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Z Capital Partners and Affinity Gaming Proposes to Acquire Full House Resorts
Merger Would Create Industry-Leading Platform with Best-in-Class Portfolio of Resorts and Casinos
NEW YORK and LAS VEGAS — October 22, 2018 — Z Capital Partners (“Z Capital”), a leading alternative asset manager of private equity and credit
funds, and its affiliate, Affinity Gaming (“Affinity”), today announced a proposal to acquire Full House Resorts (“Full House” or the “Company”) (Nasdaq:
FLL), a leading owner, developer and operator of gaming facilities throughout the country.
The proposed transaction would be structured as a cash or stock transaction with an enterprise value of the Company of $132.5 million, which equates to
$1.79 per share on a fully diluted basis.
“Our proposal represents a unique and compelling opportunity to maximize value for stockholders and stakeholders in both companies,” said James Zenni,
Chairman of Affinity’s Board of Directors and Chief Executive Officer of Z Capital Partners. “Combining Full House’s custom-designed, regional gaming
properties with Affinity’s complementary portfolio will create a best-in-class platform for value creation in this consolidating market. With an experienced
and dedicated management team, Affinity would bring significant operational capabilities and expertise that we believe would further propel the combined
company’s growth and unlock unrealized potential for Full House stockholders.”
Zenni continued, “We look forward to a constructive dialogue with the Full House Resorts Board of Directors as they carry out their fiduciary duties on
behalf of the Company’s stockholders.”
As an established financial sponsor, Z Capital is confident it can obtain any necessary debt financing commitments needed to complete the proposed
transaction and would agree to a post-signing “go shop” period to satisfy the Board’s fiduciary duties.

Upon closing, the combined company would remain headquartered in Las Vegas, with a management team led by recently appointed Affinity CEO, Tony
Rodio, a proven executive with more than three decades of experience in the gaming industry and a strong track record of transformative growth.
The full text of the letter sent to the Board of Directors of Full House on October 22, 2018 is below:

VIA Email Delivery
October 22, 2018
Board of Directors
Full House Resorts, Inc.
One Summerlin
1980 Festival Plaza Drive, Suite 680
Las Vegas, Nevada 89135
Dear Full House Resorts, Inc. Board of Directors:
Following our meeting with your management team earlier this month, Z Capital Partners, L.L.C. (“Z Capital”) and its portfolio company Affinity Gaming
(together with Z Capital, “we”) are pleased to submit this non-binding proposal to acquire Full House Resorts, Inc. (“Full House Resorts” or the
“Company”).
The combination of Affinity Gaming and Full House Resorts would create an industry leader with a best-in-class portfolio of hotels and casinos in the United
States. This proposal creates a unique opportunity not otherwise available to the Company’s stockholders given the market capitalization and limited
liquidity of the Company’s stock.
1.

Transaction Structure. The transaction would be structured as a cash or stock transaction.

2.

Consideration. We would propose an enterprise valuation of the Company of $132.5 million, which equates to $1.79 per share on a fully diluted
basis in connection with the transaction.

3.

Financing. We would expect to finance the proposed transaction with debt financing from third party financial institutions with whom Z Capital
has longstanding relationships. We are highly confident that we can obtain any necessary debt financial commitments needed to complete the
proposed transaction.

4.

Due Diligence and Exclusivity. Z Capital would require a reasonable period to complete customary due diligence. Z Capital intends to work with a
team of third-party advisors that it has worked with on other similar transactions to complete its due diligence and assist with review of the
transaction, including Sidley Austin LLP as legal counsel. Prior to commencement of due diligence, Z Capital would require the Company to enter
into a customary exclusivity agreement during which the Company would agree to negotiate the definitive documentation exclusively with Z
Capital and not solicit any alternative transaction. Z Capital would be prepared to agree to a post-signing “go shop” period to satisfy the fiduciary
duty of the Board of Directors of the Company (the “Board”).

5.

Conditions. The proposed transaction would be subject to: (a) satisfactory completion of due diligence; (b) receipt of debt financing commitments
with respect to the debt financing necessary to complete this transaction; and (c) negotiation of one or more satisfactory definitive agreements with
representations, warranties, covenants and closing conditions that are reasonable and customary for transactions of this type. We are prepared to
commence work immediately to satisfy these conditions. We are highly confident that the conditions can be satisfied expeditiously.

6.

Non-Binding Letter of Intent. This Letter of Intent is non-binding and is intended only as a proposal summarizing key terms of a proposed
acquisition of or merger with the Company. This Letter of Intent does not create any agreement, obligation, right, duties or commitment by any
party to enter into any agreement. No obligation will arise or be created unless and until one or more definitive agreements are executed and
delivered by the applicable parties.

7.

Timing. We hope to work with you on a negotiated basis to complete this transaction successfully, and are prepared to deliver a draft merger
agreement, subject to our due diligence process. We suggest that we enter into a non-disclosure agreement with you so that we can begin due
diligence and discussions with your financial and legal advisors at your earliest convenience. Due to the importance of these discussions and the
value represented by our proposal, we expect the Board to engage in a full review of our proposal. We would be happy to make our team available
to meet with the Board at your earliest convenience. To the extent we fail to hear a favorable response from the Board to our proposal by October
29, 2018, we reserve the right to take our proposal directly to the Company’s shareholders.
Best regards,

Z CAPITAL PARTNERS, L.L.C.

AFFINITY GAMING

By:
Name:
Title:

By:
Name:
Title:

/s/ James J. Zenni, Jr.
James J. Zenni, Jr.
President & CEO

/s/ James J. Zenni, Jr.
James J. Zenni, Jr.
Chairman, Board of Directors

Sidley Austin LLP is serving as legal counsel to Z Capital and Affinity.
About Z Capital Group
Z Capital Group, L.L.C. and its subsidiaries (“Z Capital”) are a leading alternative asset management firm with approximately $2.3 billion of regulatory assets
under management. For over two decades, the Partners of Z Capital have worked exclusively to realize significant capital appreciation by making
controlling equity investments in manufacturing and industrial companies across a diverse array of industries, including basic materials, branded consumer,
automotive parts, capital equipment and general manufacturing.
Z Capital creates value for its investors by collaborating with talented management teams to generate investment returns by structurally improving the
strategic position, competitiveness and profitability of its portfolio companies. The Z Capital Private Equity Funds’ portfolio companies are within
numerous industries, have aggregate annual revenues of approximately $1.3 billion, sell products in 57 countries, and have over 11,000 employees and an
excess of 200,000 associates, directly and through joint ventures worldwide. The Z Capital investment strategy and portfolio companies are described at
www.zcapgroup.net.
About Affinity Gaming
Affinity Gaming is a diversified casino gaming company headquartered in Las Vegas, Nevada. The company’s casino operations consist of 11 casinos, five of
which are located in Nevada, three in Colorado, two in Missouri and one in Iowa. For more information about Affinity Gaming, please visit its website:
affinitygaming.com.
Forward-Looking Statements
This communication contains forward-looking statements (including within the meaning of Section 21E of the United States Securities Exchange Act of
1934, as amended, and Section 27A of the United States Securities Act of 1933, as amended) concerning Z Capital, Affinity Gaming and Full House Resorts.
These statements include, but are not limited to, statements that address Affinity Gaming’s and the Company’s expected future business and financial
performance and statements about the proposed transaction involving Z Capital, Affinity Gaming and Full House Resorts and the expected benefits of the
proposed transaction and other statements identified by words such as “will”, “expect”, “believe”, “anticipate”, “estimate”, “should”, “could”, “would”,
“may”, “intend”, “plan”, “potential”, “target”, “predict”, “project”, “aim”, “opportunity”, “tentative”, “positioning”, “designed”, “create”, “seek”,
“ongoing”, “upside”, “increase” or “continue” and variations or other similar words, phrases or expressions. These forward-looking statements are based
on current expectations and beliefs of the management of Z Capital, as well as assumptions made by, and information currently available to, such
management, current market trends and market conditions and involve risks and uncertainties, many of which are outside Z Capital’s and such
management’s control, and which may cause actual results to differ materially from those contained in forward-looking statements. Accordingly, you should
not place undue reliance on such statements.
Such risks, uncertainties and assumptions include: the ultimate outcome of any possible transaction involving Z Capital, Affinity Gaming and/or Full House
Resorts, including the possibility that Full House Resorts will reject the proposed transaction with Z Capital and/or Affinity Gaming; uncertainties as to
whether Full House Resorts will cooperate with Z Capital and/or Affinity Gaming regarding the proposed transaction; the effect of the announcement of the
proposed transaction on the ability of Affinity Gaming

and/or Full House Resorts to retain customers, to retain and hire key personnel and to maintain favorable relationships with suppliers or customers; the
timing of the proposed transaction; the ability to obtain regulatory approvals and satisfy other closing conditions to the completion of the proposed
transaction (including stockholder approvals); and other risks related to the completion of the proposed transaction and actions related thereto. Other
risks, uncertainties and assumptions that could materially affect future results include: any risks associated with loss of Affinity Gaming’s and/or the
Company’s customers and fluctuations in the timing and volume of significant customer demand; delays, challenges and expenses associated with receiving
governmental and regulatory approvals and satisfying other closing conditions, and with integrating the Company with Affinity Gaming’s existing
businesses and Affinity Gaming’s ability to achieve the benefits, growth prospects and synergies expected from such transaction; the ability of Affinity
Gaming to integrate the Company’s business and make changes to its business model; Affinity Gaming’s indebtedness, including the indebtedness that
Affinity Gaming expects to incur in connection with the proposed transaction, and the need to generate sufficient cash flows to service and repay such debt;
quarterly and annual fluctuations in operating results; Affinity Gaming’s and the Company’s competitive performance; rates of growth in Affinity Gaming’s
and the Company’s target markets; and Affinity Gaming’s and the Company’s ability to maintain or improve gross margin;.
Z Capital and/or Affinity Gaming undertake no intent or obligation to publicly update or revise any of these forward looking statements, whether as a result
of new information, future events or otherwise, except as required by law.
Additional Information
This communication does not constitute an offer to buy or solicitation of an offer to sell any securities. This communication relates to a proposal which Z
Capital has made for a transaction with Full House Resorts. In furtherance of this proposal and subject to future developments, Z Capital and/or Affinity
Gaming (and, if a negotiated transaction is agreed, Full House Resorts) may file one or more registration statements, proxy statements, tender offer
statements or other documents with the United States Securities and Exchange Commission (the “SEC”). This communication is not a substitute for any
proxy statement, registration statement, tender offer statement, prospectus or other document Z Capital, Affinity Gaming and/or Full House Resorts may file
with the SEC in connection with the proposed transaction.
INVESTORS AND SECURITY HOLDERS OF FULL HOUSE RESORTS ARE URGED TO READ ANY SUCH PROXY STATEMENT(S), REGISTRATION
STATEMENT, TENDER OFFER STATEMENT, PROSPECTUS AND/OR OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY IN THEIR ENTIRETY IF
AND WHEN THEY BECOME AVAILABLE AS THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. Any definitive
proxy statement(s) or prospectus(es) (if and when available) will be mailed to stockholders of Full House Resorts. Investors and security holders will be able
to obtain free copies of these documents (if and when available) and other documents filed with the SEC by Z Capital, Affinity Gaming and/or Full House
Resorts through the web site maintained by the SEC at http://www.sec.gov.
This document shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such
jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of
1933, as amended.
This communication is neither a solicitation of a proxy nor a substitute for any proxy statement or other filings that may be made with the SEC.
Nonetheless, Z Capital, Affinity Gaming and/or their respective directors and executive officers and other members of management and employees may be
deemed to be participants in the solicitation of proxies in respect of the proposed transactions. Additional information regarding the interests of such
potential participants will be included in one or more registration statements, proxy statements, tender offer statements or other documents filed with the
SEC if and when they become available. These documents (if and when available) may be obtained free of charge from the SEC’s website
http://www.sec.gov.
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