction over any Party, (D) mailing of process or other papers in connection with any such Proceeding in the manner provided in
Section 9.6 or in such other manner as may be permitted by applicable Law shall be valid and sufficient service thereof and (E) it shall not assert as a
defense, any matter or claim waived by the foregoing clauses (A) through (D) of this Section 9.4(b) or that any Governmental Order issued by the Chosen
Courts may not be enforced in or by the Chosen Courts.
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(c)
EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY BE IN CONNECTION
WITH, ARISE OUT OF OR OTHERWISE RELATE TO THIS AGREEMENT, ANY INSTRUMENT OR OTHER DOCUMENT DELIVERED
PURSUANT TO THIS AGREEMENT OR OTHER DOCUMENT DELIVERED PURSUANT TO THIS AGREEMENT OR THE TRANSACTIONS, IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY
JURY WITH RESPECT TO ANY PROCEEDING DIRECTLY OR INDIRECTLY, IN CONNECTION WITH, ARISING OUT OF OR OTHERWISE
RELATING TO THIS AGREEMENT, ANY INSTRUMENT OR OTHER DOCUMENT DELIVERED PURSUANT TO THIS AGREEMENT OR THE
TRANSACTIONS. EACH PARTY HEREBY ACKNOWLEDGES AND CERTIFIES (i) THAT NO REPRESENTATIVE OF THE OTHER PARTIES
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTIES WOULD NOT, IN THE EVENT OF ANY ACTION OR
PROCEEDING, SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (iii) IT MAKES THIS WAIVER VOLUNTARILY AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND
THE TRANSACTIONS, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS, ACKNOWLEDGMENTS AND CERTIFICATIONS
CONTAINED IN THIS SECTION 9.4(c).
9.5

Specific Performance.

(a)
Subject to this Section 9.5(a), each of the Parties acknowledges and agrees that the rights of each Party to consummate the
Transactions are special, unique and of extraordinary character and that if for any reason any of the provisions of this Agreement are not performed in
accordance with their specific terms or are otherwise breached, immediate and irreparable harm or damage would be caused for which money damages
would not be an adequate remedy. Accordingly, each Party agrees that, in addition to any other available remedies a Party may have in equity or at law,
each Party shall be entitled to seek to enforce specifically the terms and provisions of this Agreement or to seek an injunction restraining any breach or
violation or threatened breach or violation of the provisions of this Agreement in the Chosen Courts without necessity of posting a bond or other form of
security. In the event that any Proceeding should be brought in equity to enforce the provisions of this Agreement, no Party shall allege, and each Party
hereby waives the defense, that there is an adequate remedy at law.
(b)
To the extent any Party brings a Proceeding to enforce specifically the performance of the terms and provisions of this
Agreement (other than a Proceeding to specifically enforce any provision that expressly survives termination of this Agreement) when expressly available
to such Party pursuant to the terms of this Agreement, the Outside Date shall automatically be extended to (i) the 20th Business Day following the
resolution of such Proceeding, or (ii) such other time period established by the court presiding over such Proceeding.
-78-

9.6
Notices. All notices, requests, instructions, consents, claims, demands, waivers, approvals and other communications to be
given or made hereunder by one or more Parties to one or more of the other Parties shall, unless otherwise specified herein, be in writing and shall be
deemed to have been duly given or made on the date of receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt and such day is a
Business Day (or otherwise on the next succeeding Business Day) if (a) served by personal delivery or by a nationally recognized overnight courier service
upon the Party or Parties for whom it is intended, (b) delivered by registered or certified mail, return receipt requested or (c) sent by email; provided that
the facsimile or email transmission is promptly confirmed by telephone or otherwise. Such communications shall be sent to the respective Parties at the
following street addresses or email addresses or at such other street address, facsimile number or email address for a Party as shall be specified for such
purpose in a notice given in accordance with this Section 9.6:
If to the Company:
Golden Nugget Online Gaming, Inc.
1510 West Loop South,
Houston, Texas 77027
Attention:
Tilman J. Fertitta
Telephone:
(713) 386-7000
Email:
rdepaulis@ldry.com
with a copy to (which shall not constitute notice):
White & Case LLP
1221 Avenue of the Americas,
New York, New York 10020-1095
Attention:
Morton A. Pierce
Joel L. Rubinstein
Telephone:
(212) 819-7900
(212) 819-7642
Email:
morton.pierce@whitecase.com
joel.rubinstein@whitecase.com
If to Parent, Holdco or the Merger Subs:
DraftKings Inc.
222 Berkeley St.
Boston, MA 02116
Attention:
R. Stanton Dodge, Chief Legal Officer and Secretary
Telephone:
(617) 986-6744
Email:
sdodge@draftkings.com
with a copy to (which shall not constitute notice):
Sullivan & Cromwell LLP
125 Broad Street,
New York, New York, 10004
Attention:
Scott D. Miller
Telephone:
(212) 558-3109
Email:
MILLERSC@sullcrom.com
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9.7

Entire Agreement.

(a)
This Agreement (including the Exhibits, Schedules and Annexes), the Company Disclosure Letter, the Fertitta Agreement, the
Commercial Agreement, and the Confidentiality Agreement constitute the entire agreement among the Parties with respect to the subject matter of this
Agreement and supersedes all prior and contemporaneous agreements, negotiations, understandings and, representations and warranties, whether oral or
written, with respect to such matters, except for the Confidentiality Agreement, which shall remain in full force and effect until the Closing.
(b)
In the event of (i) any inconsistency between the statements in the body of this Agreement, on the one hand, and the Exhibits,
Schedules and Annexes), the Company Disclosure Letter (other than an exception expressly set forth in the Company Disclosure Letter on the other hand,
the statements in the body of this Agreement shall control, or (ii) any inconsistency between the statements in this Agreement, on the one hand the Fertitta
Agreement, the Commercial Agreement and the Confidentiality Agreement, on the other hand, the statements in this Agreement shall control.
(c)
Without limiting provisions the provisions set forth in Section 4.24 (No Other Representations or Warranties) and Section 5.10
(No Other Representations or Warranties), each Party additionally acknowledges and agrees that, except for the representations and warranties expressly
set forth in this Agreement or any instrument or other document delivered pursuant to this Agreement (i) no Party has made or is making any other
representations, warranties, statements, information or inducements, (ii) no Party has relied on or is relying on any other representations, warranties,
statements, information or inducements and (iii) each Party hereby disclaims reliance on any other representations, warranties, statements, information or
inducements, oral or written, express or implied, or as to the accuracy or completeness of any statements or other information, made by, or made available
by, itself or any of its Representatives, in each case with respect to, or in connection with, the negotiation, execution or delivery of this Agreement, any
instrument or other document delivered pursuant to this Agreement or the Transactions, and notwithstanding the distribution, disclosure or other delivery to
the other or the other’s Representatives of any documentation or other information with respect to any one or more of the foregoing, and waives any claims
or causes of action relating thereto, other than those for fraud or intentional or willful misrepresentation in connection with, arising out of or otherwise
related to the express representations and warranties set forth in this Agreement or any instrument or other document delivered pursuant to this Agreement.
9.8
Third Party Beneficiaries. Except from and after the Gulf Effective Time, (a) the Indemnified Parties with respect to the
provisions of Section 6.14 (Indemnification; Directors’ and Officers’ Insurance), or (b) from and after the Gulf Effective Time, with respect to Article II
and Article III, the Parties hereby agree that their respective representations, warranties and covenants set forth in this Agreement are solely for the benefit
of the other Parties on the terms and subject to the conditions set forth in this Agreement, and this Agreement is not intended to, and does not, confer upon
any Person other than the Parties, those Persons referred to in this Section 9.8, but only to the extent expressly provided for therein and their respective
successors, legal representatives and permitted assigns any rights or remedies, express or implied, hereunder, including, without limiting the generality of
Section 9.7(c) (Entire Agreement), the right to rely upon the representations and warranties set forth in this Agreement. The representations and warranties
in this Agreement are the product of negotiations among the Parties. Any inaccuracies in such representations and warranties are subject to waiver by the
Parties in accordance with Section 9.2 without notice or liability to any other Person. In some instances, the representations and warranties in this
Agreement may represent an allocation among the Parties of risks associated with particular matters regardless of the knowledge of any of the Parties.
Consequently, Persons other than the Parties may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date.
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9.9
Non-Recourse. Unless expressly agreed to otherwise by the Parties in writing, this Agreement may only be enforced against,
and any Proceeding in connection with, arising out of or otherwise resulting from this Agreement, any instrument or other document delivered pursuant to
this Agreement or the Transactions may only be brought against the Persons expressly named as Parties (or any of their respective successors, legal
representatives and permitted assigns) and then only with respect to the specific obligations set forth herein with respect to such Party. No past, present or
future director employee (including any officer), incorporator, manager, member, partner, stockholder, other equity holder or persons in a similar capacity,
controlling person, Affiliate or other Representative of any Party or of any Affiliate of any Party, or any of their respective successors, Representatives and
permitted assigns (unless, for the avoidance of doubt, such Person is a Party), shall have any liability or other obligation for any obligation of any Party
under this Agreement or for any Proceeding in connection with, arising out of or otherwise resulting from this Agreement, any instrument or other
document delivered pursuant to this Agreement or the Transactions; provided, however, that nothing in this Section 9.9 shall limit any liability or other
obligation of the Parties for breaches of the terms and conditions of this Agreement.
9.10
Fulfillment of Obligations. Whenever this Agreement requires a Subsidiary of Parent to take any action, such requirement
shall be deemed to include an undertaking on the part of Parent to cause such Subsidiary to take such action. Whenever this Agreement requires a
Subsidiary of the Company to take any action, such requirement shall be deemed to include an undertaking on the part of the Company to cause such
Subsidiary to take such action and, after the Gulf Effective Time, on the part of the Gulf Surviving Corporation to cause such Subsidiary to take such
action. Any obligation of one Party to any other Party under this Agreement, which obligation is performed, satisfied or properly fulfilled by an Affiliate of
such Party, shall be deemed to have been performed, satisfied or fulfilled by such Party.
9.11
Severability. The provisions of this Agreement shall be deemed severable and the illegality, invalidity or unenforceability of
any provision shall not affect the legality, validity or enforceability of the other provisions of this Agreement. If any provision of this Agreement, or the
application of such provision to any Person or any circumstance, is illegal, invalid or unenforceable, (a) a suitable and equitable provision to be negotiated
by the Parties, each acting reasonably and in good faith shall be substituted therefor in order to carry out, so far as may be legal, valid and enforceable, the
intent and purpose of such legal, invalid or unenforceable provision, and (b) the remainder of this Agreement and the application of such provision to other
Persons or circumstances shall not be affected by such illegality, invalidity or unenforceability, nor shall such illegality, invalidity or unenforceability affect
the legality, validity or enforceability of such provision, or the application of such provision, in any other jurisdiction.
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9.12
Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties (and any of their
respective successors, legal representatives and permitted assigns). Except as may be required to satisfy the obligations contemplated by Section 6.14
(Indemnification; Directors’ and Officers’ Insurance), no Party may assign any of its rights or delegate any of its obligations under this Agreement, in
whole or in part, by operation of Law or otherwise, without the prior written consent of the other Parties (in the case of the Company, acting through the
Company Special Committee), except as provided for in Section 9.10 (Fulfillment of Obligations), and any attempted or purported assignment or
delegation in violation of this Section 9.12 shall be null and void; provided, however, that Parent may designate another wholly owned direct or indirect
Subsidiary organized under the laws of any State of the United States to be a constituent corporation in the Mergers in lieu of the applicable Merger Sub, so
long as Parent provides the Company with advance written notice thereof, in which event all references to the applicable Merger Sub in this Agreement
shall be deemed references to such other wholly owned Subsidiary of Parent, except that all representations and warranties made in this Agreement with
respect to such Merger Sub as of the date of this Agreement shall be deemed representations and warranties made with respect to such other wholly owned
Subsidiary as of the date of such designation; provided, further that (a) any such designation shall not prevent or materially impede or materially delay the
consummation of the Transactions or otherwise adversely affect the rights of the stockholders of the Company under this Agreement in any material respect
and (b) no assignment, delegation or designation shall relieve Parent of any of its obligations pursuant to this Agreement unless the Parties enter into a
novation.
9.13

Definitions.

(a)
Certain Definitions. For purposes of this Agreement, the capitalized terms (including, with correlative meaning, their singular
and plural variations) have the meanings ascribed to such terms in Annex A or as otherwise defined elsewhere in this Agreement.
(b)
Terms Defined Elsewhere. For purposes of this Agreement, the following terms shall have the meaning specified in the
Section set forth opposite to such term:
Term
Agreement
Alternative Acquisition Agreement
Amendment to the Trademark License Agreement
Bankruptcy and Equity Exception
Book-Entry Share
Burdensome Condition
Certificate

Section
Preamble
6.2(d)(i)(E)
Recitals
4.3(a)
2.2
6.6(c)
2.2
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Change of Recommendation
Chosen Courts
Class A Units
Class B Units
Closing
Closing Date
Commercial Agreement
Company
Company Approvals
Company Board
Company Class A Common Stock
Company Class B Common Stock
Company Common Stock
Company Disclosure Letter
Company Equity Payments
Company Material Contract
Company Private Warrant
Company Recommendation
Company Reports
Company RSU
Company Special Committee
Company Stock Plan
Company Termination Fee
Company Top Supplier
Company Written Consent
Company Written Consent Delivery Date
Continuing Employees
DGCL
Disclosure Document
Duke Articles of Merger
Duke Bylaws
Duke Effective Time
Duke Merger
Duke Merger Consideration
Duke Merger Sub
Duke Surviving Corporation
Duke Surviving Corporation Articles of Incorporation
Effective Time
Eligible Shares
Encumber
Encumbrance
Equity Reference Date
Exchange Agent
Exchange Fund
Exchange Ratio

6.2(d)(i)(D)
9.4(b)
4.2(a)
4.2(a)
1.2
1.2
Recitals
Preamble
4.4(a)
Recitals
Recitals
Recitals
Recitals
Article IV
2.5(b)
4.18(b)
4.2(a)
4.3(b)
4.5(a)
2.5(a)
Recitals
2.5(a)
8.5(b)
4.23(a)
6.4(a)
6.4(a)
6.11(a)
Recitals
6.3(a)
1.3
1.5(a)
1.3
Recitals
2.4(a)(ii)
Preamble
1.1(a)
1.4(b)
1.3
2.1
4.2(a)
4.2(a)
4.2(a)
3.1
3.1
2.1
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Fertitta
Fertitta Agreement
Fertitta Entity Agreement
Fertitta Share
Filed Company Contract
GN LLC
GNLV
Governmental Antitrust Entity
Gulf Bylaws
Gulf Certificate of Merger
Gulf Effective Time
Gulf Merger Consideration
Gulf Merger
Gulf Merger Sub
Gulf Surviving Corporation
Gulf Surviving Corporation Certificate of Incorporation
Holdco
Holdco Board
Holdco Class A Common Stock
Holdco Class B Common Stock
Holdco Common Stock
Holdco Option
Holdco Private Warrant
Holdco RSU
Information Security Incident
Indemnified Parties
Insurance Policies
Intended Tax Treatment
Letter of Transmittal
Merger
Merger Sub
Non-DTC Book Entry Share
NRS
Opco Unit Contribution
Original Date
Outside Date
Parent
Parent Approvals
Parent Board
Parent Certificate
Parent Class A Common Stock
Parent Class B Common Stock
Parent Common Stock
Parent Convertible Note
Parent Disclosure Letter
Parent Equity Awards
Parent Expense Reimbursement

Recitals
Recitals
4.21
Recitals
4.18(a)
Recitals
Recitals
6.6(c)
1.5(b)
1.3
1.3
2.1
Recitals
Preamble
1.1(b)
1.4(c)
Preamble
6.20
Recitals
Recitals
Recitals
2.5(c)(ii)
2.6
2.5(c)(i)
4.16(o)
6.14(a)
4.17
2.7
3.2(a)
Recitals
Preamble
3.2(b)
Recitals
Recitals
6.4(b)
8.2(a)
Preamble
5.4(a)
Recitals
2.4(a)(v)
5.2(a)
5.2(a)
5.2(a)
5.2(a)
Article V
2.5(c)(ii)
8.5(b)
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Parent Gaming Approvals
Parent Option
Parent Preferred Stock
Parent Private Warrant
Parent Reports
Parent RSU
Parent Stock Plans
Company Written Consent
Party/Parties
Privacy and Security Policies
Processing
Registration Statement
Remedy Action
Requisite Company Vote
Requisite Parent Vote
Requisite Gaming Approvals
Requisite Regulatory Approvals
Subsidiary Owned Parent Shares
Surviving Corporations
Takeover Statute
Trademark License Agreement
Transactions
Transaction Litigation
Transition Services Agreement
Uncertificated Parent Shares
Units
9.14

5.4(b)
2.5(c)(ii)
5.2(a)
5.2(a)
5.5(a)
2.5(c)
5.2(a)
6.5(b)
Preamble
4.16(n)
4.16(o)
6.3(a)
6.6(c)
4.3(a)
5.3(a)
4.4(a)
7.1(d)
2.4(a)(i)
1.1(b)
4.12
Recitals
Recitals
6.18
Recitals
2.4(a)(v)
4.2(a)

Interpretation and Construction.

(a)
The table of contents and headings herein are for convenience of reference only, do not constitute part of this Agreement and
shall not be deemed to limit or otherwise affect any of the provisions hereof.
(b)
The Preamble, and all Recital, Article, Section, Subsection, and Schedule, Annex and Exhibit references used in this
Agreement are to the recitals, articles, sections, subsections, and schedules, annexes and exhibits to this Agreement unless otherwise specified herein.
(c)
Except as otherwise expressly provided herein, for purposes of this Agreement: (i) the terms defined in the singular have a
comparable meaning when used in the plural and vice versa; (ii) words importing one gender shall include all other genders; (iii) whenever the words
“includes” or “including” are used, they shall be deemed to be followed by the words “including without limitation”; (iv) the word “or” is not exclusive;
(v) the words “hereto,” “hereof,” “hereby,” “herein,” “hereunder” and similar terms in this Agreement shall refer to this Agreement as a whole and not any
particular provision of this Agreement; and (vi) the word “extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing
extends and such phrase shall not mean simply “if”.
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(d)

Except as otherwise expressly provided herein, the term “dollars” and the symbol “$” mean United States Dollars.

(e)
Except as otherwise expressly provided herein, when calculating the period of time within which, or following which, any act
is to be done or step taken pursuant to this Agreement, the date that is the reference day in calculating such period shall be excluded and if the last day of
the period is a non-Business Day, the period in question shall end on the next Business Day or if any action must be taken hereunder on or by a day that is
not a Business Day, then such action may be validly taken on or by the next day that is a Business Day. References to a number of days, shall refer to
calendar days unless Business Days are specified.
(f)
Except as otherwise expressly provided herein, all references in this Agreement to any statute include the rules and regulations
promulgated thereunder, in each case as amended, re-enacted, consolidated or replaced from time to time and in the case of any such amendment, reenactment, consolidation or replacement, reference herein to a particular provision shall be read as referring to such amended, re-enacted, consolidated or
replaced provision and shall also include, unless the context otherwise requires, all applicable guidelines, bulletins or policies made in connection
therewith.
(g)
The Company Disclosure Letter and Parent Disclosure Letter may include items and information the disclosure of which is not
required either in response to an express disclosure requirement contained in a provision of this Agreement or as an exception to one or more
representations or warranties contained in Article IV or Article V, as applicable, or to one or more covenants contained in this Agreement. Inclusion of any
items or information in the Company Disclosure Letter or Parent Disclosure Letter, as applicable, shall not be deemed to be an acknowledgement or
agreement that any such item or information (or any non-disclosed item or information of comparable or greater significance) is “material” or that,
individually or in the aggregate, has had or would reasonably be expected to have either a Company Material Adverse Effect or to affect the interpretation
of such term for purposes of this Agreement.
(h)
The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of
intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall arise
favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.
9.15
Special Committee Approval. No amendment or waiver of any provision of this Agreement and no decision or determination
shall be made, or action taken, by the Company under or with respect to this Agreement without first obtaining the approval of the Company Special
Committee.
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers of the parties to this
Agreement as of the date first written above.
GOLDEN NUGGET ONLINE GAMING, INC.
By /s/ Tilman J. Fertitta
Name: Tilman J. Fertitta
Title: Chief Executive Officer
DRAFTKINGS INC.
By /s/ Jason Robins
Name: Jason Robins
Title: Chief Executive Officer and Chairman
NEW DUKE HOLDCO, INC.
By /s/ Paul Liberman
Name: Paul Liberman
Title: President and Chief Executive Officer
DUKE MERGER SUB, INC.
By /s/ Paul Liberman
Name: Paul Liberman
Title: President and Chief Executive Officer
GULF MERGER SUB, INC.
By /s/ Paul Liberman
Name: Paul Liberman
Title: President and Chief Executive Officer
[Signature Page to Agreement and Plan of Merger]

Annex A
Certain Definitions
“Acquisition Proposal” means (a) any proposal, offer, inquiry or indication of interest relating to a merger, joint venture, partnership,
consolidation, dissolution, liquidation, tender offer, recapitalization, reorganization, spin-off, share exchange, business combination or similar transaction
involving the Company or any of its Subsidiaries or (b) any acquisition by any Person or group (as defined under Section 13 of the Exchange Act),
resulting in, or any proposal, offer, inquiry or indication of interest that if consummated would result in, any Person or group (as defined under Section 13
of the Exchange Act) becoming the beneficial owner of, directly or indirectly, in one or a series of related transactions, 20% or more of the total voting
power or of any class of equity securities of the Company or 20% or more of the consolidated net revenues, net income or total assets (it being understood
that total assets include equity securities of Subsidiaries) of the Company, in each case other than the Transactions.
“Affiliate” means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control
with such Person as of the date on which, or at any time during the period for which, the determination of affiliation is being made, and with respect to the
Company, solely for purposes of Sections 4.24, 8.5, 9.9, and 9.10, includes the Fertitta Entities (for purposes of this definition, the term “control”
(including the correlative meanings of the terms “controlled by” and “under common control with”), as used with respect to any Person, means the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of such Person, whether through the ownership
of voting securities, by Contract or otherwise).
“Antitrust Law” means the Sherman Antitrust Act of 1890, the Clayton Act of 1914, the HSR Act and all other United States or nonUnited States antitrust, competition or other Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening of competition through merger or acquisition.
“Applicable Date” means (a) with respect to the Company, December 29, 2020, and (b) with respect to Parent, May 10, 2019.
“Applicable Gaming Law” means all applicable Laws (including any requirement, standard, guidance, Order, announcement or notice
of any Gaming Regulatory Authority) or industry codes of practice or conduct which are relevant to any of the Company or its Subsidiaries and/or the
business thereof.
“Business Day” means any day ending at 11:59 p.m. (New York Time) other than a Saturday or Sunday or a day on which banks in the
City of New York or in Nevada is required or authorized by Law to close.
“CARES Act” means the Coronavirus Aid, Relief, and Economic Security Act.
“Code” means the Internal Revenue Code of 1986.

“Company Benefit Plan” means any benefit or compensation plan, program, policy, practice, agreement, Contract, arrangement or other
obligation, whether or not in writing and whether or not funded, in each case, which is sponsored or maintained by, or required to be contributed to, or with
respect to which any potential liability is borne by the Company or any of its Subsidiaries including, but not limited to, “employee benefit plans” within the
meaning of Section 3(3) of ERISA (“ERISA Plans”), employment, consulting, retirement, severance, termination or change in control agreements,
deferred compensation, equity-based, incentive, bonus, supplemental retirement, profit sharing, insurance, medical, welfare, fringe or other benefits or
remuneration of any kind.
“Company Employee” means any current or former employee, director or independent contractor (who is a natural person) of the
Company or any of its Subsidiaries.
“Company ERISA Affiliate” means all employers (whether or not incorporated) that would be treated together with the Company or
any of its Subsidiaries as a “single employer” within the meaning of Section 414 of the Code.
“Company Intellectual Property Rights” means all Intellectual Property Rights owned by or purported by the Company to be owned by
the Company or any of its Subsidiaries.
“Company Material Adverse Effect” means any Effect that is, or would reasonably be expected to be, materially adverse to the
financial condition, properties, assets, operations, liabilities, business or results of operations of the Company and its Subsidiaries taken as a
whole; provided, however, that none of the following, alone or in combination, shall be deemed to constitute, or be taken into account in determining
whether a Company Material Adverse Effect has occurred or would reasonably be expected to occur:
(A)
Effects generally affecting the economy, securities or financial markets or political conditions in any jurisdiction in
which the Company or any of its Subsidiaries has material operations or in which any of the Company’s or any of its Subsidiaries’ products or
services are sold;
(B)
Effects that are the result of factors generally affecting the online gaming industry, markets or geographical areas in
which the Company and its Subsidiaries have material operations;
(C)
any changes in the relationship of the Company or any of its Subsidiaries, contractual or otherwise, with customers,
employees, unions, suppliers, distributors, financing sources, partners or similar relationship that the Company establishes was caused by the entry
into, announcement, or performance of the Transactions;
(D)
changes or modifications in GAAP or in any Law of general applicability, or in the interpretation or enforcement
thereof, after the date of this Agreement;
(E)
any failure, in and of itself, by the Company to meet any internal or public projections or forecasts or estimates of
revenues or earnings for any period; provided that the exception in this clause (E) shall not prevent or otherwise affect a determination that any
Effect underlying such failure has resulted in, or contributed to, or would reasonably be expected to result in, or contribute to, a Company Material
Adverse Effect;

(F)
any Effect resulting from acts of war (whether or not declared), civil disobedience, hostilities, terrorism, military
actions or the escalation of any of the foregoing (other than cyberattacks affecting the Company and its Subsidiaries), any hurricane, flood,
tornado, earthquake or other weather or natural disaster, or any outbreak of illness or other public health event (including the COVID-19
pandemic) or any other force majeure event;
(G)
any Proceeding arising from allegations of any breach of fiduciary duty or allegations of violation of Law relating to
this Agreement or the Transactions;
(H)
any actions taken or failed to be taken by the Company or any of its Subsidiaries that are required to be taken or not
to be taken by this Agreement or with Parent’s written consent or at Parent’s written request; or
(I)
a decline, in and of itself, in the market price, or change in trading volume, of the shares of Company Class A
Common Stock on NASDAQ; provided that the exception in this clause (I) shall not prevent or otherwise affect a determination that any Effect
underlying such decline or change has resulted in, or contributed to, or would reasonably be expected to result in, or contribute to, a Company
Material Adverse Effect;
provided further that, with respect to clauses (A), (B), (D) and (F), if such Effect disproportionately adversely affects the Company and its Subsidiaries
compared to other companies of similar size operating in the industries in which the Company and its Subsidiaries operate (in which case solely the
incremental disproportionate effect may be taken into account in determining whether there has been a Company Material Adverse Effect).
“Company Material Licenses” means the gaming and sports betting Licenses set forth in Section 4.11(a) of the Company Disclosure
Letter.
“Company Preferred Stock” means the preferred stock of the Company.
“Company Stockholders Meeting” means the meeting of stockholders of the Company to be held in connection with the Merger, as
may be adjourned or postponed from time to time.
“Confidentiality Agreement” means the mutual non-disclosure agreement, entered into between the Company and Parent, effective as
of February 26, 2021.
“Contract” means any oral or written contract, agreement, lease, license, note, mortgage, indenture, arrangement or other obligation.
“Credit Agreement” means the Credit Agreement, dated as of April 28, 2020, by and among Golden Nugget Online Gaming, Inc.,
Jefferies Finance LLC and the other parties thereto, as amended by the First Amendment, dated as of June 12, 2020 and the Second Amendment, dated as
of June 29, 2020.

“DTC” means The Depositary Trust Company.
“Effect” means any effect, event, development, change, state of facts, condition, circumstance or occurrence.
“Environmental Law” means any Law relating to: (a) the protection, investigation, remediation or restoration of the environment or
natural resources; (b) the handling, labeling, management, recycling, generation, use, storage, treatment, transportation, presence, disposal, release or
threatened release of any Hazardous Substance; or (c) any noise, odor, indoor air, employee exposure, wetlands, pollution, contamination or any injury or
threat of injury to persons or property, in each case, relating to any Hazardous Substance.
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Plans” has the meaning set forth in the definition of “Company Benefit Plan.”
“Exchange Act” means the Securities Exchange Act of 1934.
“Excluded Shares” means shares of Company Common Stock owned by Parent, Holdco or the Merger Subs or any other direct or
indirect wholly owned Subsidiary of Parent and shares of Company Common Stock owned by the Company or any direct or indirect wholly owned
Subsidiary of the Company, and in each case not held on behalf of third parties.
“Fertitta Entities” means Landry’s Inc., Fertitta Entertainment Inc., Fertitta Sports Entertainment LLC, TJF Rocket Ball, Inc., TJF
Class A Holdco, Inc., TJF CCSE, LLC, Rocket Ball Ltd., Clutch City Sports & Entertainment, L.P., Golden Fertitta, LLC, Golden Landry’s, LLC, Landry’s
Fertitta LLC, Landry’s Gaming, LLC, Golden Nugget, LLC, and Landry’s LLC.
“FCPA” means the United States Foreign Corrupt Practices Act of 1977.
“GAAP” means United States generally accepted accounting principles.
“Gaming Regulatory Authority” means any Governmental Entity in any jurisdiction with regulatory control, authority or jurisdiction
over gambling, online gambling, betting and gaming activities (if any), including, for the avoidance of doubt, the Governmental Entities issuing the
Company Material Licenses.
“Government Official” means any official, officer, employee, or representative of, or any Person acting in an official capacity for or on
behalf of, any Governmental Entity, and includes any official or employee of any entity directly or indirectly owned or controlled by any Governmental
Entity, and any officer or employee of a public international organization, as well as any Person acting in an official capacity for or on behalf of any such
Governmental Entity, or for or on behalf of any such public international organization.

“Governmental Entity” means any United States, non-United States, supranational or transnational governmental (including public
international organizations), quasi-governmental, regulatory or self-regulatory authority, agency, commission, body, department or instrumentality or any
court, tribunal or arbitrator or other entity or subdivision thereof or other legislative, executive or judicial entity or subdivision thereof, in each case, of
competent jurisdiction, including any governmental authority with regulatory control, authority or jurisdiction over gambling or other gaming activities and
operations in any jurisdiction.
“Governmental Order” means any order, writ, judgment, temporary, preliminary or permanent injunction, decree, ruling, stipulation,
determination, or award entered by or with any Governmental Entity.
“Hazardous Substance” means any: (a) substance that is listed, designated, classified or regulated pursuant to any Environmental Law;
(b) any substance that is a petroleum product or by-product, asbestos-containing material, lead-containing paint or plumbing, polychlorinated biphenyls,
mold, radioactive material or radon; and (c) other substance that is the subject of regulation or liability pursuant to any Environmental Law.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvement Act of 1976.
“Indebtedness” means, with respect to any Person, without duplication, all obligations or undertakings by such Person (i) for borrowed
money (including deposits or advances of any kind to such Person); (ii) evidenced by bonds, debentures, notes or similar instruments; (iii) for capitalized
leases or to pay the deferred and unpaid purchase price of property or equipment; (iv) pursuant to securitization or factoring programs or arrangements;
(v) pursuant to guarantees and arrangements having the economic effect of a guarantee of any Indebtedness of any other Person (other than between or
among any of Parent and its wholly owned Subsidiaries or between or among the Company and its wholly owned Subsidiaries); (vi) to maintain or cause to
be maintained the financing, financial position or covenants of others or to purchase the obligations or property of others; (vii) net cash payment
obligations of such Person under swaps, options, derivatives and other hedging Contracts or arrangements that will be payable upon termination thereof
(assuming termination on the date of determination); or (viii) letters of credit, bank guarantees, and other similar Contracts or arrangements entered into by
or on behalf of such Person.
“Intellectual Property Rights” means all rights anywhere in the world in or to: (i) trademarks, service marks, brand names, certification
marks, collective marks, d/b/a’s, logos, symbols, trade dress, trade names, and other indicia of origin, all applications and registrations for the foregoing,
and all goodwill associated therewith and symbolized thereby, including all renewals of the same (collectively, “Trademarks”); (ii) patents, patent
applications, registrations, and invention disclosures, including divisionals, revisions, supplementary protection certificates, continuations, continuationsin-part, renewals, extensions, substitutes, re-issues and re-examinations; (iii) confidential or proprietary trade secrets, inventions, discoveries, ideas,
improvements, information, know-how, data and databases, including proprietary or confidential processes, schematics, business methods, formulae,
drawings, specifications, recipes, prototypes, models, designs, customer lists and supplier lists (collectively, “Trade Secrets”); (iv) published and
unpublished works of authorship, whether copyrightable or not (including rights in Software, website and mobile content, data, databases and other
compilations of information), copyrights therein and thereto, and registrations and applications therefor, and all renewals, extensions, restorations and
reversions thereof; (v) Internet domain names and URLs, and (vi) all other intellectual property, industrial or proprietary rights.

“Intercompany Note” means the Second Amended and Restated Intercompany Note, dated on December 29, 2020, issued by Landry’s
Fertitta, LLC to Golden Nugget Online Gaming, LLC.
“Intervening Event” means any Effect occurring or arising after the date of this Agreement that is material to the Company and its
Subsidiaries, taken as a whole, and (a) was not known to, or reasonably foreseeable by, the Company Special Committee as of or prior to the execution of
this Agreement (or if known or reasonably foreseeable, the material consequences of which were not known or reasonably foreseeable by the Company
Special Committee), which Effect, or any material consequence thereof, becomes known to, or reasonably foreseeable by, the Company Board or the
Company Special Committee prior to the time the Requisite Company Vote is obtained and (b) does not in any way involve or relate to (i) an Acquisition
Proposal, (ii) any changes in the market price or trading volume of the Company or Parent or the major stock indexes in the U.S. market, (iii) any changes
in the Company’s credit ratings, (iv) the Company or Parent meeting, failing to meet or exceeding published or unpublished revenue or market consensus
earnings projections, in each case in and of itself or (v) any Effects generally affecting the economy, securities or financial markets or political conditions in
any jurisdiction in which the Company or any of its Subsidiaries has material operations or in which any of the Company’s or any of its Subsidiaries’
products or services are sold, except if such Effect disproportionately adversely affects the Company and its Subsidiaries compared to other companies of
similar size operating in the industries in which the Company and its Subsidiaries operate (it being understood that with respect to each of the foregoing
clauses (i) through (iv) the Effect giving rise or contributing to such change or event may be taken into account when determining whether an Intervening
Event has occurred to the extent not otherwise excluded from this definition).
“IRS” means the United States Internal Revenue Service.
“IT Assets” means technology devices, computers, Software, servers, networks, workstations, routers, hubs, circuits, switches, data
communications lines and all other information technology equipment.
“Knowledge” when used in this Agreement (i) with respect to the Company or any of its Subsidiaries means the knowledge of the
Persons listed on Section 9.13 of the Company Disclosure Letter and (ii) with respect to Parent or any of its Subsidiaries means the knowledge of the
Stanton Dodge, Jason Robins, Ezra Kucharz and Jason Park, in each case, after reasonable review and due inquiry.
“Laws” means any federal, state, local, foreign, international or transnational law, statute, ordinance, common law, rule, regulation,
standard, judgment, determination, order, writ, injunction, decree, arbitration award, treaty, agency requirement, authorization, license or permit of any
Governmental Entity.

“Leased Real Property” means all leasehold or subleasehold estates and other rights to use and occupy any land, buildings, structures,
improvements, fixtures or other interests in real property held by the Company or any of its Subsidiaries.
“Licenses” permits, licenses, certifications, approvals, registrations, consents, authorizations, franchises, variances, exemptions and
orders issued or granted by a Governmental Entity.
“Liens” means liens, claims, title defects, mortgages, pledges, charges, encumbrances and security interests.
“LHGN Holdco” means LHGN Holdco, LLC, a Delaware limited liability company.
“Malicious Code” means disabling codes or instructions, spyware, Trojan horses, worms, viruses or other software routines that facilitate
or cause unauthorized access to, or disruption, impairment, disablement, or destruction of, Software, data or other materials.
“NASDAQ” means the NASDAQ Stock Market.
“Opco Unit Contribution Agreement” means that certain Contribution Agreement, dated as of the date hereof, by and between
Landry’s Fertitta, LLC and Holdco.
“Open Source License” means any license or other right to use Software that as a condition of use of such Software with any proprietary
Software (a) requires making available source code for such proprietary Software, (b) prohibits or limits the ability to charge fees or other consideration for
such proprietary Software, (c) grants any license or other right to any Person to decompile or otherwise reverse-engineer such proprietary Software or
(d) requires the licensing of any such proprietary Software for the purpose of making derivative works.
“Ordinary Course” means, with respect to an action taken by any Person, that such action is consistent with the ordinary course of
business and past practices of such Person.
“Organizational Documents” means (i) with respect to any person that is a corporation, its articles or certificate of incorporation,
memorandum and articles of association, as applicable, and bylaws, or comparable documents, (ii) with respect to any person that is a partnership, its
certificate of partnership and partnership agreement, or comparable documents, (iii) with respect to any Person that is a limited liability company, its
articles of organization or certificate of formation and limited liability company or operating agreement, or comparable documents, (iv) with respect to any
Person that is a trust or other entity, its declaration or agreement of trust or other constituent document or comparable documents and (v) with respect to
any other Person that is not an individual, its comparable organizational documents.
“Parent Material Adverse Effect” means any Effect that has a material adverse effect on the financial condition, properties, assets,
operations, liabilities, business or results of operations of Parent and its Subsidiaries (excluding, after the Gulf Effective Time, the Gulf Surviving
Corporation), taken as a whole; provided, however, that none of the following, alone or in combination, shall be deemed to constitute, or be taken into
account in determining whether a Parent Material Adverse Effect has occurred or would reasonably be expected to occur:
(A)
Effects generally affecting the economy, securities or financial markets or political conditions in any jurisdiction in
which Parent or any of its Subsidiaries has operations or in which any of Parent’s or any of its Subsidiaries’ products or services are sold;

(B)
Effects that are the result of factors generally affecting the online gaming industry, markets or geographical areas in
which Parent and its Subsidiaries have material operations;
(C)
any changes in the relationship of Parent or any of its Subsidiaries, contractual or otherwise, with customers,
employees, unions, suppliers, distributors, financing sources, partners or similar relationship that Parent establishes through specific evidence was
caused by the entry into, announcement, or performance of the Transactions;
(D)
changes or modifications in GAAP or in any Law of general applicability, or in the interpretation or enforcement
thereof, after the date of this Agreement;
(E)
any failure, in and of itself, by Parent to meet any internal or public projections or forecasts or estimates of revenues
or earnings for any period; provided that the exception in this clause (E) shall not prevent or otherwise affect a determination that any Effect
underlying such failure has resulted in, or contributed to, or would reasonably be expected to result in, or contribute to, a Parent Material Adverse
Effect;
(F)
any Effect resulting from acts of war (whether or not declared), civil disobedience, hostilities, terrorism, military
actions or the escalation of any of the foregoing (other than cyberattacks affecting Parent and its Subsidiaries), any hurricane, flood, tornado,
earthquake or other weather or natural disaster, or any outbreak of illness or other public health event (including the COVID-19 pandemic) or any
other force majeure event;
(G)
the negotiation, execution, delivery or performance of this Agreement or effects related to the public announcement
or pendency of the Mergers or any of the other transactions contemplated hereby, including the Transactions;
(H)
any Proceeding arising from allegations of any breach of fiduciary duty or allegations of violation of Law relating to
this Agreement or the Transactions;
(I)
any actions taken or failed to be taken by Parent or any of its Subsidiaries that are required to be taken or not to be
taken by this Agreement or with the Company’s written consent or at the Company’s written request; or
(J)
a decline, in and of itself, in the market price, or change in trading volume, of the shares of Parent Common Stock on
NASDAQ; provided that the exception in this clause (J) shall not prevent or otherwise affect a determination that any Effect underlying such
decline or change has resulted in, or contributed to, or would reasonably be expected to result in, or contribute to, a Parent Material Adverse
Effect;

provided further that, with respect to clauses (A), (B), (D) and (F), if such Effect disproportionately adversely affects Parent and its Subsidiaries compared
to other companies of similar size operating in the industries in which Parent and its Subsidiaries operate (in which case solely the incremental materially
disproportionate effect may be taken into account in determining whether there has been a Parent Material Adverse Effect).
“Parent Material Licenses” means the gaming and sports betting Licenses set forth in Section 5.9(a) of the Parent Disclosure Letter.
“Permitted Encumbrances” means: (a) Encumbrances for current Taxes or other governmental charges not yet due and payable or that
the Person subject to such Taxes or other governmental charges is contesting in good faith by appropriate proceedings; (b) mechanics’, carriers’,
workmen’s, repairmen’s or other like Encumbrances arising or incurred in the Ordinary Course relating to obligations as to which there is no default on the
part of Company or any of its Subsidiaries, or the validity or amount of which is being contested in good faith by appropriate proceedings; (c) other
Encumbrances that do not, individually or in the aggregate, materially impair the continued use, operation or value of the specific parcel of real property to
which they relate or the conduct of the business of the Company and its Subsidiaries as currently conducted, or restrictions or exclusions that would be
shown by a current title report or other similar report; (d) Encumbrances arising under or relating to applicable securities Laws; and (e) with respect to the
Company and its Subsidiaries, Encumbrances arising under or relating to this Agreement or any of the Organizational Documents of the Company or any
of its Subsidiaries, respectively.
“Person” means any individual, corporation (including not-for-profit), general or limited partnership, limited liability company, joint
venture, estate, trust, association, organization, Governmental Entity or other entity of any kind or nature.
“Personal Information” means any information that (i) identifies, relates to, describes, is reasonably capable of being associated with or
could reasonably be linked, directly or indirectly, with, an individual, browser, device or household, including an individual’s first and last name, address,
telephone number, fax number, email address, social security number or other identifier issued by a Governmental Entity (including any state identification
number, driver’s license number, or passport number), geolocation information of an individual or device, biometric data, medical or health information,
credit card or other financial information (including bank account information), cookie identifiers, or any other browser- or device-specific number or
identifier, or any web or mobile browsing or usage information that is linked to the foregoing, or (ii) is considered “personally identifiable information,”
“personal data” or a similar term under any applicable Law.
“Proceeding” means any action, cause of action, claim, demand, litigation, suit, investigation, grievance, citation, summons, subpoena,
inquiry, audit, hearing, originating application to a tribunal, arbitration or other similar proceeding of any nature, civil, criminal, regulatory, administrative
or otherwise, whether in equity or at law, in contract, in tort or otherwise.

“Registered” means issued by, registered with, renewed by or the subject of a pending application before the U.S. Patent and Trademark
Office or the U.S. Copyright Office (or any equivalent or corresponding Governmental Entity worldwide) or Internet domain name registrar.
“Representative” means, with respect to any Person, any director, officer, principal, partner, manager, member (if such Person is a
member-managed limited liability company or similar entity), employee, consultant, investment banker, financial advisor, legal counsel, attorneys in fact,
accountant or other advisor, agent or other representative of such person, in each case acting in their capacity as such.
“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933.
“Software” means any computer program, application, middleware, firmware, microcode and other software, including operating
systems, software implementations of algorithms, models and methodologies, in each case, whether in source code, object code or other form or format,
including libraries, subroutines and other components thereof, and all documentation relating thereto.
“Subsidiary” means, with respect to any Person, any other Person of which at least a majority of the securities or ownership interests
having by their terms ordinary voting power to elect a majority of the board of directors or other persons performing similar functions is directly or
indirectly owned or controlled by such Person or by one or more of its Subsidiaries. For the avoidance of doubt, with respect to the provisions of this
Agreement addressing Tax matters of the Company or any of its Subsidiaries, “Subsidiary” shall include LHGN Holdco.
“Superior Proposal” means an unsolicited, bona fide written Acquisition Proposal (with all references to “twenty percent (20%)” in the
definition of Acquisition Proposal being deemed to be references to “fifty percent (50%)”) made after the date of this Agreement that the Company Special
Committee has determined in good faith after consultation with outside legal counsel and its financial advisor, that (a) if consummated, would result in a
transaction more favorable to the Company’s stockholders from a financial point of view than the Mergers (after taking into account any revisions to the
terms of this Agreement proposed by the Company pursuant to Section 6.2(d)(ii) and the time likely to be required to consummate such Acquisition
Proposal), and (b) is reasonably likely to be consummated on the terms proposed, taking into account any legal, financial, regulatory and stockholder
approval requirements, the sources, availability and terms of any financing, financing market conditions and the existence of a financing contingency, the
likelihood of termination, the timing of closing, and the identity of the Person or Persons making the proposal and any other aspects considered relevant by
the Company Special Committee.

“Tax” or “Taxes” means all federal, state, local and foreign income, profits, franchise, net income, gross receipts, environmental, customs
duty, capital stock, severances, stamp, payroll, sales, employment, unemployment, disability, use, property, withholding, excise, production, value added,
occupancy, gaming and other taxes, duties or assessments of any nature whatsoever, together with all interest, penalties and additions imposed with respect
to such amounts and any interest in respect of such penalties and additions.
“Tax Counsel” means any of (i) in the case of the Company, White & Case LLP, (ii) in the case of Parent, Sullivan & Cromwell LLP and
(iii) in either case, such other nationally recognized Tax counsel as is reasonably satisfactory to the Parent and the Company.
“Tax Return” means all returns and reports (including elections, declarations, disclosures, schedules, estimates and information returns)
relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof, required to be filed or supplied to Governmental
Entity.
“Terminating Fertitta Entity Agreements” means the agreements set forth on Section 7.2(d) of the Company Disclosure Letter.
“TRA” means the Tax Receivable Agreement, dated as of December 29, 2020, into by and among the Company, LHGN Holdco and
Landry’s Fertitta, LLC.
“Trade Secrets” has the meaning set forth in the definition of “Intellectual Property Rights.”
“Trademarks” has the meaning set forth in the definition of “Intellectual Property Rights.”
“Trading Day” means any day on which shares of Parent Class A Common Stock are traded on NASDAQ.
“Unsuitable Person” means any Person who: (i) is required to obtain a gaming approval, and fails or refuses to file or has withdrawn or
requested the withdrawal of an application to be found suitable by any applicable Gaming Regulatory Authority or for any gaming approval, (ii) is denied
any gaming approval by any Gaming Regulatory Authority, (iii) is disqualified from eligibility for any gaming approval by a Gaming Regulatory Authority,
(iv) is determined by a Gaming Regulatory Authority to be unsuitable to be affiliated with a Person engaged in gaming activities in any jurisdiction,
(v) causes the other Party or any of its Affiliates to lose or to be threatened with the loss of any gaming approvals, or (vi) is deemed likely, in the sole
discretion of the other Party, based on verifiable information or information received from the gaming authorities or other reliable sources such as
background checks, credit searches and searches of the public records, to (A) preclude or materially delay, impede, impair, threaten or jeopardize any
gaming approval of such Party’s or its Affiliates’ application for or ability to obtain or retain any gaming approval, or (B) result in the imposition of
materially burdensome terms and conditions on any gaming approval.

“Warrant Agreement” means the Warrant Agreement, dated as of May 6, 2019, by and between Landcadia Holdings II, Inc., and
Continental Stock Transfer & Trust Company, as warrant agent.
“Willful Breach” means an intentional and willful material breach, or an intentional and willful material failure to perform, in each case
that is the consequence of an act or omission by a Party with the actual knowledge that the taking of such act or failure to take such act would cause a
breach of this Agreement.

Exhibit 10.1
EXECUTION VERSION
SUPPORT AND REGISTRATION RIGHTS AGREEMENT
THIS SUPPORT AGREEMENT, dated as of August 9, 2021 (the “Agreement”), by and among Tilman J. Fertitta, an individual resident of the
State of Texas (“Fertitta”), Fertitta Entertainment, Inc., a Texas corporation (“FEI”), Landry’s Fertitta, LLC, a Texas limited liability company (“Landry’s
Fertitta”), Golden Landry’s LLC, a Texas limited liability company (“Golden Landry’s”), Golden Fertitta, LLC, a Texas limited liability company (“Golden
Fertitta” and together with Fertitta, FEI, Landry’s Fertitta and Golden Landry’s, the “Fertitta Parties”), DraftKings Inc., a Nevada corporation (“Parent”),
and New Duke Holdco, Inc., a Nevada Corporation (“Holdco” and together with Parent, the “Parent Parties”) (the Parent Parties and the Fertitta Parties,
each a “Party” and collectively, the “Parties”). Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them in the
Agreement and Plan of Merger, dated as of the date of this Agreement (as amended, supplemented or otherwise modified from time to time, the “Merger
Agreement”), by and among the Parent, Golden Nugget Online Gaming, Inc., a Delaware corporation (the “Company”), Gulf Merger Sub, Inc., a Delaware
corporation (“Gulf Merger Sub”), Duke Merger Sub, Inc., a Nevada Corporation (“Duke Merger Sub”), and Holdco.
RECITALS
WHEREAS, as of the date of this Agreement, one or more Fertitta Parties is (i) the record holder, Beneficial Owner (as defined below), and has
full voting power over shares of class A common stock, par value $0.01 per share and/or class B common stock, par value $0.01 per share (the “Shares”) of
the Company, (ii) the record holder of the warrants to purchase one share of Company Class A Common Stock and (iii) the record holder and Beneficial
Owner (as defined below), and has full voting power and power of disposition over the Class B limited liability company membership interests of LHGN
HoldCo, LLC, a Delaware limited liability company (“Holdco LLC”), in each case as set forth on such Fertitta Party’s signature page hereto (the securities
described in (i), (ii) and (iii) together, the “Subject Securities”);
WHEREAS, concurrently with the execution and delivery of this Agreement, the Company, Parent, Gulf Merger Sub and Duke Merger Sub are
entering into the Merger Agreement, which provides for, among other things, (i) the merger of Duke Merger Sub with and into Parent (the “Duke Merger”),
with Parent surviving the Duke Merger, pursuant to the provisions of the Nevada Revised Statutes (“NRS”), and (ii) the merger of Gulf Merger Sub with
and into the Company (the “Gulf Merger” and, together with the Duke Merger, the “Mergers”), with Gulf surviving the Gulf Merger, pursuant to the
provisions of the General Corporation Law of the State of Delaware;
WHEREAS, each of the Fertitta Parties acknowledges that, as a condition and material inducement to Parent, Duke Merger Sub, Gulf Merger Sub
and Holdco’s willingness to enter into the Merger Agreement, Parent has required that each of Fertitta Parties enter into this Agreement and, in order to
induce Parent, Duke Merger Sub, Gulf Merger Sub and Holdco to enter into the Merger Agreement, each of the Fertitta Parties is willing to enter into this
Agreement;

WHEREAS, Gulf, Holdco LLC and Landry’s Fertitta, are party to that certain Tax Receivable Agreement, dated December 29, 2020 (as amended
from time to time, the “Tax Receivable Agreement”);
WHEREAS, Landry’s Fertitta, as a condition and material inducement to Parent, Duke Merger Sub, Gulf Merger Sub and Holdco’s willingness to
enter into the Merger Agreement, has acknowledged and agreed to waive any payments under the Tax Receivable Agreement and execute (and cause its
Affiliates to execute) any agreements necessary to effectuate such waiver and terminate the Tax Receivable Agreement and fully satisfy, extinguish and
release all liabilities, rights and obligations thereunder, notwithstanding any terms thereof to the contrary;
WHEREAS, Holdco has agreed to provide the Fertitta Parties with registration rights in respect of Holdco Common Stock (i) to be issued in
connection with the Gulf Merger and (ii) underlying the Holdco Private Warrants into which the Company Private Warrants shall be converted pursuant to
the Merger Agreement; and
WHEREAS, the Parties desire to make certain representations, warranties, covenants and agreements in connection with this Agreement;
NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements contained herein, and intending to be
legally bound hereby, the parties agree as follows:
ARTICLE I
GENERAL
1.1
Certain Definitions. This Agreement is the “Fertitta Agreement” as defined in the Merger Agreement. Capitalized terms used but not
defined herein shall have the meanings set forth in the Merger Agreement.
“Affiliate” of a Person has the meaning set forth in Rule 12b-2 under the Exchange Act, and “Affiliated” shall have a correlative meaning. For
purposes of this definition, the term “control” (including the correlative meanings of the terms “controlled by” and “under common control with”), as used
with respect to any Person, means the possession, directly or indirectly, of the power to direct or cause the direction of the management policies of such
Person, whether through the ownership of voting securities or by contract or otherwise.
“Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the Exchange Act, and a Person’s
beneficial ownership of securities shall be calculated in accordance with the provisions of such Rule (in each case, irrespective of whether or not such
Rule is actually applicable in such circumstance). For the avoidance of doubt, Beneficially Own and Beneficial Ownership shall also include record
ownership of securities.
“Beneficial Owners” shall mean Persons who Beneficially Own the referenced securities.
“Business of Parent or Holdco” shall mean the research, design, development, marketing, sales, operations, maintenance and commercial
exploitation pertaining to the operation of, and providing products and services for: (1) online fantasy sports contests; (2) iGaming, online gambling, online
sports betting or online casino games; and (3) all online products and services that in any material aspect are related to, or an extension, development or
expansion of, the activities described in clauses (1) and (2) above.
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“Competing Business” shall mean any person, firm, association, corporation or any other legal entity that is engaged in a business conducted on an
online basis that is competitive with any aspect of the Business of Parent or Holdco, including, but not limited to: Flutter Entertainment PLC, FanDuel,
Paddy Power, Betfair, FoxBet, Sportsbet, TVG, Pokerstars, BetStars, Sky Betting & Gaming, BetEasy, Oddschecker, William Hill, Bet365, PointsBet, Penn
National Gaming, Barstool Sports, SugarHouse, 888, theScore, Unibet, BetAmerica, Rush Street Interactive, Virgin, Playtech, Pala, Kambi, GAN, GVC
Holdings PLC, Scientific Games, Sportradar, International Game Technology and Betgenius, and any and all affiliates of each of the foregoing entities and
persons. For the avoidance of doubt, any activities conducted in accordance with Law in a brick-and-mortar casino or other physical facility, including, but
not limited to, a sports book, shall not be deemed a Competing Business and shall not be subject to the restrictions set forth in Section 3.1(a), except as it
relates to the Business of Parent or Holdco.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Holdco Common Stock” means shares of common stock of Holdco.
“Holder” means Fertitta, FEI, Landry’s Fertitta and any direct or indirect permitted transferee that has become a party to this Agreement by
executing and delivering a counterpart to this Agreement in the form attached hereto as Exhibit A, in each case to the extent such Person is a holder or
beneficial owner of Registrable Securities.
“Prospectus” means the prospectus or prospectuses (whether preliminary or final) included in any Registration Statement and relating to
Registrable Securities, as amended or supplemented and including all material incorporated by reference in such prospectus or prospectuses.
“Registration Expenses” shall mean the out-of-pocket expenses of a Shelf Registration, including, without limitation, the following:
(i) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority, Inc.)
and any securities exchange on which the Common Stock is then listed;
(ii) fees and expenses of compliance with securities or blue sky laws;
(iii) printing, messenger, telephone and delivery expenses;
(iv) reasonable fees and disbursements of counsel for Holdco; and
(v) reasonable fees and disbursements of all independent registered public accountants of Holdco incurred specifically in connection with such
Shelf Registration (including the expenses of any “comfort letters” required by or incident to such performance).
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“Registrable Securities” means, at any time, (i) any shares of Holdco Common Stock held or Beneficially Owned by any Holder, (ii) any shares of
Holdco Common Stock issued or issuable to any Fertitta Party upon the exercise of the Holdco Private Warrants and (iii) any shares of Common Stock
issued or issuable to any Holder with respect to any shares described in clauses (i) and (ii) above by way of a stock dividend or stock split or in exchange
for or upon conversion of such shares or otherwise in connection with a combination of shares, distribution, recapitalization, merger, consolidation, other
reorganization or other similar event (it being understood that, for purposes of this Agreement, a Person shall be deemed to be a Holder of Registrable
Securities whenever such Person in its sole discretion has the right to then acquire or obtain from the Company any Registrable Securities, whether or not
such acquisition has actually been effected).
“Registration Statement” means any registration statement of Holdco under the Securities Act which covers any of the Registrable Securities
pursuant to the provisions of this Agreement, including the Prospectus, all amendments and supplements to such Registration Statement, including posteffective amendments, all exhibits and all documents incorporated by reference in such Registration Statement.
“Rule 144” means Rule 144 under the Securities Act or any successor rule thereto.
“SEC” means the Securities and Exchange Commission or any successor agency administering the Securities Act and the Exchange Act at the
time.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Transfer” means (a) any direct or indirect offer, sale, lease, assignment, encumbrance, loan, pledge, grant of a security interest, hypothecation,
disposition or other similar transfer (by operation of law or otherwise), either voluntary or involuntary, or entry into any contract, option or other
arrangement or understanding with respect to any offer, sale, lease, assignment, encumbrance, loan, pledge, hypothecation, disposition or other transfer (by
operation of law or otherwise), of any Subject Securities owned by Fertitta Party (whether beneficially or of record), or (b) in respect of any capital stock or
interest in any capital stock, to enter into any swap or any other agreement, transaction or series of transactions that results in an amount of Subject
Securities subject to Article II that is less than the amount of Shares subject to Article II as of the date hereof.
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ARTICLE II
AGREEMENT TO RETAIN SHARES
2.1

Transfer and Encumbrance of Subject Securities.

(a)
No Transfers. From the date hereof until the first anniversary of the Closing Date (the “Applicable Period”), each Fertitta Party shall not,
with respect to any Subject Securities Beneficially Owned by such Fertitta Party, directly or indirectly: (a) sell, convey, assign, transfer (including by
succession or otherwise by operation of Law), exchange, pledge, hypothecate or otherwise encumber or dispose of any Subject Securities (or any right, title
or interest therein) or any rights to acquire any securities or equity interests of the Company; (b) deposit any Subject Securities or any rights to acquire any
securities or equity interests of the Company into a voting trust or enter into a voting agreement or any other arrangement with respect to any Subject
Securities or any rights to acquire any securities or equity interests of the Company or grant or purport to grant any proxy or power of attorney with respect
thereto; (c) enter into any contract, option, call or other arrangement or undertaking, whether or not in writing, with respect to the sale, conveyance,
assignment, transfer (including by succession or otherwise by operation of Law), exchange, pledge, hypothecation or other encumbrance or disposition, or
limitation on the voting rights, of any Subject Securities (or any right, title or interest therein) or any rights to acquire any securities or equity interests of
the Company; (d) otherwise grant, permit or suffer the creation of any Liens on any Subject Securities (other than applicable restrictions on transfer under
U.S. state or federal securities or “blue sky” Laws) or (e) commit or agree to take any of the foregoing actions or discuss, negotiate or make an offer or
enter into a commitment, agreement, understanding or similar arrangement to take any of the foregoing actions (any action described in clauses (a), (b), (c),
(d) and (e), a “Transfer”); provided, however, that the foregoing shall not prohibit Transfers (i) between such Fertitta Party and any controlled Affiliate of
Fertitta, (ii) to any member of Fertitta’s immediate family, or to a trust for the benefit of Fertitta or any member of Fertitta’s immediate family, so long as,
prior to and as a condition to the effectiveness of any such Transfer, such Affiliate or transferee executes and delivers to the Parent Parties a joinder to this
Agreement in the form attached hereto as Exhibit B, or (iii) to the Company with the exercise, net settlement or tax withholding provisions of equity
awards granted pursuant to the Company’s stockholder-approved equity incentive plans. Any Transfer or action in violation of this Section 2.1 shall be void
ab initio. If any involuntary Transfer of any of Subject Securities occurs, the transferee (and all transferees and subsequent transferees of such transferee)
shall take and hold such Subject Securities subject to all of the restrictions, liabilities and rights under this Agreement, which shall continue in full force
and effect during the Applicable Period.
2.2
Stop Transfer. Each Fertitta Party hereby agrees that such Fertitta Party shall not request that the Company or Holdco, as applicable,
register any transfer of any Certificate or Book-Entry Share or other uncertificated interest representing any Subject Securities made in violation of the
restrictions set forth in Section 2.1 during the Applicable Period.
2.3
Interpretation. For the purposes of this Article II, on and after the Gulf Effective Time, “Shares” shall mean shares of Holdco Common
Stock and “Company” shall mean Holdco.
2.4

Public Announcements; Filings; Disclosures.

(a)
Each Fertitta Party hereby agrees that such Fertitta Party (and such Fertitta Party’s Affiliates) shall not issue any press release or make any
other public announcement or public statement (a “Public Communication”) with respect to this Agreement, the Merger Agreement, or the Transactions
without the prior written consent of Parent, except (i) as required by applicable Law or court process, in which case such Fertitta Party shall use its
reasonable best efforts to provide Parent and Parent’s legal counsel with a reasonable opportunity to review and comment on such Public Communication
in advance of its issuance or (ii) with respect to a Public Communication that is consistent with prior public disclosures by Parent; provided, that the
foregoing shall not apply to any disclosure required to be made by such Fertitta Party to a Governmental Entity, including any amendment of any Schedule
13D, so long as such disclosure is consistent with the terms of this Agreement and the Merger Agreement and the public disclosures made by the Company
and Parent pursuant to the terms of the Merger Agreement. Notwithstanding anything to the contrary in this Section 2.4(a), each Fertitta Party that is a
director or officer of the Company, in his or her capacity as a director or officer of the Company, may make public statements in such capacity to the extent
permitted under the Merger Agreement.
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(b)
Each Fertitta Party hereby consents to and authorizes the Company and Parent to publish and disclose in any Public Communication or in
any disclosure required by the SEC and in the Registration Statement and Proxy/Prospectus such Fertitta Party’s identity and ownership of Subject
Securities and such Fertitta Party’s obligations under this Agreement (the “Fertitta Party Information”), consents to the filing of this Agreement to the
extent required by applicable Law to be filed with the SEC or any regulatory authority relating to the Merger, and agrees to cooperate with Parent in
connection with such filings, including providing Fertitta Party Information requested by Parent. Parent hereby agrees that Parent shall use its reasonable
best efforts to provide each Fertitta Party with a reasonable opportunity to review and comment on any Fertitta Party Information included in such
disclosure in advance of its filing; provided, that any such comments are provided promptly (and in no event later than five (5) business days after receipt
by such Fertitta Party). As promptly as practicable, each Fertitta Party hereby agrees that such Fertitta Party shall notify Parent of any required corrections
with respect to any Fertitta Party Information supplied by such Fertitta Party, if and to the extent such Fertitta Party becomes aware that any such Fertitta
Party Information shall have become false or misleading in any material respect.
2.5

Acquisition Proposals.

(a)
Non-Solicitation. Subject to Section 2.3 (No Agreement as Director or Officer) each Fertitta Party hereby agrees that such Fertitta Party
shall not, and none of such Fertitta Party’s Affiliates nor any of the directors (or persons performing similar functions), officers or employees of such
Fertitta Party or such Fertitta Party’s Affiliates shall, and such Fertitta Party shall direct such Fertitta Party’s and such Fertitta Party’s Affiliate’s
Representatives not to, directly or indirectly take any action set forth in clauses (i) through (v) of Section 6.2(a) of the Merger Agreement (without giving
effect to any amendment or modification of such clauses after the date hereof). Each Fertitta Party hereby agrees that such Fertitta Party shall not cause any
of its portfolio companies and their respective Representatives to fail to comply with this Section 2.5(a). Each Fertitta Party hereby agrees that such Fertitta
Party shall promptly inform its Affiliates of the obligations undertaken in this Section 2.5.
(b)
Notice. Each Fertitta Party hereby agrees that such Fertitta Party shall promptly (and, in any event, within 48 hours) give notice to Parent
if (i) any inquiries, proposals or offers with respect to an Acquisition Proposal are received by, (ii) any non-public information is requested in connection
with any Acquisition Proposal from, or (iii) any discussions or negotiations with respect to an Acquisition Proposal are sought to be initiated or continued
with, such Fertitta Party or any of such Fertitta Party’s Representatives, setting forth in such notice the name of such Person and the material terms and
conditions of any proposals or offers (including, if applicable, complete copies of any written requests, proposals or offers, including proposed agreements)
and thereafter shall keep Parent informed, on a current basis (and, in any event, within 24 hours), of the status and terms of any such proposals or offers
(including any amendments thereto) and the status of any such discussions or negotiations, including any change in its intentions as previously notified.
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(c)
Existing Discussions. Each Fertitta Party hereby agrees that such Fertitta Party shall, and shall cause such Fertitta Party’s Affiliates and
such Fertitta Party’s and such Fertitta Party’s Affiliates’ Representatives to, immediately cease and cause to be terminated any existing activities,
discussions or negotiations with any Person conducted heretofore with respect to any Acquisition Proposal, or proposal that would reasonably be expected
to lead to an Acquisition Proposal. Such Fertitta Party shall promptly deliver a written notice to each such Person providing only that such Fertitta Party is
ending all discussions and negotiations with such Person with respect to any Acquisition Proposal, or proposal or transaction that would reasonably be
expected to lead to an Acquisition Proposal and informing such Persons of the obligations undertaken in this Section 2.5, which notice shall also request
the prompt return or destruction of all confidential information concerning the Company and any of its Subsidiaries heretofore furnished to such Person by
such Fertitta Party or any of such Fertitta Party’s Affiliates, as applicable.
(d)
Exception. Notwithstanding anything in this Agreement to the contrary, each Fertitta Party, directly or indirectly through one or more of
such Fertitta Party’s Representatives, may discuss and confirm to any Person making an Acquisition Proposal the willingness of such Fertitta Party to
support and sign a voting agreement in the event of any termination of the Merger Agreement if (i) the Company is participating in discussions or
negotiations with such Person in compliance with Section 6.2 of the Merger Agreement and (ii) such Fertitta Party’s negotiations and discussions are in
conjunction with and ancillary to the Company’s discussions and negotiations.
2.6
No Agreement as Director or Officer. Each Fertitta Party is entering into this Agreement solely in such Fertitta Party’s capacity as
record or Beneficial Owner of Subject Securities and nothing herein is intended to or shall limit or affect any actions taken by such Fertitta Party or any
employee, officer, director (or person performing similar functions), partner or other Affiliate (including, for this purpose, any appointee or representative
of such Fertitta Party to the board of directors of the Company or Holdco) of such Fertitta Party, solely in his or her capacity as a director or officer of the
Company or Holdco (or a Subsidiary of the Company or Holdco) or other fiduciary capacity for the Company or Holdco’s stockholders.
2.7
Additional Purchases; Adjustments. Each Fertitta Party agrees that any shares of Company Common Stock, any Company Private
Warrants or Units and any other shares of capital stock or other equity securities of the Company or Holdco LLC that such Fertitta Party purchases or
otherwise acquires or with respect to which such Fertitta Party otherwise acquires voting power during the Applicable Period shall be subject to the terms
and conditions of this Agreement to the same extent as if they constituted the Subject Securities as of the date hereof, and such Fertitta Party shall promptly
notify Parent Parties of the existence of any such after acquired Subject Securities. In the event of any stock split, stock dividend, merger, reorganization,
recapitalization, reclassification, combination, exchange of shares or the like of the equity interests of the Company, Holdco LLC or Holdco affecting the
Subject Shares, the terms of this Agreement shall apply to the resulting securities.
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ARTICLE III
ADDITIONAL AGREEMENTS
3.1
Non-Competition; Non-Solicitation. Each Fertitta Party agrees that from and after the date hereof and until the termination of this
Agreement in accordance with its terms, Fertitta Party shall take no action that would reasonably be likely to adversely affect or delay the ability to perform
its respective covenants and agreements under this Agreement.
(a)
For a period beginning on the date of this Agreement and ending five years following the Closing Date (the “Restricted Period”), each
Fertitta Party shall not, and shall not permit any of its Affiliates to, directly or indirectly, (i) engage in or knowingly assist others in engaging in the
Competing Business in the United States; (ii) knowingly have an interest in any Person that engages, directly or indirectly, in the Competing Business in
the United States in any capacity, including as a partner, shareholder, member, employee, principal, agent, trustee or consultant; or (iii) intentionally
interfere in any material respect with the business relationships (whether formed prior to or after the date of this Agreement) between (a) the Company and
customers or suppliers of the Company and (b) Parent and customers or suppliers of Parent. Notwithstanding the foregoing, each Fertitta Party may own,
directly or indirectly, solely as a passive investment, securities of any Person traded on any national securities exchange if such Fertitta Party (together with
its Affiliates) is not a controlling Person of, or a member of a group which controls, such Person and does not, directly or indirectly, Beneficially Own 5%
or more of any class of securities of such Person.
(b)
During the Restricted Period, the Fertitta Parties, on the one hand, and the Parent Parties, on the other hand, shall not, and shall not
permit any of their respective Affiliates to, directly or indirectly, hire or solicit any employee of the other Parties or knowingly encourage any such
employee to leave such employment or hire any such employee who has left such employment, except pursuant to a general solicitation which is not
directed specifically to any such employees; provided, that nothing in this Section 4.4(b) shall prevent any Party or any of its Affiliates from hiring (i) any
employee whose employment has been terminated by the other Parties; (ii) after 180 days from the date of termination of employment, any employee
whose employment has been terminated by the employee; or (iii) any employee who contacts such Party or its Affiliates on his or her own initiative and
without any direct or indirect solicitation in contravention of the above restrictions.
(c)
Each Fertitta Party acknowledges that the restrictions contained in this Section 3.1(c) are reasonable and necessary to protect the
legitimate interests of Parent and Holdco and constitute a material inducement to Parent and Holdco to enter into this Agreement and the Merger
Agreement and consummate the transactions contemplated hereby and thereby. In the event that any covenant contained in this Section 3.1(c) should ever
be adjudicated to exceed the time, geographic, product or service, or other limitations permitted by applicable Law in any jurisdiction, then any court is
expressly empowered to reform such covenant, and such covenant shall be deemed reformed, in such jurisdiction to the maximum time, geographic,
product or service, or other limitations permitted by applicable Law. The covenants contained in this Section 3.1(c) and each provision hereof are severable
and distinct covenants and provisions. The invalidity or unenforceability of any such covenant or provision as written shall not invalidate or render
unenforceable the remaining covenants or provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such covenant or provision in any other jurisdiction.
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3.2
Holdco Board. If at any time Holdco informs Fertitta that, based upon the reasonable, good faith determination by the Holdco Board in
consultation with outside legal counsel, Fertitta’s continued service as a director of Holdco (or any committee thereof) would (i) prevent Holdco from
undertaking any activities in gaming, sports betting, gambling, fantasy sports, online gambling or other similar activities or (ii) be contrary to the rules and
regulations of the National Basketball Association or any other athletic governing body or organization, Fertitta agrees to, as promptly as practicable, resign
from the board of directors of Holdco and any committees thereof.
3.3
Limitation on Stock Ownership. Each Fertitta Party agrees that at no time during the term of this Agreement shall the Fertitta Parties
and their affiliates hold, in the aggregate, more than five percent (5%) of the voting power or economic interests of Holdco (the “Maximum Position”). If at
any time a Fertitta Party becomes aware that the Fertitta Parties and their Affiliates have obtained or otherwise hold an amount of shares such that they hold
a position greater than the Maximum Position, such Fertitta Party shall notify Holdco and the other Fertitta Parties and the Fertitta Parties shall as soon
practically as possible take all such action to cause the Fertitta Parties to no longer hold a position that exceeds the Maximum Position.
3.4
Tax Receivable Agreement. Landry’s Fertitta agrees to waive any payments under the Tax Receivable Agreement (the “Waiver”).
Landry’s Fertitta shall execute and shall cause its Affiliates to execute any agreements (with the Company or otherwise) necessary to effectuate the Waiver
and have the Tax Receivable Agreement terminate and be of no further force or effect and have all liabilities and obligations thereunder be fully satisfied,
extinguished and released, notwithstanding any terms thereof to the contrary.
3.5
No Adverse Act. Each Fertitta Party hereby agrees that, except as expressly provided or permitted by this Agreement, such Fertitta Party
shall not, and shall cause its controlled Affiliates not to, without the prior written consent of Parent, directly or indirectly, take or permit any action that
would in any way (i) restrict, limit or interfere with the performance of such Fertitta Party’s obligations hereunder, (ii) make any representation or warranty
of such Fertitta Party herein untrue or inaccurate or (iii) otherwise restrict, limit or interfere with the performance of this Agreement, the Merger Agreement
or the transactions contemplated by this Agreement or the Merger Agreement. Each Fertitta Party hereby agrees that such Fertitta Party shall notify Parent
in writing promptly of (a) any fact, event or circumstance that would cause, or would reasonably be expected to cause or constitute, an untruth or
inaccuracy in the representations and warranties of such Fertitta Party herein and (b) the receipt by such Fertitta Party of any notice or other communication
from any Person alleging that the consent of such Person is or may be required in connection with this Agreement; provided, however, that the delivery of
any notice pursuant to this sentence shall not limit or otherwise affect the remedies available to any Party.
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3.6
Litigation. Each Fertitta Party agrees not to commence, join in, and agrees to take all actions necessary to opt out of any class in any
class action with respect to, any claim, derivative or otherwise, against Parent or the Company or any of their respective Affiliates and each of their
successors or directors relating to the negotiation, execution or delivery of this Agreement or the Merger Agreement or the consummation of the
transactions contemplated hereby or thereby, including any claim (a) challenging the validity of, or seeking to enjoin the operation of, any provision of this
Agreement or the Merger Agreement (including any claim seeking to enjoin or delay the Closing), (b) alleging a breach of any fiduciary duty of the board
of directors of the Company in connection with the negotiation and entry into this Agreement, the Merger Agreement or the transactions contemplated
hereby or thereby, and hereby irrevocably waives any claim or rights whatsoever with respect to any of the foregoing or (c) the treatment of the Company
Capital Stock under the Merger Agreement. For purposes of this Section 4.2, “Merger Agreement” shall mean the Merger Agreement as of the date hereof
and any amendments thereto in respect of which each Fertitta Party has not terminated this Agreement pursuant to Section 7.2.
3.7
Release of Claims. Subject to and upon the consummation of the Merger and the receipt of the Closing Merger Consideration Amount to
which Fertitta Party is entitled, each Fertitta Party, and, if such Fertitta Party is a legal entity, together with such Fertitta Party’s officers, directors,
Subsidiaries and Affiliates, and each of their respective heirs, successors and assigns (such persons, the “Releasors”), hereby fully and unconditionally
(subject to the receipt of the amounts specified in this paragraph) releases, acquits and forever discharges, to the fullest extent permitted by law, each of the
Parent Parties, the Company, each of their respective Subsidiaries and Affiliates and their respective past, present or future officers, directors, employees,
counsel and agents prior to Closing (such persons, the “Releasees”), from and against any and all actions, causes of action, claims, demands, damages,
judgments and suits of every kind, nature and description whatsoever, whether known or unknown, asserted or unasserted, absolute or contingent, mature
or inchoate, both at law and in equity, which Fertitta Party or any of the Releasors ever had, now has or may hereafter have against any of the Releasees, on
or by reason of any matter, cause or thing whatsoever that arose from such Fertitta Party’s ownership of Shares in the Company prior to the Closing;
provided, however, that nothing herein shall be deemed to release (a) any right of Fertitta Party to receive the Gulf Merger Consideration, (b) any claim
pursuant to the Merger Agreement or any other agreement, instrument, certificate or document delivered pursuant to the Merger Agreement or in
connection with the transactions contemplated thereby, (c) any liabilities of a Releasee in connection with any transactions between the parties that are not
related to the Merger Agreements or the transactions contemplated thereby, (d) any employment compensation or benefits matter affecting any Releasor in
his or her capacity as a director, manager, officer or employee of Parent, the Company, their respective Affiliates or Subsidiaries, (e) any indemnification,
expense advancement or exculpation right of Releasor under (i) any insurance policy, (ii) the organizational documents of Parent or the Company or their
respective Affiliates and Subsidiaries or (iii) Section 6.14 of the Merger Agreement, or (f) any claim which may not be waived as a matter of law,
including, but not limited to, the Releasor’s right to file a charge with or participate in a charge by any local, state, or federal administrative body or
government agency that is authorized to enforce or administer laws related to employment.
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3.8
Further Assurances. Each Fertitta Party agrees that from and after the date hereof and until the Termination Date, each Fertitta Party
shall take no action that would reasonably be likely to adversely affect or delay the ability to perform its respective covenants and agreements under this
Agreement.
3.9
Interest Payments. The Fertitta Parties will execute (and cause its Affiliates to execute) all such agreements and take such action as
required to waive the obligations of all Fertitta Parties to make interest payments on behalf of the Company and of the Company to issue equity in relation
to such payments.
ARTICLE IV
REGISTRATION RIGHTS
4.1

Shelf Registration.

(a)
Filing. No later than the expiration of the Applicable Period, Holdco shall prepare and file with the SEC a Registration Statement on
Form S-3 (assuming Holdco is then eligible to file on Form S-3) or the then appropriate form for an offering to be made on a delayed or continuous basis
pursuant to Rule 415 under the Securities Act or any successor rule thereto (a “Shelf Registration Statement”) that covers all Registrable Securities then
outstanding for an offering to be made on a delayed or continuous basis pursuant to Rule 415 under the Securities Act or any successor rule thereto (a
“Shelf Registration”). If permitted under the Securities Act, such Shelf Registration Statement shall be an “automatic shelf registration statement” as
defined in Rule 405 under the Securities Act.
(b)
Effectiveness. Holdco shall use its reasonable best efforts to (i) cause the Shelf Registration Statement filed pursuant to Section 4.1(a) to
be declared effective by the SEC or otherwise become effective under the Securities Act as promptly as practicable after the filing thereof and (ii) keep
such Shelf Registration Statement continuously effective and in compliance with the Securities Act and useable for the resale of Registrable Securities until
the earliest of (i) the date on which all Registerable Securities may be resold without volume or manner of sale limitations pursuant to Rule 144 and (ii) the
date on which such Registerable Securities have actually been sold. The Registration Statement when effective (including the documents incorporated
therein by reference, if any) will comply as to form in all material respects with all applicable requirements of the Securities Act and the Exchange Act and
will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading (in the case of any prospectus contained in such Registration Statement or documents incorporated therein by reference, in the light
of the circumstances under which a statement is made).
(c)
Registration Expenses. The Registration Expenses of all Registrations shall be borne by Holdco. It is acknowledged by the Stockholders
that the Stockholders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as underwriters’ commissions and
discounts, brokerage fees, underwriter marketing costs and, other than as set forth in the definition of “Registration Expenses,” all reasonable fees and
expenses of any legal counsel representing the Stockholders.
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(d)

Indemnification and Contribution.

(i)
Holdco agrees to indemnify, to the extent permitted by law, each Stockholder, its officers and directors and each person who
controls such Stockholder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including
attorneys’ fees) caused by any untrue or alleged untrue statement of material fact contained in any Shelf Registration Statement, Prospectus or any
amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make
the statements therein not misleading, except insofar as the same are caused by or contained in any information furnished in writing to Holdco by
such Stockholder expressly for use therein.
(ii)
In connection with any Shelf Registration Statement in which a Stockholder is participating, such Stockholder shall furnish to
Holdco in writing such information and affidavits as Holdco reasonably requests for use in connection with any such Shelf Registration Statement
or Prospectus and, to the extent permitted by law, shall indemnify Holdco, its directors and officers and agents and each person who controls
Holdco (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses (including without limitation
reasonable attorneys’ fees) resulting from any untrue statement of material fact contained in the Shelf Registration Statement, Prospectus or any
amendment thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements
therein not misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in
writing by such Stockholder expressly for use therein; provided, however, that the obligation to indemnify shall be several, not joint and several,
among such Stockholders of Registrable Securities, and the liability of each such Stockholder of Registrable Securities shall be in proportion to
and limited to the net proceeds received by such Stockholder from the sale of Registrable Securities pursuant to such Shelf Registration Statement.
The Stockholder shall indemnify the underwriters of any underwritten shelf takedown, their officers, directors and each person who controls such
underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with respect to indemnification of Holdco.
(iii)
Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with
respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification
hereunder to the extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable
judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying
party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the
indemnifying party shall not be subject to any liability for any settlement made by the indemnified party without its consent (but such consent
shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be
obligated to pay the fees and expenses of more than one counsel (plus local counsel) for all parties indemnified by such indemnifying party with
respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such indemnified party
and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without the consent of the indemnified party,
consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such money
is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an unconditional term
thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.
- 12 -

(iv)
The indemnification provided for under this Section 4.1(c) shall remain in full force and effect regardless of any investigation
made by or on behalf of the indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer
of securities. Holdco and each Stockholder participating in an offering also agrees to make such provisions as are reasonably requested by any
indemnified party for contribution to such party in the event Holdco’s or such Stockholder’s indemnification is unavailable for any reason.
(v)
If the indemnification provided under Section 4.1(c) hereof from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in
lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses,
claims, damages, liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall
be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a material
fact or omission or alleged omission to state a material fact, was made by, or relates to information supplied by, such indemnifying party or
indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to
correct or prevent such action; provided, however, that the liability of any Stockholder under this Section 4.1(c)(v) shall be limited to the amount
of the net proceeds received by such Stockholder in such offering giving rise to such liability. The amount paid or payable by a party as a result of
the losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in Sections 4.1(c)(i), (ii) and
(iii) above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. The
parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection Section 4.1(c)(v) were determined by pro rata
allocation or by any other method of allocation, which does not take account of the equitable considerations referred to in this Section 4.1(c)(v).
No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
pursuant to this Section 4.1(c)(v) from any person who was not guilty of such fraudulent misrepresentation.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF THE FERTITTA ENTITIES
5.1

Representations and Warranties. Each Fertitta Party hereby represents and warrants as follows:

(a)
Ownership, Officer Positions and Board Membership. Neither (i) Fertitta’s membership on the Board of Directors of Holdco nor (ii) the
Fertitta Parties ownership of Holdco Stock following the Closing will preclude Holdco from undertaking any iGaming, sports betting, gambling, fantasy
sports, online gambling or other similar activities, or be contrary to the rules and regulations of the National Basketball Association or any other athletic
governing body or organization.
(b)
Ownership. Each Fertitta Party has, with respect to the Shares, and at all times during prior to the Gulf Effective Time will continue to
have, Beneficial Ownership of, good and valid title to and full and exclusive power to vote, issue instructions with respect to the matters set forth in
Article III, agree to all of the matters set forth in this Agreement and to Transfer the Shares. The Shares constitute all of the Company Common Stock
owned of record or Beneficially Owned by each Fertitta Party as of the date hereof. Other than this Agreement, (i) there are no agreements or arrangements
of any kind, contingent or otherwise, to which any Fertitta Party is a party, obligating any Fertitta Party to Transfer or cause to be Transferred to any Person
any of the Shares and (ii) other than the Merger Agreement, no Person has any contractual or other right or obligation to purchase or otherwise acquire any
of the Shares.
(c)
Organization; Authority. If any Fertitta Party is an entity, such Fertitta Party is duly organized, validly existing and in good standing
under the Laws of the jurisdiction of its organization and such Fertitta Party has the requisite capacity and authority to execute and deliver this Agreement,
to perform its obligations hereunder and to consummate the transactions contemplated hereby. This Agreement has been duly authorized (to the extent
authorization is required), executed and delivered by such Fertitta Party and, assuming this Agreement constitutes a valid and binding obligation of Parent
and Holdco, constitutes a legal, valid and binding obligation of such Fertitta Party, enforceable against such Fertitta Party in accordance with its terms
(except in all cases as such enforceability may be limited by laws of general application relating to bankruptcy, insolvency, and the relief of debtors, and
rules of law governing specific performance, injunctive relief and other equitable remedies (“the Bankruptcy and Equity Exception”)). If such Fertitta Party
is an individual and is married and such Fertitta Party’s Shares constitute community property under applicable Law, this Agreement has been duly
authorized (to the extent authorization is required), executed and delivered by, and constitutes the valid and binding agreement of, such Fertitta Party’s
spouse (except in all cases as such enforceability may be limited by the Bankruptcy and Equity Exception).
(d)
No Violation. The execution and delivery of this Agreement by Fertitta Party does not, and the performance by such Fertitta Party of its
obligations under this Agreement will not, (i) result in such Fertitta Party violating any Law applicable to such Fertitta Party or by which any of its assets or
properties is bound or, if applicable, any certificate or articles of incorporation, as applicable, or bylaws or other equivalent organizational documents of
such Fertitta Party, or (ii) violate, conflict with, result in a breach of any provision of or the loss of any benefit under, constitute a default (or an event
which, with notice or lapse of time, or both, would constitute a default) under, result in the termination of or a right of termination or cancellation under,
accelerate the performance required by, or result in the creation of any Lien upon any of the properties or assets of such Fertitta Party under, any of the
terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or obligation to which
such Fertitta Party is a party, or by which it or any of its properties or assets may be bound that would adversely affect its ability to perform its obligations
under this Agreement (other than any restriction on transfer arising under applicable securities Laws).
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(e)
Consents and Approvals. The execution and delivery by each Fertitta Party of this Agreement does not, and the performance of such
Fertitta Party’s obligations hereunder will not, require such Fertitta Party or any of its Affiliates to obtain any consent, approval, authorization or permit of,
or to make any filing with or notification to, any Person or governmental or regulatory authority.
(f)
Absence of Litigation. To the knowledge of each Fertitta Party, as of the date hereof, there is no proceeding pending against, or
threatened in writing against such Fertitta Party that would prevent the performance by such Fertitta Party of its obligations under this Agreement or to
consummate the transactions contemplated hereby or by the Merger Agreement, including the Merger, on a timely basis.
(g)
Absence of Other Voting or Support Agreements. Other than pursuant to Permitted Encumbrances (defined as in the Merger Agreement
as if Fertitta Party were “the Company” thereunder) or pursuant to the Company’s organizational documents, none of the Shares is subject to any voting
trust, proxy or other agreement, arrangement or restriction with respect to voting, in each case, that is inconsistent with this Agreement. None of the Shares
is subject to any pledge agreement pursuant to which Fertitta Party does not retain sole and exclusive voting rights with respect to the Shares subject to
such pledge agreement at least until the occurrence of an event of default under the related debt instrument.
5.2
Adequate Information. Each Fertitta Party acknowledges that such Fertitta Party is a sophisticated investor with respect to such Fertitta
Party’s Subject Securities and has adequate information concerning the business and financial condition of the Company and the transactions contemplated
by the Merger Agreement to make an informed decision regarding the transactions contemplated by this Agreement and has, independently and without
reliance upon Parent, the Company or any Affiliate of Parent and the Company, and based on such information as such Fertitta Party has deemed
appropriate, made such Fertitta Party’s own analysis and decision to enter into this Agreement. Each Fertitta Party acknowledges that such Fertitta Party
has had the opportunity to seek independent legal advice prior to executing this Agreement.
5.3
No Other Representations or Warranties. Except for the representations and warranties made by each Fertitta Party in this Article V,
no Fertitta Party nor any other Person makes any express or implied representation or warranty with respect to the Parent, Holdco, Company or any of their
respective Affiliates or any of their respective businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects in connection with
this Agreement or the Transactions, and the Parent, Holdco and Company expressly disclaim any such other representations or warranties. Notwithstanding
the foregoing, nothing in this Section 5.3 shall limit Parent’s, Holdco’s or Merger Subs’ remedies with respect to claims of fraud or intentional or willful
misrepresentation.
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ARTICLE VI
MISCELLANEOUS
6.1
Non-Recourse. This Agreement may only be enforced against, and Proceeding based upon, arising out of or related to this Agreement
may only be brought against, the Persons that are expressly named as parties to this Agreement. Except to the extent named as a party to this Agreement,
and then only to the extent of the specific obligations of such parties set forth in this Agreement, no past, present or future shareholder, member, partner,
manager, director, officer, employee, Affiliate, agent or Advisor of any party to this Agreement or any Subsidiary of Company will have any liability
(whether in contract, tort, equity or otherwise) for any of the representations, warranties, covenants, agreements or other obligations or liabilities of any of
the parties to this Agreement or for any Proceeding based upon, arising out of or related to this Agreement.
6.2
Effectiveness and Termination. Subject to Section 1.1, this Agreement shall be effective only upon execution of the Merger Agreement
and shall terminate on the date the Merger Agreement is validly terminated in accordance with its terms. The termination of this Agreement shall relieve
(i) any party hereto from any liability of such party to any other party incurred prior to such termination or (ii) any party hereto from any liability to any
other party arising out of or in connection with a willful breach of this Agreement. Nothing in the Merger Agreement shall relieve any Fertitta Party from
any liability arising out of or in connection with a willful breach of this Agreement.
6.3
Amendment and Waiver. This Agreement may be amended or waived (a) only in a writing signed by Parent, the Company and each
Fertitta Party; and (b) subject to Section 9.2 of the Merger Agreement, with respect to the waiver of conditions to Closing as of the Effective Time, any
waiver of any provision of this Agreement will be effective against any Party only as set forth in a writing executed by such Party. No waiver of any
provision hereunder or any breach or default thereof will extend to or affect in any way any other provision or prior or subsequent breach or default.
6.4
Expenses. Whether or not the Closing takes place, except as expressly provided herein or in the Merger Agreement, all fees, costs and
expenses incurred in connection with this Agreement and the consummation of the transactions contemplated by the Merger Agreement will, subject to
Section 6.13 of the Merger Agreement, be paid by the party incurring or required to incur such expenses.
6.5
Notices. Any notice or other communication required or permitted to be delivered to any party under this Agreement shall be in writing
and shall be deemed properly delivered, given and received (a) upon receipt when delivered by hand, (b) four (4) Business Days after being sent if sent by
certified mail return receipt requested, (c) upon confirmation of receipt if sent by electronic transmission (with autoreply not being deemed confirmation of
receipt), or (d) one (1) Business Day after being sent by courier or express delivery service; provided that in each case the notice or other communication is
sent to the address set forth beneath the name of such party below (or to such other address as such party shall have specified in a written notice given to
the other parties hereto); provided that with respect to notices delivered to the Securityholders’ Representative, such notices must be delivered solely via
electronic transmission:
If to a Fertitta Party to:
Fertitta Entertainment, Inc.
1510 West Loop South
Houston, TX 77027
Attention:
Steven L. Scheinthal – General Counsel
Email:
SScheinthal@ldry.com
- 16 -

With a copy to (which shall not constitute notice):
Latham & Watkins LLP
1271 Avenue of the Americas
New York, NY 10020
Attention:
Ian Schuman and Nick Dhesi
Email:
ian.schuman@lw.com; nick.dhesi@lw.com
If to Parent or Holdco, to:
DraftKings Inc.
222 Berkeley St.
Boston, MA 02116
Attention:
R. Stanton Dodge, Chief Legal Officer and Secretary
Email:
sdodge@draftkings.com
With a copy to (which shall not constitute notice) to:
Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004
Attention:
Scott Miller
E-mail:
millersc@sullcrom.com
6.6
Construction. The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties, and no presumption or burden of proof shall
arise favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.
6.7
Counterparts. This Agreement may be executed in any number of counterparts, each such counterpart being deemed to be an original
instrument, and all such counterparts shall together constitute the same agreement. A signed copy of this Agreement delivered by facsimile, email or other
means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement. This Agreement
may be executed and delivered by facsimile or any other electronic means, including “.pdf” or “.tiff” files, and any facsimile or electronic signature shall
constitute an original for all purposes.
- 17 -

6.8
Entire Agreement. This Agreement, the Merger Agreement (including the exhibits, schedules and annexes thereto), the Company
Disclosure Letter, the Commercial Agreement, and the Confidentiality Agreement and any other documents delivered by the parties in connection with the
Merger or Merger Agreement constitute the entire agreement among the parties with respect to the subject matter hereof and the transactions contemplated
by the Merger Agreement and supersede all prior agreements among the parties with respect thereto.
6.9

Governing Law; Waiver of Jury Trial.

(a)
THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED
AND GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF DELAWARE WITHOUT REGARD TO THE CONFLICT OF
LAW PRINCIPLES THEREOF (OR ANY OTHER JURISDICTION) TO THE EXTENT THAT SUCH PRINCIPLES WOULD DIRECT A MATTER TO
ANOTHER JURISDICTION.
(b)
Each of the Parties agrees that: (i) it shall bring any Proceeding in connection with, arising out of or otherwise relating to this Agreement,
any instrument or other document delivered pursuant to this Agreement or the Transactions exclusively in the courts of the State of Delaware in the Court
of Chancery of the State of Delaware or (and only if) such court finds it lacks subject matter jurisdiction, the Superior Court of the State of Delaware
(Complex Commercial Division); provided that if subject matter jurisdiction over the matter is the subject of the Proceeding is vested exclusively in the
United States federal courts, such Proceeding shall be heard in the United States District Court for the District of Delaware (the “Chosen Courts”); and
(ii) solely in connection with such Proceedings, (A) it irrevocably and unconditionally submits to the exclusive jurisdiction of the Chosen Courts, (B) it
waives any objection to the laying of venue in any Proceeding in the Chosen Courts, (C) it waives any objection that the Chosen Courts are an inconvenient
forum or do not have jurisdiction over any Party, (D) mailing of process or other papers in connection with any such Proceeding in the manner provided in
Section 6.6 or in such other manner as may be permitted by applicable Law shall be valid and sufficient service thereof and (E) it shall not assert as a
defense, any matter or claim waived by the foregoing clauses (A) through (D) of this Section 6.09(b) or that any Governmental Order issued by the Chosen
Courts may not be enforced in or by the Chosen Courts.
(c)
EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY BE IN CONNECTION WITH,
ARISE OUT OF OR OTHERWISE RELATE TO THIS AGREEMENT, ANY INSTRUMENT OR OTHER DOCUMENT DELIVERED PURSUANT TO
THIS AGREEMENT OR OTHER DOCUMENT DELIVERED PURSUANT TO THIS AGREEMENT OR THE TRANSACTIONS, IS LIKELY TO
INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY
PROCEEDING DIRECTLY OR INDIRECTLY, IN CONNECTION WITH, ARISING OUT OF OR OTHERWISE RELATING TO THIS AGREEMENT,
ANY INSTRUMENT OR OTHER DOCUMENT DELIVERED PURSUANT TO THIS AGREEMENT OR THE TRANSACTIONS. EACH PARTY
HEREBY ACKNOWLEDGES AND CERTIFIES (i) THAT NO REPRESENTATIVE OF THE OTHER PARTIES HAS REPRESENTED, EXPRESSLY
OR OTHERWISE, THAT SUCH OTHER PARTIES WOULD NOT, IN THE EVENT OF ANY ACTION OR PROCEEDING, SEEK TO ENFORCE THE
FOREGOING WAIVER, (ii) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) IT MAKES THIS
WAIVER VOLUNTARILY AND (iv) IT HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE TRANSACTIONS, BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS, ACKNOWLEDGMENTS AND CERTIFICATIONS CONTAINED IN THIS SECTION 6.10(c).
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6.10
Assignment. This Agreement and all of the provisions hereof will be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns, except that neither this Agreement nor any of the rights or obligations hereunder may be assigned or delegated
by any of the parties hereto (whether by operation of law or otherwise) except as set forth herein or with the prior written consent of the other parties.
6.11
Third Party Beneficiaries. Notwithstanding anything contained in this Agreement to the contrary, except for the provisions of Article II,
nothing expressed or referred to in this Agreement will be construed to give any Person other than the parties to this Agreement any legal or equitable right,
remedy, or claim under or with respect to this Agreement or any provision of this Agreement ; provided, however, that Jefferies LLC and its Affiliates shall
be deemed third party beneficiaries for the purposes of Article IV..
6.12
Specific Performance. The parties hereto agree that irreparable damage, for which monetary relief, even if available, would not be an
adequate remedy, would occur in the event that any provision of this Agreement is not performed in accordance with its specific terms or is otherwise
breached, including if the parties hereto fail to take any action required of them hereunder to consummate the transactions contemplated by the Merger
Agreement. It is accordingly agreed that (a) the parties hereto will be entitled to an injunction or injunctions, specific performance or other equitable relief
to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in the courts described in Section 6.9 without proof of
damages or otherwise, this being in addition to any other remedy to which they are entitled under this Agreement and (b) the right of specific performance
and other equitable relief is an integral part of the transactions contemplated by the Merger Agreement and without that right, neither the Company nor
Parent would have entered into this Agreement.
6.13
Severability. The provisions of this Agreement shall be deemed severable and the illegality, invalidity or unenforceability of any
provision shall not affect the legality, validity or enforceability of the other provisions of this Agreement. If any provision of this Agreement, or the
application of such provision to any Person or any circumstance, is illegal, invalid or unenforceable, (a) a suitable and equitable provision to be negotiated
by the Parties, each acting reasonably and in good faith shall be substituted therefor in order to carry out, so far as may be legal, valid and enforceable, the
intent and purpose of such legal, invalid or unenforceable provision, and (b) the remainder of this Agreement and the application of such provision to other
Persons or circumstances shall not be affected by such illegality, invalidity or unenforceability, nor shall such illegality, invalidity or unenforceability affect
the legality, validity or enforceability of such provision, or the application of such provision, in any other jurisdiction.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
DRAFTKINGS INC.
By:
/s/ Jason Robins
Name: Jason Robins
Title: Chief Executive Officer and Chairman
[Signature Page to the Support and Registration Rights Agreement]

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
NEW DUKE HOLDCO, INC.
By:
/s/ Paul Liberman
Name: Paul Liberman
Title: President and Chief Executive Officer
[Signature Page to the Support and Registration Rights Agreement]

IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed or caused this Agreement to be executed in
counterparts, all as of the day and year first above written.
TILMAN J. FERTITTA
/s/ Tilman J. Fertitta

FERTITTA ENTERTAINMENT, INC.
By:
/s/ Steven L. Scheinthal
Name: Steven L. Scheinthal
Title: Executive Vice President and General Counsel
LANDRY’S FERTITTA, LLC
By:
/s/ Steven L. Scheinthal
Name: Steven L. Scheinthal
Title: Vice President
GOLDEN LANDRY’S, LLC
By:
/s/ Steven L. Scheinthal
Name: Steven L. Scheinthal
Title: Vice President
GOLDEN FERTITTA, LLC
By:
/s/ Steven L. Scheinthal
Name: Steven L. Scheinthal
Title: Vice President
[Signature Page to the Support and Registration Rights Agreement]

EXHIBIT A
HOLDERS

EXHIBIT B
FORM OF JOINDER
This Joinder Agreement (this “Joinder Agreement”) is made as of the date written below by the undersigned (the “Joining Party”) in
accordance with the Support and Registration Rights Agreement, dated as of August 9, 2021 (the “Support Agreement”) by and among Parent, Holdco and
the stockholders of the Company that are party thereto as the same may be amended, supplemented or otherwise modified from time to time. Capitalized
terms used herein and not otherwise defined shall have the meaning ascribed to them in the Support Agreement.
The Joining Party hereby acknowledges, agrees and confirms that, by its execution of this Joinder Agreement, the Joining Party shall be
deemed to be a party to, and a “Holder” under, the Support Agreement as of the date hereof and shall have all of the rights and obligations of a Stockholder
as if it had executed the Support Agreement. The Joining Party hereby ratifies, as of the date hereof, and agrees to be bound by, all of the terms, provisions
and conditions contained in the Support Agreement.
IN WITNESS WHEREOF, the undersigned has duly executed this Joinder Agreement as of the date written below.
Date: [·] [·], 20[·]
By:
Name:
Title:
Address for Notices:
With copies to:
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CORPORATE PARTICIPANTS
Jason D. Robins DraftKings Inc. - Co-Founder, Chairman & CEO
Jason K. Park DraftKings Inc. - CFO
Tilman J. Fertitta Golden Nugget Online Gaming, Inc. - Chairman & CEO

CONFERENCE CALL PARTICIPANTS
PRESENTATION
Operator
Good day, and thank you for standing by. Welcome to the DraftKings and Golden Nugget Online Gaming announcement. (Operator Instructions) Please be
advised that today's conference may be recorded.
I'd now like to hand the conference over to your host today, Mr. Jason Robins, CEO, Chairman and Co-Founder. Please go ahead.

Jason D. Robins DraftKings Inc. - Co-Founder, Chairman & CEO
Good morning, everyone. Welcome to the call. Just wanted to, before we started, give a brief disclaimer. Statements we make during this call that are not
statements of historical fact constitute forward-looking statements that are subject to risks, uncertainties and other factors that could cause our actual results
to differ materially from our historical results or from our forecast. We assume no responsibility for updating forward-looking statements. For more
information, please refer to the risks, uncertainties and other factors discussed in our SEC filings.
Now I want to kick off the call and welcome everybody. I have on with me Jason Park, our CFO; and Tilman J. Fertitta, CEO of Landry's -- Fertitta
Entertainment, excuse me, and Golden Nugget Online. They will each be sharing some overview and detail on the transaction, which we're very pleased
about and look forward to talking to you about today.
So just to start off, I want to share a few points around the rationale for the transaction. DraftKings has done a tremendous job becoming an iconic sports
brand. And we've had tremendous cross-sell from our sports brand and our sports product through iGaming. We've made some progress, but have not yet
deeply penetrated the very large audience that is nonsports and [iGamers], and our demographics are largely male. So we view this as an opportunity to
take another iconic brand, this time in the casino space, that's done very well, early market leadership in New Jersey, recent entry into other states, Golden
Nugget Online Gaming. And we're very pleased to be adding the team, the brand and all their expertise. And really, we believe this will help us to attain
much greater iGaming market share over the long term, including being more efficient with marketing and having tremendous synergies, both on the cost
and revenue side.
Golden Nugget Online Gaming also has very strong live dealer operational capabilities. This has become increasingly important to DraftKings and are very
difficult for a company like ours that does not have a brick-and-mortar presence to develop solely on our own. So we're looking forward to leveraging those
as well and helping enhance our iGaming portfolio and bringing some of those things in-house.
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Thirdly, we also, in addition to the acquisition, have established a long-term commercial agreement with Golden Nugget Retail Casinos, Landry's and the
Houston Rockets. This includes access to large customer databases, market access rights, sponsorships and many other things that we think will help drive
the partnership and drive the combined company forward.
Fourthly, we have really large synergies. We believe at maturity, we will have $300 million plus in EBITDA synergies. This will be largely driven by
revenue uplift; COGS improvement by bringing the platform in-house, which Jason Park for Golden Nugget will talk about a little bit later; marketing
efficiencies, which we believe will take the existing marketing spend, both companies are putting to work and get more value, either it can be recognized in
the form of marketing savings or increased market share; and market access rights as well as -- that we will have at a reduced cost as well as corporate
overhead scale and some human capital synergies.
Lastly, on my point, this is an all-stock deal. So I think there's 2 really exciting things about that. One is it preserves our very strong balance sheet. No debt.
No capital coming off the balance sheet. Also, I think it shows the excitement that the Golden Nugget team and Tilman J. Fertitta have for the combined
business. In fact, Tilman will be taking a Board seat. He'll be playing a very active role in helping me shape the company's strategy and drive us forward as
a combined company.
I now want to turn it over to Tilman to talk a little bit about what he sees as the benefits to the GNOG shareholders.

Tilman J. Fertitta Golden Nugget Online Gaming, Inc. - Chairman & CEO
Well, we're extremely excited as GNOG shareholders, but we're extremely excited to become part of DraftKings. I mean let's be honest, they are the market
leader. They are the leader out there in this industry. They are the brand. They're the Coca-Cola of this industry. And there's going to be a lot of
consolidation in this space in the next few years, and we want to be a part of the winner. And there was no doubt that this is where we wanted to be with
their strong balance sheet, liquidity, their analytics expertise. They are building the best platform in the space to control content. And they just have the best
management team. They are a tech company, and they are the best-run tech company in this space.
Golden Nugget and Fertitta Entertainment we are the best operator, as Wall Street says, in gaming and restaurants and entertainment, all the different, the
amusements, everything we do. And we've always loved being recognized as one of the best operators. Well, we've been a leader in this space. This isn't
what we do. We want to be a part of somebody bigger and be a part of someone who is going to always be there as the leader.
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There was no doubt in the beginning, when Jason and I started talking that I wanted only stock. I want to ride this up with them and be a part of it and be
there for Jason in any aspect that I can be. But they have one of the best management teams out there. That in this space, they are the management team,
and Jason has put together an unbelievable group. They understand marketing like no one else in the space, and they have built the best platform to truly
control all this content. And we so much look forward to being a part of it, and I look so much working with Jason and doing my little part to help them
make this the #1 company forever in this space. So thank you, Jason, and just truly look forward to it.

Jason D. Robins DraftKings Inc. - Co-Founder, Chairman & CEO
Thank you, Tilman. We're very excited to have you as part of our Board and really look forward to driving this forward with you over the coming years.
I wanted to move to Slide 3 and just cover a few of these points in a little bit more detail. First, we talked about iGaming and how really DraftKings, as
much as we really established ourselves as a sports brand, haven't necessarily broken through into the casino customer that isn't into sports. Our
demographics is largely male as opposed to Golden Nugget's, which are close to 50-50 female. We typically skew a bit younger. So not a whole lot of
overlap in where the brands appeal, and we really view this as an opportunity to enable increased market share over time by leveraging the great brand and
all the things that Fertitta Entertainment and Golden Nugget will be doing in the offline space to drive continued customer loyalty and bringing that online.
Secondly, early in New Jersey, Golden Nugget Online gaming established a live dealer product by using dealers at the Golden Nugget Casino. And we
think there's an opportunity to bring that over to DraftKings and to replace and enhance some of the existing live dealer offerings that we have.
So for those who aren't familiar, live dealer is where, instead of it just being a random number generator game, there's video of a dealer actually dealing
Blackjack hands, spinning the roulette wheel, so on and so forth. Many customers have shown to prefer that, and it's become a big part of our product
portfolio. So we're excited by the opportunity to vertically integrate there. As we've talked about in the past and many of you know, vertical integration is a
critical part of our long-term strategy, and this helps us take a step forward in that regard.
Third, we'll have access to additional skins at great value from Golden Nugget. We have a brand license that includes skin access in states where Golden
Nugget has casinos. We also, as I'll talk about a little bit later, have a similar setup that we've established with the Rockets for Texas.
Fourth, we can leverage databases. There's quite a few here. First, Golden Nugget 24K Club, which is the casino database. But also, the vast restaurant
empire of Landry's has a big database called Landry's Select Club. Combined, there's about 5.5 million members, all very active and engaged. So we look
forward to bringing our CRM capabilities to that database, and we think we can drive incremental value out of that to both Golden Nugget's brand and to
DraftKings' brand. In addition, we, of course, bring our DFS database for new state launches, which we will cross-promote to the Golden Nugget brand as
well.
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Next, marketing integration, I think, will be a big part of what we do here, too. So in addition to what I spoke about earlier, having efficient marketing that
we can leverage our capabilities to drive additional efficiencies with on the Golden Nugget side, we also are going to be able to bring some of the things
that Golden Nugget brings to the table, namely integration of the rewards program and also digital and physical ad inventory. Very excited about that.
Next, we will be rebranding the retail sports books as well as, in new states, launching new retail sports books as DraftKings in the Golden Nugget Casino.
We believe this will drive additional uplift in the retail settings and provide important cross-sell using an omnichannel strategy onto the DraftKings
platform and onto the Golden Nugget Online Gaming platform.
And then lastly, this enables us to deepen our relationship with the Houston Rockets. We have access to all of the sponsorship assets that we are looking to
get to, including media integration, signage, hospitality, all sorts of things at one of the most iconic franchises and largest fan bases in the NBA.
Additionally, while it is certainly TBD, there is early chatter that if and when Texas legalizes sports betting, the Rockets would receive a license. And this
agreement provides for both the physical sportsbook at the arena as well as online market access in the event that Texas legalizes and provides access to the
teams for mobile and for physical sportsbook.
Next, flipping to Slide 4. I just want to cover a few more points around the benefits of having multiple brands. Well, certainly having brands that overlap in
the demographics and purposes is not a great strategy. These 2 brands actually have distinct audiences, distinct demographics they appeal to. And as I
mentioned earlier, DraftKings has not been able to successfully penetrate the nonsports and casino audience as we have for the sports channel audience. I
think it's quite remarkable that we've been able to attain top 3 share in virtually every state that we're in despite having that and mostly -- despite not having
that and mostly through cross-sell. I think this helped put us over the top.
There's a very large audience of customers that are playing iGaming and future potential customers that will play iGaming that simply aren't into sports and
will not be going to look for sports bets and looking at sports brands as their preferred choice. Golden Nugget had a brand that's been around for a long
time, and it's maintained and actually grown its significance and its relevance with this important audience. So we think that there's a tremendous
opportunity to broaden the demographics of who we reach and to deepen our market share on the iGaming side.
Secondly, we believe that using some of the tools and technology as well as the human power that we've assembled on our marketing team, we can drive
increased efficiencies in the places that Golden Nugget is currently spending to acquire customers. Same thing on the CRM side. We believe that our CRM
team, including some of the in-house technology that we've built, will help drive additional CRM benefits to the Golden Nugget side. So we think there's
real upside on the marketing front there. And giving the combined teams the ability to use their brand and our technology and know-how, we think will
drive increased penetration and market share.
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DraftKings also has a broad market footprint. And we think that we can replicate the success that Golden Nugget Online Gaming has had in New Jersey
and the early success they're seeing in Michigan and other states like West Virginia and Pennsylvania. West Virginia, I believe they are up and running, and
Pennsylvania not yet. So there's some upside there as well. And we also think that other iGaming states will come online in the coming years, which will
allow us further opportunity, and several of which Golden Nugget already has market access agreements secured.
And then lastly, I talked about this earlier, but the combination of online and physical presence, we believe that the omnichannel strategy can help enhance
what we do. We also think that it gives us not just expanded opportunities for customer acquisition, but additional hospitality options for our top players. So
really excited to be able to leverage that as well.
Moving along to Slide 5. We talked about this earlier. This comes along with a commercial agreement with the colossal hospitality empire that Tilman has
built. First of all, Golden Nugget has an incredible brand and is a renowned name in gaming. Really one of the originals and has been one that stood the test
of time and continue to resonate with players through all sorts of decades since starting many years ago in Las Vegas.
Next, they have an incredible best-in-class restaurant portfolio through Landry's. You'll recognize many of their names, and we think there's an exciting
opportunity to market to those databases and in certain cases, to market on site at the restaurant.
And of course, Tilman. Tilman is an icon. He's somebody that's been recognized as one of the greatest entrepreneurs of the generation that we're in. Really
excited to be adding him to our Board. Really excited to be bringing his strategic knowledge and his know-how to our business. And I very much look
forward to working with him and learning from him.
I'm now going to turn it over to Jason Park to talk about the synergies and the transaction overview, before turning it back to Tilman to talk about the
benefits for Fertitta Entertainment.

Jason K. Park DraftKings Inc. - CFO
Thank you, Jason, and I want to reiterate how excited we are about this deal with Golden Nugget Online Gaming. Over the next 2 pages, I'm going to talk
about synergies and provide an overview of the transaction.
We've already talked about the power of having multiple brands that serve a variety of customer segments in the online gaming industry. On top of that, we
will be capturing a variety of synergies up and down the income statement. On revenue, we see a lot of attractive opportunities, from cross-selling across
the brands and across the product offering. In particular, getting more of our OSB players into iGaming, which will be enabled by the broader library of
games,, in particular, live dealer.
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On COGS, we will certainly be able to capture meaningful platform cost synergies by migrating GNOG from a variety of third-party providers to
DraftKings' proprietary in-house platform. Also on COGS, the commercial agreement creates the potential to reduce retail revenue share costs in states
where applicable.
There are certainly large synergies on marketing, some of which Jason described when discussing the dual-brand approach. By deploying marketing dollars
using DraftKings' highly advanced, data-driven marketing machine and by having more focused brand strategies, we will be able to be more efficient with
our marketing spend.
And finally, there will be opportunities for overhead reductions, specifically where we have duplicate expenses across the 2 organizations. In total, we
believe these synergies represent at least $300 million of EBITDA at maturity.
On Page 7, we go through the transaction summary. DraftKings is acquiring Golden Nugget Online Gaming in an all-stock transaction. Golden Nugget
Online Gaming shareholders will receive 0.365 shares of DraftKings stock for each share they own in GNOG. This exchange ratio is based on an $18.83
offer price, which represents a 51% premium to GNOG's 60-day VWAP and implies a 7.6x 2022 revenue multiple based on current consensus estimates.
At close, existing DraftKings shareholders will own approximately 93% of the combined company, while GNOG shareholders will own approximately 7%.
We anticipate this transaction will close in Q1 2022.
Again, we are very excited about this transaction, and I'll turn it over to Tilman for thoughts on the benefits to the Fertitta enterprise.

Jason D. Robins DraftKings Inc. - Co-Founder, Chairman & CEO
Did we lose Tilman? Maybe he's on mute.

Tilman J. Fertitta Golden Nugget Online Gaming, Inc. - Chairman & CEO
I got it. So what's so exciting for us is we will be one of the largest shareholders of DraftKings, and that's the greatest benefit of it all, to be a part of
DraftKings. That we're going to be a part and be able to help and watch this GNOG, their shareholders be such a part of it and be able to see what
DraftKings does in the years to come. And hopefully, their stock will continue to grow up.
The long-term partnership with DraftKings just totally diversifies FEI's core demographic. Being able to have DraftKings drive their huge customer base
into our casinos to use the DraftKings sportsbooks, to be able to use the DraftKings database to help us be a part of our Select Club and use all of their
customers to get benefits when they gamble to be able to come into our restaurant and use points. There are so many different avenues that we're working
on to combine the 2 companies. And that's the most amazing thing is to use both databases for each other to increase traffic in all of their platforms at the
same time, our platforms.
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At the same time, what this does for our company going public again, Fertitta Entertainment through the FAST Acquisition group, it lets us really focus on
what we do best, and that's operate the casinos and operate hospitality and operate restaurants. Also, something that's really important, that has been an
issue for us being a major sports team owner as we go into markets, not being able to take bets on an iconic team like the Houston Rockets, who has the
second-most Instagram followers, I believe, of any sports team in America, or third. It's extremely difficult, and any time we go into a market, it would
cause us an issue. So we get rid of that problem.
And like I said, to take a GNOG share and turn it into a DraftKings share, we're all winners here. The DraftKings shareholders are winners, and the GNOG
shareholders are winners, and that's all we can ever hope for. So we're extremely excited and to be a part of DraftKings.
Thank you very much, Jason, and I'll hand it back to you.

Jason D. Robins DraftKings Inc. - Co-Founder, Chairman & CEO
Thank you, Tom, and this completes our call this morning. Thank you all for joining and allowing us to share why we're so excited about this combination
and commercial arrangement. In the coming days, we will be following up with analysts and our investors to answer any questions you might have, but we
will not be taking questions on this call.
Thanks again to all of you. Thank you for sharing in our excitement, and look forward to doing great things with Tilman and the Golden Nugget Online
Gaming team. Thanks.

Operator
This concludes today's conference call. Thank you for participating. You may now disconnect.
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