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Item 5.02   Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers

(d) On July 1, 2020, the board of directors of Full House Resorts, Inc. (the "Company") appointed each of (i) Eric J. Green and
(ii) Michael P. Shaunnessy (together, the "New Directors") as independent directors of the Company, effective immediately, to serve until
the Company's 2021 Annual Meeting of Stockholders and until his respective successor is duly elected and qualified. In connection with the
appointment of the New Directors, the number of directors constituting the board of directors of the Company increased to eight.

There are no arrangements or understandings between the New Directors and any other person pursuant to which the New Directors were
selected as directors of the Company. There are no transactions in which the New Directors have an interest requiring disclosure under Item
404(a) of Regulation S-K.

Effective with their appointments, Mr. Green will serve as a member of the compensation committee of the board of directors, and Mr.
Shaunnessy will serve as a member of the nominating and corporate governance committee of the board of directors.

The New Directors will participate in the non-employee director compensation arrangements generally applicable to all of the Company's
non-employee directors, as described in the Company's most recent proxy statement filed with the Securities and Exchange Commission on
April 23, 2020. Pursuant to the established compensation program for non-employee directors, each New Director will receive: (1) cash
compensation of $28,000 per year, paid quarterly in arrears, (2) the choice of either a grant of 7,947 shares of common stock valued at
$12,000, as determined by the closing price of the Company's common stock on July 1, 2020, or the $12,000 value in quarterly cash
payments of $3,000 paid in arrears, and (3) a stock option grant to purchase 8,000 shares with an exercise price of $1.51 per share, vesting
in full on July 1, 2021.

A press release announcing the appointment of the New Directors is included herewith as Exhibit 99.1.

Item 5.03   Amendments to Articles of Incorporation or Bylaws; Change in Fiscal year

On July 1, 2020, the board of directors of the Company amended and restated the Company's bylaws (as amended and restated, the
"Bylaws") for the purpose of making certain clarifying, technical, updating and conforming changes. Among other things, the amendments
to the Bylaws include the following changes:

Board of Directors

● allow for the appointment of a Lead Independent Director who may be appointed by a majority of the independent directors of
the board of directors;

● provide that the number of directors on the board of directors shall be not less than five (5) or more than nine (9) persons;

● update and clarify that directors of the Company are elected by the affirmative vote of a majority of the votes cast by
stockholders in an uncontested election of directors; provided that in a contested election, directors are elected by a plurality of
the votes cast;

● update and clarify that, in an uncontested election, any incumbent director who does not receive a majority of the votes cast
must tender his or her resignation, and a committee of independent directors will make a recommendation to the board of
directors on whether to accept such resignation;

● provide that special meetings of the board of directors may be called by any two of the following: the Chair, the President, the
Lead Independent Director (if any), the Vice Chair or the Chair of the Nominating and Corporate Governance Committee;

● provide that, in the Chair's absence at any meeting of the board of directors, the Lead Independent Director (if any), the Vice
Chair, the President or any director chosen by a majority of the directors present (in that order), shall act as chair and preside at
the meeting;

● clarify that the board of directors shall determine whether a person becomes a "Disqualified Director" for purposes of gaming
regulatory purposes if any of the triggering events in Article 5, Section 1, paragraph (d) of the Certificate of Incorporation exist;



Stockholder Meetings

● update the requirements for stockholders to nominate directors or bring other business before an annual or special meeting of
stockholders, including to (i) require disclosure of any compensation agreements between proposing stockholders and their
director nominees, (ii) provide a written representation that proposing stockholders intend to appear in person or by proxy at the
meeting, (iii) describe any agreements with respect to the director nomination between the proposing stockholder and any other
person and any material relationships, within the last three (3) years, between the proposing stockholder and the director
nominee, (iv) update any information submitted to the Company if it becomes inaccurate. If any information submitted to the
Company is materially untrue, it will be deemed to have not been delivered to the Company;

● require all stockholder director nominees, in connection with being nominated, to provide the Company with (i) completed
questionnaires with respect to the background and qualification of such person and make representations to the Company
regarding certain matters including disclosure of voting commitments and third-party compensation, and compliance with
Company's bylaws, code of conduct and other policies and guidelines, (ii) a written representation that the director nominee
intends to serve the full term of directorship, and (iii) additional information upon request to enable the Company to examine
the director nominee's eligibility, qualifications and fitness to serve;

● in connection with a stockholder proposal, require proposing stockholders to submit the text of the proposed business, including
any proposed resolutions, and to disclose any material interest in such proposed business;

● update and clarify the requirements for setting a record date for stockholder meetings and stockholder consents;

● require notice of any stockholder meeting to include the record date;

● clarify that, in the absence of a quorum, the Chair, the Lead Independent Director (if any), the Chief Executive Officer, the
President, the Secretary or any other officer of the Company (in that order), shall have the authority to adjourn the stockholders
meeting. A quorum, once established, cannot be broken by the subsequent withdrawal of votes;

● clarify that, in the Chair's absence at any stockholders meeting, the Lead Independent Director (if any), the Chief Executive
Officer, the President, or any director or executive officer chosen by a majority of the directors present (in that order), shall act
as chair and preside at the meeting;

Officers

● clarify that the board of directors shall elect a Chief Executive Officer and a Chief Financial Officer in addition to a President,
Secretary and Treasurer, and that the board may choose a Chair and Vice Chair;

● provide the description of the duties of the Chief Executive Officer and the Chief Financial Officer, and update the description
of the duties of the President;

● clarify that the Chief Executive Officer or the board of directors have the authority to prescribe the duties and powers of the
other officers of the Company;

Other

● update the forum selection clause which provides that unless the Company consents in writing to the selection of an alternate
forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of fiduciary duty owed by a director,
officer or other employee of the Company to the Company or to the Company's stockholders, (iii) any action asserting a claim
against the Company or any director, officer or other employee of the Company arising pursuant to any provision of the
General Corporation Law of the State of Delaware, or the Company's Certificate of Incorporation or Bylaws (as either may be
amended from time to time), or (iv) any action asserting a claim against the Corporation, or any director, officer or other
employee of the Company's governed by the internal affairs doctrine; and

● clarify that, in addition to the stockholders, the board of directors has the power to amend the Bylaws by a majority vote of the
board of directors.

The foregoing description of the amendments to the Bylaws is qualified in its entirety by reference to the full text of the Bylaws (as
amended and restated) that are attached hereto as Exhibit 3.1 and incorporated by reference herein.



Item 9.01   Financial Statements and Exhibits

(d) Exhibits
No. Description
3.1 Second Amended and Restated Bylaws of Full House Resorts, Inc., effective July 1, 2020
99.1 Press release announcing the appointment of Mr. Green and Mr. Shaunnessy as directors, dated

July 2, 2020



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

    Full House Resorts, Inc.

Date: July 2, 2020 /s/ Lewis A. Fanger
Lewis A. Fanger
Senior Vice President, Chief Financial Officer & Treasurer



Exhibit 3.1

SECOND AMENDED AND RESTATED BYLAWS

OF

FULL HOUSE RESORTS, INC.

Effective as of July 1, 2020

ARTICLE I
STOCKHOLDERS MEETING

Section 1.1. Annual Meeting. A meeting of stockholders shall be held annually for the election of
directors and the transaction of any other business that may come before the meeting. The date, time and place, if
any, of the meeting shall be as determined by the Board of Directors (the “Board”) of Full House Resorts, Inc. (the
“Corporation”) and designated in the notice set forth in Section 1.3.

Section 1.2. Special Meetings. Special meetings of the stockholders may be called for any purpose at any
time only by (i) the Board; or (ii) the Secretary following receipt of one or more written requests to call a special
meeting of the stockholders in accordance with, and subject to, this Section 1.2 from stockholders of record who
own, in the aggregate, at least forty percent (40%) of the voting power of the outstanding shares of the Corporation
entitled to vote on the matter or matters to be brought before the proposed special meeting (such request, a “Special
Meeting Request”). If a Special Meeting Request is made in compliance with this Section 1.2 and applicable law,
within forty-five (45) days of the receipt of the Special Meeting Request, the Corporation will (a) give notice of the
special meeting in accordance with Section 1.3; (b) issue to the stockholders making the Special Meeting Request a
written explanation for the denial of the Special Meeting Request; or (c) if a Special Meeting Request is delivered to
the Corporation within 120 days of the anniversary of the previous annual meeting of stockholders, the Board may
elect to include on the agenda of the next occurring annual meeting of stockholders identical or substantially similar
items contained in the Special Meeting Request and will so notify the stockholders making the Special Meeting
Request of such determination.

Section 1.3. Notice of Meetings. Notice of the place, if any, date, time, the record date for determining
the stockholders entitled to vote at the meeting (if such date is different from the record date for stockholders
entitled to notice of the meeting), and means of remote communication, if any, of every meeting of stockholders
shall be given by the Corporation not less than ten (10) days nor more than sixty (60) days before the meeting
(unless a different time is specified by law) to every stockholder entitled to vote at the meeting as of the record date
for determining the stockholders entitled to notice of the meeting. Notices of special meetings shall also specify the
purpose or purposes for which the meeting has been called. Except as otherwise provided herein or permitted by
applicable law, notice to stockholders shall be in writing and delivered personally or mailed to the stockholders at
their address appearing on the records of the Corporation and such notice shall be deemed to be given when
deposited in the U.S. mail, postage prepaid. Without limiting the manner by which notice otherwise may be given
effectively to stockholders, notice of meetings may be given to stockholders by means of electronic transmission in
accordance with applicable law. Notice of any meeting of stockholders need not be given to any stockholder who
shall attend such meeting in person or by proxy and shall not, at the beginning of such meeting, object to the
transaction of any business before the meeting because the meeting is not lawfully called or convened, or who shall
either before or after the meeting, submit a signed waiver of notice, in person or by proxy. Any stockholder so
waiving notice of the meeting shall be bound by the proceedings of the meeting in all respects as if due notice thereof
had been given.



Section 1.4. Adjournments. Any meeting of stockholders, annual or special, may adjourn from time to
time to reconvene at the same or some other place, if any, and notice need not be given of any such adjourned
meeting if the time and place, if any, thereof, and the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person or by proxy and vote at such adjourned
meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Corporation
may transact any business which might have been transacted at the original meeting. If the adjournment is for more
than thirty (30) days, or if after the adjournment a new record date for stockholders entitled to vote is fixed for the
adjourned meeting, the Board shall give notice of the adjourned meeting to each stockholder of record entitled to
vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting.

Section 1.5. Place of Meetings. Meetings of the stockholders may be held at such place, within or
without the State of Delaware, as the Board or the officer or other authority calling the same shall specify in the
notice of such meeting or in a duly executed waiver of notice thereof. The Board may determine in its sole discretion
that the stockholder meeting be held solely by means of remote communication rather than at a physical location.
Additionally, any stockholder participating in the meeting of stockholders by means of remote communication will
be deemed to have been present in person and may vote at the meeting, subject to certain conditions.

Section 1.6. Quorum. At all meetings of the stockholders, the holders of forty percent (40%) of the shares
entitled to vote shall be present in person or by proxy to constitute a quorum for the transaction of any business. In
the absence of a quorum, the holders of a majority of the shares present in person or by proxy and entitled to vote, or,
if no stockholder entitled to vote is present, then, in order, the Chair, or, in his or her absence, the Lead Independent
Director (if any), or, in his or her absence, Chief Executive Officer, the President, Secretary, or if the foregoing are
not available, any other officer of the Corporation, may adjourn the meeting from time to time. A quorum, once
established, shall not be broken by the subsequent withdrawal of enough votes to leave less than a quorum. At any
such adjourned meeting at which a quorum may be present any business may be transacted which might have been
transacted at the meeting as originally called.

Section 1.7. Conduct of Meetings. The Board may adopt by resolution such rules and regulations for the
conduct of the meeting of the stockholders as it shall deem appropriate. Unless changed by resolution of the Board,
at every meeting of the stockholders, the Chair, or, in his or her absence or inability to act, the Lead Independent
Director (if any), or, in his or her absence or inability to act, the Chief Executive Officer, or, in his or her absence or
inability to act, the President, or, in his or her absence or inability to act, any director or executive officer chosen by a
majority of the directors present, shall act as chair of, and preside at, the meeting. The Secretary or, in his or her
absence or inability to act, the person whom the chair of the meeting shall appoint as secretary of the meeting, shall
act as secretary of the meeting and keep the minutes thereof. Except to the extent inconsistent with such rules and
regulations as adopted by the Board, the presiding chair of any meeting of the stockholders shall have the right and
authority to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to do all
such acts as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules,
regulations or procedures, whether adopted by the Board or prescribed by the presiding chair of the meeting, may
include, without limitation, the following: (a) the establishment of an agenda or order of business for the meeting; (b)
the determination of when the polls shall open and close for any given matter to be voted on at the meeting; (c) rules
and procedures for maintaining order at the meeting and the safety of those present; (d) limitations on attendance at
or participation in the meeting to stockholders of record of the corporation, their duly authorized and constituted
proxies or such other persons as the chair of the meeting shall determine; (e) restrictions on entry to the meeting after
the time fixed for the commencement thereof; and (f) limitations on the time allotted to questions or comments by
participants. The presiding chair at any meeting of stockholders, in addition to making any other determinations that
may be appropriate to the



conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that an election, question or
business was not properly brought before the meeting and, if such presiding chair should so determine, such
presiding chair shall so declare to the meeting, and any such election, question or business not properly brought
before the meeting shall not be transacted or considered.  

Section 1.8. Voting; Proxies. Except as otherwise provided by statute or the Certificate of Incorporation
(including pursuant a duly filed certificate of designation under Delaware law), each stockholder entitled to vote at
any meeting of stockholders shall be entitled at each meeting of the stockholders to one (1) vote for every share of
stock held by such stockholder which has voting power upon the matter in question. Each stockholder entitled to
vote at any meeting may authorize another person or persons to act for such stockholder by a proxy signed by such
stockholder or his attorney in fact and delivered to the secretary of the meeting at or prior to the time designated in
the order of business for so delivering such proxies. No proxy shall be voted or acted upon after the expiration of
three (3) years from the date thereof, unless otherwise provided in the proxy. Every proxy shall be revocable at the
pleasure of the stockholder executing it, except in those cases in which it is designated as irrevocable and, if, and
only as long as, it is coupled with an interest sufficient in law to support an irrevocable power.   Except as otherwise
provided by law (including, without limitation, the General Corporation Law of the State of Delaware), the rules and
regulations of any national securities exchange to which the Corporation has agreed to be or otherwise is subject to
these Bylaws or the Certificate of Incorporation, any corporate action to be taken by a vote of the stockholders shall
be authorized by a majority of the total votes cast by the stockholders present in person or represented by proxy and
entitled to vote on such action at any stockholder meeting at which a quorum is present. Unless required by statute or
determined by the presiding chair of the meeting to be advisable, the vote on any question need not be by written
ballot. On a vote by written ballot, each ballot shall be signed by the stockholder voting, or by his proxy, and shall
state the number of shares voted.

Section 1.9. List of Stockholders. The officer of the Corporation who has charge of the stock ledger shall
prepare a complete list of the stockholders entitled to vote at any meeting of stockholders (provided, however, if the
record date for determining the stockholders entitled to vote is less than ten (10) days before the date of the meeting,
the list shall reflect the stockholders entitled to vote as of the tenth (10th) day before the meeting date), arranged  in
alphabetical order, and showing the address of each stockholder and the number of shares of each class of capital
stock of the Corporation registered in the name of each stockholder at least ten (10) days before any meeting of the
stockholders. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting,
on a reasonably accessible electronic network if the information required to gain access to such list was provided
with the notice of the meeting or during ordinary business hours, at the principal place of business of the Corporation
for a period of at least ten (10) days before the meeting. If the meeting is to be held at a place, the list shall also be
produced and kept at the time and place of the meeting the whole time thereof and may be inspected by any
stockholder who is present. If the meeting is held solely by means of remote communication, the list shall also be
open for inspection by any stockholder during the whole time of the meeting as provided by applicable law. Except
as provided by applicable law, the stock ledger of the Corporation shall be the only evidence as to who are the
stockholders entitled to examine the stock ledger and the list of stockholders or to vote in person or by proxy at any
meeting of stockholders.

Section 1.10. Inspectors. The Board, in advance of any meeting of stockholders, may, and shall if required
by law, appoint one or more inspectors, who may be employees of the Corporation, to act at the meeting or any
adjournment thereof and make a written report thereof. The Board may designate one or more persons as alternate
inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting, the person
presiding at the meeting shall appoint one or more inspectors to act at the meeting. Each inspector, before entering
upon the discharge of his or her duties, shall take and sign an oath to faithfully execute the duties of inspector with
strict impartiality and according to the best of his or



her ability. The inspectors shall (a) ascertain the number of shares outstanding and the voting power of each, (b)
determine the shares represented at the meeting, the existence of a quorum and the validity of proxies and ballots, (c)
count all votes and ballots, (d) determine and retain for a reasonable period a record of the disposition of any
challenges made to any determination by the inspectors and (e) certify their determination of the number of shares
represented at the meeting and their count of all votes and ballots. The inspectors may appoint or retain other persons
or entities to assist the inspectors in the performance of their duties. Unless otherwise provided by the Board, the date
and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a
meeting shall be announced at the meeting. No ballot, proxies, votes or any revocation thereof or change thereto,
shall be accepted by the inspectors after the closing of the polls unless the Court of Chancery of the State of
Delaware upon application by a stockholder shall determine otherwise. In determining the validity and counting of
proxies and ballots cast at any meeting of stockholders, the inspectors may consider such information as is permitted
by applicable law. No person who is a candidate for office at an election may serve as an inspector at such election.

Section 1.11. Action Without Meeting. Any action required or permitted to be taken at any meeting of the
stockholders (including the annual meeting) may, to the extent permitted by applicable law, be taken without a
meeting with the written consent of the holders of record of that number of outstanding shares of the Corporation
which is then required to authorize such action, provided that such written consent shall be filed with the minutes of
proceedings of the stockholders, and provided further that written notice of such action shall be given as required by
law to all non-consenting stockholders.

Section 1.12. Fixing of Record Date. In order that the Corporation may determine the stockholders entitled
to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate
action in writing without a meeting, or entitled to receive payment of any dividend or other distribution or allotment
of any rights, or entitled to exercise any rights in respect of any change, conversion, exchange of stock or for the
purpose of any other lawful action, the Board may fix, in advance, a record date, which shall not be more than sixty
(60) nor less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior to any other
action. If no record date is fixed by the Board: (1) the record date for determining stockholders entitled to notice of
or to vote at any meeting of stockholders shall be the close of business on the date next preceding the day on which
notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is  held, (2) the record date for determining stockholders entitled to express consent to corporate action in
writing without a meeting, when no prior action by the Board is necessary, shall be the day on which the first written
consent is expressed, and (3) the record date for determining stockholders for any other purpose shall be the close of
business on the day on which the Board adopts the resolution relating thereto. A determination of stockholders of
record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board may fix a new record date for the adjourned meeting.

Section 1.13. Advance Notice of Stockholder Nominations and Proposals.

(a) Timely Notice. At a meeting of the stockholders, only such nominations of persons for the election
of directors and such other business shall be conducted as shall have been properly brought before the meeting. To
be properly brought before an annual meeting, nominations or such other business must be: (i) specified in the notice
of meeting (or any supplement thereto) given by or at the direction of the Board or any committee thereof, (ii)
otherwise properly brought before the meeting by or at the direction of the Board or any committee thereof, or (iii)
otherwise properly brought before an annual meeting by a stockholder who is a stockholder of record of the
Corporation at the time such notice of meeting is delivered, who is entitled to vote at the meeting and who complies
with the notice procedures set forth in this Section 1.13. In addition, any proposal of business (other than the
nomination of persons for election to the board



of directors) must be a proper matter for stockholder action. For business (including, but not limited to, director
nominations) to be properly brought before an annual meeting by a stockholder, the stockholder or stockholders of
record intending to propose the business (the “Proposing Stockholder”) must have given timely notice thereof
pursuant to this Section 1.13(a) or Section 1.13(c) below, as applicable, in writing to the Secretary of the Corporation
even if such matter is already the subject of any notice to the stockholders or Public Disclosure. For purposes of this
Section 1.13 “Public Disclosure” shall mean a disclosure made in a press release reported by a national news service
or in a document filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14
or 15(d) of the Securities Exchange Act of 1934, as amended (“Exchange Act”). To be timely, a Proposing
Stockholder’s notice must be delivered to or mailed and received at the principal executive offices of the
Corporation: (x) not later than the close of business on the 90th day, nor earlier than the close of business on the
120th day in advance of the anniversary of the previous year’s annual meeting if such meeting is to be held on a day
which is not more than 30 days in advance of the anniversary of the previous year’s annual meeting or not later than
70 days after the anniversary of the previous year’s annual meeting; and (y) with respect to any other annual meeting
of stockholders, not later than the close of business on the tenth (10th) day following the date of Public Disclosure of
the date of such meeting. In no event shall the Public Disclosure of an adjournment or postponement of an annual
meeting commence a new notice time period (or extend any notice time period).

(b) Stockholder Nominations. For the nomination of any person or persons for election to the Board, a
Proposing Stockholder’s notice to the Secretary of the Corporation shall set forth (i) the name, age, business address
and residence address of each nominee proposed in such notice, (ii) the principal occupation or employment of each
such nominee, (iii) the number of shares of capital stock of the Corporation which are owned of record and
beneficially by each such nominee (if any), (iv) a description of all arrangements, agreements, proxies or
understandings between the Proposing Stockholder and each such nominee and any other person or persons (naming
such person or persons) pursuant to which such nominations are to be made by the Proposing Stockholder, (v) a
description of all direct and indirect compensation and other material monetary agreements, arrangements and
understandings during the past three years, and any other material relationships, between or among such Proposing
Stockholder or any Stockholder Associated Person (as defined below) of such Proposing Stockholder, on the one
hand, and each proposed nominee, or his or her associates, on the other hand, (vi) such other information concerning
each such nominee as would be required to be disclosed in a proxy statement soliciting proxies for the election of
such nominee as a director in an election contest (even if an election contest is not involved) or that is otherwise
required to be disclosed, under Section 14(a) of the Exchange Act and the rules and regulations promulgated
thereunder, (vii) the consent of the nominee to being named in the proxy statement as a nominee and to serving as a
director if elected, (viii) a written representation by the nominee proposed in such notice that such nominee currently
intends to serve the full term for which such nominee would be standing for election, if elected, and (ix) as to the
Proposing Stockholder: (A) the name and address, as they appear on the Corporation’s books, of the Proposing
Stockholder and the name and address of any Stockholder Associated Person covered by clauses (B), (C) or (D)
below, (B) the class and number of shares of the Corporation which are directly and indirectly held of record or are
beneficially owned by the Proposing Stockholder or by any Stockholder Associated Person and the date(s) on which
such stock was acquired, (C) a description of any agreement, arrangement, proxy or understanding with respect to
such nomination between or among the Proposing Stockholder and any Stockholder Associated Persons, and any
others person or entity (including their names) in connection with the nomination of any person as a director of the
Corporation and any material relationships, within the last three (3) years, between the nominee and his or her
affiliates and such Proposing Stockholder or any Stockholder Associated Person, (D) a description of any agreement,
arrangement or understanding (including any derivative or short positions, profit interests, options, hedging
transactions, and borrowed or loaned shares) that has been entered into as of the date of the Proposing Stockholder’s
notice by, or on behalf of, the Proposing Stockholder or any Stockholder Associated Persons, the effect or intent of
which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting
power of the Proposing



Stockholder or any of its affiliates or associates with respect to shares of stock of the Corporation, (E) a written
representation that the Proposing Stockholder is a holder of record of shares of the Corporation entitled to vote at the
meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified  in
the notice, (F) a written representation whether the Proposing Stockholder intends to deliver a proxy statement and/or
form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to approve
the nomination and/or otherwise to solicit proxies from stockholders in support of the nomination, (G) a written
representation whether the Proposing Stockholder intends to appear in person or by proxy at the meeting to propose
the business described in its notice, and (H) a written representation of all voting equity investments and positions as
a director or officer, if any, held by such nominee in any competitor of the Corporation (as such term is defined
under Section 8 of the Clayton Antitrust Act of 1914, as amended, within the three (3) years preceding the
submission of the Proposing Stockholder’s notice. With respect to each person, if any, whom the stockholder
proposes to nominate for election or reelection to the Board, a Proposing Stockholder must, in addition to the matters
set forth above, include (x) a written certification by such nominee that he or she knows of no reason why any
federal, state, local, tribal or other governmental agency regulating any form of gaming (“Gaming Authority”) that
has, or may have, jurisdiction over the Corporation, would not find him or her “suitable” or licensable, (y) a written
representation and agreement by such nominee that he or she shall deliver all required Gaming Authority forms
within ten (10) days of election at such nominee’s sole cost and expense, including any investigative costs and
expenses, and (z) a written representation by such nominee that he or she will cooperate fully with any and all
Gaming Authority investigations. The Corporation may require any proposed nominee to furnish such other
information as it may reasonably require in order to determine the eligibility of such proposed nominee to serve as an
independent director of the Corporation or that could be material to a reasonable stockholder’s understanding of the
independence, or lack thereof, of such nominee.

In addition, to be eligible to be a nominee pursuant to this Section 1.13, a person must deliver, in accordance
with the time periods prescribed for delivery of notice under Section 1.13, the following to the Secretary at the
principal executive offices of the Corporation (collectively, the “Nominee Information”):

(1) a fully completed and signed written questionnaire with respect to the background and qualifications
of such nominee (which questionnaire shall be provided by such nominee to the Secretary of the Corporation upon
the Corporation’s written request); and

(2) a written representation and agreement (in the form provided by the Secretary of the Corporation
upon written request) that such nominee (i) acknowledges the Corporation’s policy on director resignations
following such person’s failure to receive the required vote for re-election at any future meeting at which such
person would face re-election, as set forth in these Bylaws, (ii) is not and will not become a party to (w) any
agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any
direct or indirect compensation, reimbursement or indemnification in connection with such person’s nomination or
candidacy for director that has not been disclosed to the Corporation, (x) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or entity as to how such person,
if elected as a director of the Corporation, will act or vote on any issue or question as a director (a “Voting
Commitment”) that has not been disclosed to the Corporation, (y) any Voting Commitment that could limit or
interfere with such person’s ability to comply, if elected as a director of the Corporation, with such person’s fiduciary
duties under applicable Legal Requirements (as defined below), or (z) any agreement, arrangement or understanding
with any person or entity other than the Corporation with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with service or action as a director that has not been disclosed to the
Corporation, and (iii) in such person’s individual capacity and on behalf of any person or entity on whose behalf the
nomination is being made, would be in compliance, if elected or re-elected as a director of the



Corporation, and intends to comply, with the Corporation’s Bylaws, Code of Conduct, and any other publicly
available Corporation policies and guidelines applicable to directors of the Corporation.

In addition to the information set forth above, any Proposing Stockholder making a nomination pursuant to
this Section 1.13 shall provide to the Corporation such additional information that the Corporation may reasonably
request from time to time regarding such Proposing Stockholder, any Stockholder Associated Person thereof or the
nominee, including such information to determine the eligibility or qualifications of the nominee to serve as a
director or an independent director or that could be material to a reasonable stockholder’s understanding of the
qualifications and/or independence, or lack thereof, of the nominee to serve as a director of the Corporation. In
addition, any stockholder who submits a notice pursuant to this Section 1.13(b) is required to update and supplement
the information disclosed in such notice, if necessary, in accordance with Section 1.1(g). At the request of the Board,
any person nominated by a stockholder for election as a director shall furnish to the Secretary of the Corporation all
such information that is required to be set forth in the stockholder’s notice of nomination which pertains to such
nominee. No person shall be eligible for election as a director of the Corporation unless nominated in accordance
with the procedures set forth in this Section 1.13(b). If any information submitted pursuant to this Section 1.13(b) by
any Proposing Stockholder proposing one or more nominees for election as a director at a meeting of stockholders is
inaccurate in any material respect, such information shall be deemed not to have been provided in accordance with
this Section 1.13(b). The presiding person at the meeting shall, if the facts warrant, determine and declare at the
meeting that a nomination was not made in accordance with the procedures prescribed by these Bylaws, and if the
presiding person should so determine, such person shall so declare at the meeting, and the defective nomination shall
be disregarded.

(c) Other Stockholder Proposals. For all business other than director nominations, a Proposing
Stockholder’s notice to the Secretary of the Corporation shall set forth as to each matter the Proposing Stockholder
proposes to bring before the annual meeting: (i) a brief description of the business desired to be brought before the
annual meeting, the text of the proposed business (including the text of any resolutions proposed for consideration
and in the event that such business includes a proposal to amend the bylaws of the Corporation, the language of the
proposed amendment), the reasons for conducting such business at the annual meeting, and any material interest in
such business of such stockholder and of the beneficial owner, if any, on whose behalf the proposal is being made,
(ii) any other information relating to such stockholder and beneficial owner, if any, on whose behalf the proposal is
being made, required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for the proposal and pursuant to and in accordance with Section 14(a) of the Exchange Act
and the rules and regulations promulgated thereunder and (iii) the information required by this Section 1.13(b)(ix)
above. Any Proposing Stockholder who submits a notice pursuant to Sections 1.13(b) 1.13(c) is required to update
and supplement the information disclosed in such notice, if necessary, in accordance with Section 1.13(g) below.

(d) Proxy Rules. The foregoing notice requirements of Section 1.13(c) shall be deemed satisfied by a
stockholder with respect to business other than a nomination if the stockholder has notified the Corporation of his,
her or its intention to present a proposal at an annual meeting in compliance with the applicable rules and regulations
promulgated under Section 14(a) of the Exchange Act and such stockholder’s proposal has been included in a proxy
statement that has been prepared by the Corporation to solicit proxies for such annual meeting.

(e) Special Meetings of Stockholders. Nominations of persons for election to the Board may be made
at a special meeting of stockholders, which has been called and held pursuant to the requirements of Section 1.2, and
at which directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or at the direction of the
 Board or any committee thereof, or (ii) by any stockholder of the Corporation, who is a stockholder of record at the
time the notice provided for in this Section 1.13 is delivered to the



Secretary of the Corporation, who is entitled to vote at the meeting and upon such election and who complies with
the notice procedures set forth in this Section 1.13. In the event the Corporation calls a special meeting of
stockholders for the purpose of electing one or more directors to the Board, any such stockholder entitled to vote in
such election of directors may nominate a person or persons (as the case may be) for election to such position(s) as
specified in the Corporation’s notice of meeting, if the stockholder’s notice required by this Section 1.13 shall be
delivered to the Secretary at the principal executive offices of the Corporation not later than the close of business on
the 90th day prior to such special meeting and not earlier than the close of business on the later of: (x) the 120th day
prior to such special meeting or (y) the tenth (10th) day following the date of Public Disclosure of the date of the
special meeting and of the nominees proposed by the board of directors to be elected at such meeting. In no event
shall the Public Disclosure of an adjournment or postponement of a special meeting commence a new time period (or
extend any notice time period).

(f) Effect of Noncompliance. Notwithstanding anything in these Bylaws to the contrary: (i) no
nominations shall be made or business shall be conducted at any annual meeting except in accordance with the
procedures set forth in this Section 1.13, and (ii) unless otherwise required by law, if a Proposing Stockholder
intending to propose business or make nominations at an annual meeting pursuant to this Section 1.13 does not
provide the information required under this Section 1.13 to the Corporation within five (5) business days following
the later of the record date for such meeting or the date notice of the record date is first publicly disclosed, or the
Proposing Stockholder (or a qualified representative of the Proposing Stockholder) does not appear at the meeting to
present the proposed business or nominations, such business or nominations shall not be considered, notwithstanding
that proxies in respect of such business or nominations may have been received by the Corporation. The
requirements of this Section 1.13 shall apply to any business or nominations to be brought before an annual meeting
by a stockholder whether such business or nominations are to be included in the Corporation’s proxy statement
pursuant to Rule 14a-8 of the Exchange Act or presented to stockholders by means of an independently financed
proxy solicitation. The requirements of this Section 1.13 are included to provide the Corporation notice of a
stockholder’s intention to bring business or nominations before an annual meeting and shall in no event be construed
as imposing upon any stockholder the requirement to seek approval from the Corporation as a condition precedent to
bringing any such business or make such nominations before an annual meeting.

(g) Update and Supplement of Stockholder’s Notice . Any stockholder who submits a notice of
proposal for business or nomination for election pursuant to this Section 1.13 is required to update and supplement
the information disclosed in such notice, if necessary, so that the information provided or required to be provided in
such notice shall be true and correct as of the record date for determining the stockholders entitled to notice of the
meeting of stockholders and as of the date that is ten (10) business days prior to such meeting of the stockholders or
any adjournment or postponement thereof, and such update and supplement shall be delivered to the Secretary at the
principal executive offices of the Corporation not later than five (5) business days after the record date for the
meeting of stockholders (in the case of the update and supplement required to be made as of the record date), and not
later than eight (8) business days prior to the date for the meeting of stockholders or any adjournment or
postponement thereof (in the case of the update and supplement required to be made as of ten (10) business days
prior to the meeting of stockholders or any adjournment or postponement thereof).

(h) Definitions. As used in these Bylaws, the term (x) “ Stockholder Associated Person” means, with
respect to any stockholder, (i) any person acting in concert with such stockholder, (ii) any beneficial owner of shares
of stock of the Corporation owned of record or beneficially by such stockholder (other than a stockholder that is a
depositary) and (iii) any person controlling, controlled by or under common control with any stockholder, or any
Stockholder Associated Person identified in clauses (i) or (ii) above, and (y) the term “Legal Requirements” means
any state, federal or other laws or other legal



requirements, including the rules, regulations and listing standards of any securities exchange(s) on which the
Corporation’s securities are listed.

ARTICLE II
BOARD OF DIRECTORS

Section 2.1. General Powers. The business and affairs of the Corporation shall be managed by or under
the direction of the Board. The Board may exercise all such authority and powers of the Corporation and do all such
lawful acts and things which are not, pursuant to Delaware law or the Certificate of Incorporation, required to be
exercised or done by the stockholders.

Section 2.2. Number; Qualifications; Election; Term of Office. The number of directors on the Board of
the Corporation shall be not less than five (5) and not more than nine (9) directors as fixed from time to time by
resolution of the Board; provided, however, no director’s term shall be shortened by reason of a resolution reducing
the number of directors. All directors shall be of full age and need not be stockholders. The directors shall be elected
at the annual meeting of stockholders or, if action by the stockholders without a meeting is permitted by applicable
law, the directors may be elected by consent of the stockholders of that number which would be sufficient to elect
the directors at the annual meeting. Each director shall hold office until the next annual meeting of stockholders and
until his or her successor shall have been duly elected and qualified, or until his or her death, resignation or removal.

(a) In an uncontested election of directors, each director of the Corporation shall be elected by the
affirmative vote of a majority of the votes cast with respect to such director and present in person or represented by
proxy at the meeting and entitled to vote on the election of directors; provided, however, in a contested election, the
directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors. For purposes of this Section 2.2: (i) an “uncontested
election” is an election in which the number of nominees for director is not greater than the number of directors to be
elected and (ii) a “contested election” is an election in which the number of nominees for director is greater than the
number of directors to be elected.

(b) Following any uncontested election, any incumbent director who was a nominee and who did not
receive a majority of the votes cast by the shares present in person or represented by proxy at the meeting and
entitled to vote on the election of directors (a “majority vote”), shall promptly tender his or her written offer of
resignation to the Board for consideration by the Board if such director has not previously submitted an  offer of
resignation conditioned upon his or her failure to receive a majority vote. A recommendation on whether or not to
accept such resignation offer shall be made by a committee of independent directors that has been delegated the
responsibility of recommending nominees for director for appointment or election to the Board, or (x) if each
member of such committee did not receive the required majority vote or (y) if no such committee has been
appointed, a majority of the Board shall appoint a special committee of independent directors for such purpose of
making a recommendation to the Board (the “Nominating Committee”). If no independent directors received the
required majority vote, the Board shall act on the resignation offers.

Within sixty (60) days following certification of the stockholder vote, the Nominating Committee shall
recommend to the Board the action to be taken with respect to such offer of resignation. In determining whether or
not to recommend that the Board accept any resignation offer, the Nominating Committee shall be entitled to
consider all factors believed relevant by such committee’s members, including without limitation: (1) any stated
reasons for the director not receiving the required majority vote and whether the underlying cause or causes are
curable; (2) the factors, if any, set forth in the guidelines or other policies that are to be considered by the Nominating
Committee in evaluating potential candidates for the Board as such factors relate to each director who has so offered
his or her resignation; (3) the length of service of



such director; (4) the effect of such resignation on the Corporation’s compliance with any law, rule, regulation, stock
exchange listing standards, or contractual obligations; (5) such director’s contributions to the Corporation; and (6)
any other factors that the Nominating Committee believes are in the best interests of the Corporation.

The Board shall act on the Nominating Committee’s recommendation and publicly disclose the decision and
reasons therefor, by a press release, a filing with the Securities and Exchange Commission or other broadly
disseminated means of communication, within ninety (90) days following certification of the stockholder vote. In
determining whether or not to accept any resignation offer, the Board shall take into account the factors considered
by the Nominating Committee and any additional information and factors that the Board believes to be relevant.

(c) If any director’s resignation offer is not accepted by the Board, such director shall continue to serve
until the next annual meeting and his or her successor is duly elected and qualified, or until the director’s earlier
death, resignation, or removal. If a director’s resignation offer is accepted by the Board pursuant to this Section 2.2,
or if a nominee for director is not elected and the nominee is not an incumbent director, then the Board, in its sole
discretion, may fill any resulting vacancy pursuant to the provisions of Section 2.12 or may decrease the size of the
Board pursuant to Section 2.2.

Section 2.3. Place of Meetings; Participation by Telephone.  Meetings of the Board may be held at such
place, within or without the State of Delaware, as the Board may from time to time determine or as shall be specified
in the notice or waiver of notice of such meeting. Any or all directors may participate in any meeting by means of
conference telephone or similar communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting by such means shall constitute presence in person at such
meeting.

Section 2.4. First Meeting. The Board shall meet for the purpose of organization, the election of officers
and the transaction of other business, as soon as practicable after each annual meeting of stockholders, on the same
day and at the same place where such annual meeting shall be held. Notice of such meeting need not be given.

Section 2.5. Regular Meetings. Regular meetings of the Board shall be held at such time and place as the
Board may from time to time determine. If any day fixed for a regular meeting shall be a legal holiday at the place
where the meeting is to be held, then the meeting which would otherwise be held on that day shall be held at the
same hour on the next succeeding business day. Notice of regular meetings of the Board need not be given except as
otherwise required by Delaware law or these Bylaws.

Section 2.6. Special Meetings. Special meetings of the Board may be held at such times and at such
places as may be determined by any two of the following (i) the Chair; (ii) the Chief Executive Officer; (iii) the
President;  (iv) the Lead Independent Director (if any); (v) the Vice Chair; or (vi) the Chair of the Nominating and
Corporate Governance Committee, on at least 24 hours’ notice to each director given by one of the means specified
in Section 2.7 hereof, other than by mail, or on at least three days’ notice if given by mail. Special meetings shall be
called by the persons described above on the written request of any two or more directors.

Section 2.7. Notice of Meetings. Notice of each special meeting (and of each regular meeting for which
notice shall be required) shall be given by the Secretary as hereinafter provided in this Section 2.7, in which notice
shall be stated the time and the place (within or without the State of Delaware) of the meeting. Notice of each
meeting shall be delivered to each director either personally or by telephone, mail addressed to such director at such
director’s address as it appears on the records of the Corporation, facsimile, e-mail or by other means of electronic
transmission, at least twenty-four (24) hours before the



time at which such meeting is to be held or by first class mail, postage prepaid, addressed to him or her at their
residence, or usual place of business, at least three days before the day on which such meeting is to be held. Notice of
any such meeting need not be given to any director who shall, either before or after the meeting, submit a signed
waiver of notice or who shall attend such meeting without protesting, prior to or at its commencement, the lack of
notice to him. Except as otherwise specifically required by statute or the Certificate of Incorporation or these
Bylaws, a notice or waiver of notice of any regular or special meeting need not state the purposes of such meeting.

Section 2.8. Quorum and Manner of Acting . A majority of the entire Board shall be present in person at
any meeting of the Board in order to constitute a quorum for the transaction of business at such meeting and, except
as otherwise expressly required by Delaware law, the Certificate of Incorporation or these Bylaws, the vote of a
majority of the directors present at any meeting at which a quorum is present shall be the act of the Board. Whether
or not a quorum is present at any meeting of the Board, a majority of the directors present thereat, or, if no director is
present, the Secretary, may adjourn and reconvene such meeting to another time and place. At any adjourned
meeting at which a quorum is present, any business may be transacted which might have been transacted at the
meeting as originally called. Except as provided in Article III of these Bylaws, the directors shall act only as a Board,
and the individual directors shall have no power as such.

Section 2.9. Organization. At each meeting of the Board, the Chair or, in his or her absence or inability to
act, the Lead Independent Director (if any), or the Vice Chair, or, in his or her absence or inability to act, the Chief
 Executive Officer, or in his or her inability to act, the President, or in the absence of each of them any director
chosen by a majority of the directors present, shall act as chair of the meeting and preside thereat. The Secretary or,
in his or her absence or inability to act, any person appointed by the presiding chair of the meeting, shall act as
secretary of the meeting and keep the minutes thereof.

Section 2.10. The Chair. If a Chair shall be elected, he or she shall preside, if present, at each meeting of
the Board and stockholders and shall be a non-voting ex-officio member of all committees of the Board, except, in
the case of any committee of the Board that is required under applicable law, regulation or charter, to consist solely
of independent directors, the Chair will only be an ex-officio member of such committee if he or she meets the
applicable requirement of independence for such committee. The Chair may be appointed by the Board to be a
regular member of a committee, with full committee voting rights.  He shall perform all duties incident to the office
of Chair and all such other duties as from time to time may be assigned to him by the Board or these Bylaws. If no
Chair shall be elected, the Chief Executive Officer shall have the privileges and responsibilities set forth in this
Section 2.10.

Section 2.11. Resignations. Any director of the Corporation may resign at any time by notice given in
writing or by electronic transmission to the Chair or the Secretary. Any such resignation shall take effect at the time
specified therein or, if the time when it shall become effective shall not be specified therein, immediately upon its
receipt; and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 2.12. Vacancies. Vacancies and newly created directorships resulting from any increase in the
authorized number of directors may be filled by a majority of the directors then remaining in office, though less than
a quorum, or by a sole remaining director. A director so elected shall hold office until the next annual election, their
successors are duly elected and qualified or the earlier of such director’s death, resignation or removal. If there are no
directors in office, then an election of directors may be held in the manner provided in these Bylaws. When one or
more directors shall resign from the Board, effective at a future date, a majority of directors then in office, including
those who have so resigned, shall have the power to fill such vacancy or vacancies, the vote thereon to take effect
when  such resignation or



resignations shall become effective, and each director so chosen shall hold office as provided in this section in the
filling of other vacancies.

Section 2.13. Removal of Directors. Except as otherwise provided in the Certificate of Incorporation or by
Delaware law, any director may be removed, either with or without cause, at any time, at a special meeting of the
stockholders called for that purpose, and the vacancy in the Board caused by any such removal may be filled by the
remaining directors as set forth in Section 2.12.

Section 2.14. Compensation. The Board shall have authority to fix the compensation, including fees and
reimbursement of expenses, of directors for services to the Corporation in any capacity, provided no such payment
shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.

Section 2.15. Action Without Meeting . Except as otherwise provided in Section 2.17, any action required
or permitted to be taken at any meeting of the Board may be taken without a meeting if all members of the Board
consent thereto in writing or by electronic transmission, and the writings or electronic transmissions are filed with the
minutes of proceedings of the Board in accordance with applicable law.

Section 2.16. Adjourned Meetings. A majority of the directors present at any meeting of  the Board,
including an adjourned meeting, whether or not a quorum is present, may adjourn and reconvene such meeting to
another time and place. At least 24 hours’ notice of any adjourned meeting of the Board shall be given to each
director whether or not present at the time of the adjournment, if such notice shall be given by one of the means
specified in Section 2.16 hereof other than by mail, or at least three days’ notice if by mail. Any business may be
transacted at an adjourned meeting that might have been transacted at the meeting as originally called.

Section 2.17. Disqualified Directors. For purposes of Article Fifth, Section 4 of the Certificate of
Incorporation, the determination of whether a person becomes a “Disqualified Director” shall be made by a majority
of the members of the Board, excluding the vote of the potential Disqualified Director, at a meeting where such
matter is one of the stated  purposes of the meeting, and not by written consent, and the decision of the Board shall
be within the Board’s sole and absolute discretion.  Such determination shall not be required where there has been a
finding by a Gaming Authority with respect to any of the failures described in subparagraph (d) of Article Fifth,
Section 1, of the Certificate of Incorporation, in which case, such person shall conclusively be deemed a Disqualified
Director.

Section 2.18. Lead Independent Director. A majority of the independent members of the Board may elect
from among the independent members of the Board a lead independent director (the “Lead Independent Director”),
but the election of a Lead Independent Director shall not be required. The Lead Independent Director may be
removed as a Lead Independent Director by vote of a majority of the independent members of the Board. If a Lead
Independent Director shall be elected, then the Lead Independent Director shall have such duties and authority as
may be prescribed by the Board from time to time. For purposes of these Bylaws, “independent” has the meaning set
forth in the Nasdaq Stock Market (“Nasdaq”) listing standards, unless the Corporation’s common stock ceases to be
listed on the Nasdaq and is listed on another exchange, in which case such exchange’s definition of independent
director shall apply.

ARTICLE III
EXECUTIVE AND OTHER COMMITTEES

Section 3.1. Executive and Other Committees. The Board may, by resolution passed by a majority of the
members of the Board, designate one or more committees, each committee to consist of one or more of the directors
of the Corporation. The Board may designate one or more directors as alternate



members of any committee, who may replace any absent or disqualified member at any meeting of the committee;
provided, however, that in the absence or disqualification of any member of such committee or committees, the
member or members thereof present at any meeting and not disqualified from voting, whether or not they constitute
a quorum, may unanimously appoint another member of the Board to act at the meeting in the place of any such
absent or disqualified member. Any member of any committee, or any alternate or substitute member of any
committee, may participate in any meeting of such committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person at the meeting. Any such committee, to
the extent provided in the resolutions creating the same shall have and may exercise the powers of the Board in the
management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be
affixed to all papers which may require it, but no such committee shall have the power or authority to do any of the
following: (i) amend the Certificate of Incorporation, (ii) adopt an agreement of merger or consolidation, (iii)
recommend to the stockholders the sale, lease or exchange of all or substantially all of the Corporation’s property
and assets, (iv)  recommend to the stockholders a dissolution of the Corporation or a revocation of a dissolution, (v)
amend the Bylaws of the Corporation, or (vi) unless the resolution creating the same so provides, declare a dividend
or authorize the issuance of stock. Each committee shall keep written minutes of its proceedings and shall report
such minutes to the Board when required. All such proceedings shall be subject to alteration or revision by the Board;
provided, however, that third parties shall not be prejudiced by such revision or alteration.

Section 3.2. General. A majority of the members of any committee may determine its action and fix the
time and place of its meetings, and the manner of giving notice, if any, of regular meetings thereof, unless the Board
shall otherwise provide. Notice of each special meeting of any committee shall be given to each member of the
committee in the manner provided for in Section 2.7. Unless the Board shall otherwise provide, any action required
or permitted to be taken at any meeting of any committee may be taken without a meeting if all of the members of
any such committee consent thereto in writing, such writing or writings shall be filed with the minutes of
proceedings of such committee. The Board shall have the power at any time to fill vacancies in, to change the
membership of, or to dissolve any such committee. Nothing herein shall be deemed to prevent the Board from
appointing one or more committees consisting in whole or in part of persons who are not directors of the
Corporation; provided, however, that no such committee shall have or may exercise any authority of the Board.

ARTICLE IV
OFFICERS

Section 4.1. Number and Qualifications. The Board shall elect a Chief Executive Officer, a President, a
Chief Financial Officer, a Treasurer and a Secretary, and it may, if it so determines, choose a Chair of the Board and
a Vice Chair of the Board from among its members.  Any two or more offices may be held by the same person, but
the same person shall not be both President and Secretary. Such officers shall be elected from time to time by the
Board, each to hold office until the meeting of the Board following the next annual meeting of the stockholders, or
until his or her successor shall have been duly elected and qualified, or until his or her earlier death, resignation or
removal, as herein provided in these Bylaws, but no such election shall of itself create contract rights in any such
officer. The Board may from time to time elect, or the Chief Executive Officer may appoint, such other officers
(including one or more Assistant Vice Presidents, Assistant Secretaries and Assistant Treasurers), and such agents,
as may be necessary or desirable for the business of the Corporation. Such other officers and agents shall have such
duties and shall hold their offices for such terms as may be prescribed by the electing or appointing authority.

Section 4.2. Resignations. Any officer of the Corporation may resign at any time by giving written notice
of their resignation to the Board, the Chief Executive Officer, the President or the Secretary.



Any such resignation shall take effect at the time specified therein or, if the time when it shall become effective shall
not be specified therein, immediately upon its receipt; and, unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 4.3. Removal. Any officer or agent of the Corporation may be removed, either with or without
cause, at any time, by the vote of the majority of the entire Board at any meeting of the Board or, except in the case
of an officer or agent elected or appointed by the Board, by the Chair or the Chief Executive Officer. Such removal
shall be without prejudice to the contractual rights, if any, of the person so removed.

Section 4.4. Vacancies. A vacancy in any office, whether arising from death, resignation, removal or any
other cause, may he filled for the unexpired portion of the term of the office which shall be vacant, in the manner
prescribed in these Bylaws for the regular election to such office.

Section 4.5. Chief Executive Officer. The Chief Executive Officer shall, subject to the provisions of
these Bylaws and the control of the Board, have general supervision, direction, and control over the business of the
Corporation and over its officers. The Chief Executive Officer shall perform all duties incident to the office of the
Chief Executive Officer, and any other duties as may be from time to time assigned to the Chief Executive Officer
by the Board, in each case subject to the control of the Board.

Section 4.6. The President. The President shall report and be responsible to the Chief Executive Officer.
The President shall have such powers and perform such duties as from time to time may be assigned or delegated to
the President by the Board of Directors or the Chief Executive Officer or that are incident to the office of president.

Section 4.7. Vice Presidents. Each Vice President shall have such powers and perform all such duties as
from time to time may be assigned to him by the Board or the Chief Executive Officer.

Section 4.8. Chief Financial Officer. The Chief Financial Officer shall be the principal financial officer
of the Corporation and shall have such powers and perform such duties as may be assigned by the Board or the Chief
Executive Officer.

Section 4.9. The Treasurer. The Treasurer shall:

(a) have charge and custody of, and be responsible for, all the funds and securities of the Corporation;

(b) keep full and accurate accounts of receipts and disbursements in books belonging to the Corporation
and have control of all books of account of the Corporation;

(c) cause all moneys and other valuables to be deposited to the credit of the Corporation in  such
depositaries as may be designated by the Board;

(d) receive, and give receipts for, moneys due and payable to the Corporation from any source
whatsoever;

(e) disburse the funds of the Corporation and supervise the investment of its funds as ordered or
authorized by the Board;

(f) render to the Chief Executive Officer and the President (and the Board whenever the Board may
require) an account of the financial condition of the Corporation; and



(g) in general, perform all of the duties incident to the office of Treasurer and such other duties as from
time to time may be assigned to him by the Board or the Chief Executive Officer.

Section 4.10. The Secretary. The Secretary shall:

(a) keep or cause to be kept in one or more books provided for the purpose, the minutes of all meetings
of the Board, the committees of the Board and the stockholders;

(b) see that all notices are duly given in accordance with the provisions of these Bylaws and as required
by law;

(c) be custodian of the records and the seal of the Corporation and affix and attest the seal to all stock
certificates of the Corporation (unless the seal of the Corporation on such certificates shall be a facsimile, as
hereinafter provided) and affix and attest the seal to all other documents to be executed on behalf of the Corporation
under its seal;

(d) see that the books, reports, statements, certificates and other documents and records required by law
to be kept and filed are properly kept and filed; and

(e) in general, perform all the duties incident to the office of Secretary and such other duties as from
time to time may be assigned to him by the Board or the Chief Executive Officer.

Section 4.11. Other Officers. The other officers of the Corporation shall have such powers and duties in
the management of the corporation as may be prescribed by the Chief Executive Officer or a resolution by the Board
and, to the extent not so provided, as generally pertain to their respective offices, subject to the control of the
appointing authority.  

Section 4.12. Officers’ Bonds or Other Security. If required by the Board, any officer of the Corporation
shall give a bond or other security for the faithful performance of their duties, in such amount and with such sureties
as the Board may require.

Section 4.13. Compensation. The compensation of the officers of the Corporation for their services as such
officers shall be fixed from time to time by the Board; provided, however, that the Board may delegate to the Chief
Executive Officer the power to fix the compensation of officers and agents appointed by the Chief Executive Officer.
An officer of the Corporation shall not be prevented from receiving compensation by reason of the fact that he is
also a director of the Corporation.

(f) Duties of Officers May Be Delegated. In case any officer is absent, or for any other reason that the
Board may deem sufficient, the Board may delegate for the time being the powers or duties of such officer to any
other officer or to any director.

ARTICLE V
INDEMNIFICATION

The Corporation shall indemnify and shall advance expenses on behalf of its officers and directors to the
fullest extent permitted by law in existence either now or hereafter.

ARTICLE VI
CONTRACTS, CHECKS, BANK ACCOUNTS

Section 6.1. Execution of Contracts. Except as otherwise required by statute, the Certificate of
Incorporation or these Bylaws, any contract or other instrument may be executed and delivered in the name



and on behalf of the Corporation by such officer or officers (including any assistant officer) of the Corporation as the
Board may from time to time direct. Such authority may be general or confined to specific instances as the Board
may determine.

Section 6.2. Loans. No officer shall effect loans or advances for the Corporation from any bank, trust
company or other institution, or from any firm, corporation or individual, or on account of such loans make, execute
or deliver any promissory note, bond or other evidence of indebtedness of the Corporation, or mortgage, pledge,
hypothecate or transfer otherwise than in the ordinary course of business of the Corporation any securities or other
property of the Corporation, except when duly authorized by the Board.

Section 6.3. Checks Drafts, Etc. All checks, drafts, bills of exchange and other orders for the payment of
money out of the funds of the Corporation, and all notes or other evidences of indebtedness of the Corporation, shall
be signed in the name and on behalf of the Corporation by such persons as shall from time to time be duly authorized
by the Board.

Section 6.4. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time
to time to the credit of the Corporation in such banks, trust companies or other depositaries as the Board may from
time to time designate or as may be designated by any officer or officers of the Corporation to whom such power of
designation may from time to time be delegated by the Board. For the purpose of deposit and for the purpose of
collection for the account of the Corporation, checks, drafts and other orders for the payment of money which are
payable to the order of the Corporation may be endorsed, assigned and delivered by any officer or agent of the
Corporation, or in such other manner as the Board may determine by resolution.

Section 6.5. General and Special Financial Accounts.  The Board may from time to time authorize the
opening and keeping of general and special accounts with such banks, trust companies or other depositories, and with
such brokerage firms and other financial institutions, as the Board may designate or as may be designated by any
officer or officers of the Corporation to whom such power of designation may from time to time be delegated by the
Board. The Board may make such special rules and regulations with respect to such accounts, not inconsistent with
the provisions of these Bylaws, as it may deem expedient.

Section 6.6. Proxies. The Chief Executive Officer, or any agent that the Chief Executive Officer may
from time to time appoint, may, in the name and on behalf of the Corporation cast the votes which the Corporation
may be entitled to cast at meetings of the holders of the stock or other securities of other corporations or business
entities, or consent in writing, in the name of the Corporation as such holder, to any action by other corporations or
business entities, and, in the case of an agent appointed by the Chief Executive Officer, may instruct the agent so
appointed as to the manner of casting such votes or giving such consent, and may execute or cause to be executed in
the name and on behalf of the Corporation and under its corporate seal or otherwise, all such written waivers, proxies
or other instruments as may be deemed necessary or proper in the premises.

ARTICLE VII
STOCK

Section 7.1. Stock Certificates. Each holder of stock of the Corporation shall be entitled to have a
certificate, in such form as shall be approved by the Board, certifying the number of shares of stock of the
Corporation owned by him; provided, however, that the Board may authorize the issuance of uncertificated shares of
some or all of any or all classes or series of the Corporation’s stock. The certificates representing shares of stock
shall be signed in the name of the Corporation by the Chief Executive Officer and by the Secretary and sealed with
account of the alleged loss, theft, or destruction of any such certificate, or the



issuance of a new certificate. Notwithstanding anything to the contrary contained herein, the Board, in its absolute
discretion, may refuse to issue any such new certificate, except pursuant to legal proceedings under the laws of the
State of Delaware. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has
been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate
is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent,
or registrar at the date of issue.

Section 7.2. Books of Account and Record of Stockholders.  Any records maintained by the Corporation
in the regular course of its business, including its stock ledger, books of account and minute books, may be
maintained on any information storage device or method; provided that the records so kept can be converted into
clearly legible paper form within a reasonable time. The Corporation shall so convert any records so kept upon the
request of any person entitled to inspect such records pursuant to applicable law. The stock record books and the
blank stock certificate books shall be kept by the Secretary or by any other officer or agent designated by the Board.

Section 7.3. Transfers of Shares . Transfers of shares of stock of the Corporation shall be made on the
stock records of the Corporation only upon authorization by the registered holder thereof, or by his or her attorney
hereunto authorized by power of attorney duly executed and filed with the Secretary or with a transfer agent or
transfer clerk, and on surrender of the certificate or certificates for such shares (in the case of certificated shares)
properly endorsed or accompanied by a duly executed stock transfer power and the payment of all taxes thereon.
Except as otherwise provided by law, the Corporation shall be entitled to recognize the exclusive right of a person in
whose name any share or shares stand on the record of stockholders as the owner of such share or shares for all
purposes, including, without limitation, the rights to receive dividends or other distributions, and to vote as such
owner, and the Corporation may hold any such stockholder of record liable for calls and assessments and the
Corporation shall not be bound to recognize any equitable or legal claim to or interest in any such share or shares on
the part of any other person whether or not it shall have express or other notice thereof. Whenever any transfers of
shares shall be made for collateral security and not absolutely, and both the transferor and transferee request the
Corporation to do so, such fact shall be stated in the entry of transfer.

Section 7.4. Regulations. The Board may make such additional rules and regulations, not inconsistent
with these Bylaws, as it may deem expedient concerning the issue, transfer and registration of certificates for shares
of stock of the Corporation. It may appoint, or authorize any officer or officers to appoint, one or more transfer
agents, transfer clerks or registrars, and may require all certificates for shares of stock to bear the signature or
signatures of any of them.

Section 7.5. Lost, Destroyed or Mutilated Certificates. The holder of any certificate representing shares of
stock of the Corporation shall immediately notify the Corporation of any loss, destruction or mutilation of such
certificate, and the Corporation may, upon the delivery of a sworn affidavit stating such fact, issue a new certificate
in the place of any certificate theretofore issued by it which the owner thereof shall allege to have been lost, stolen or
destroyed or which shall have been mutilated. The Board may, in its discretion, require such owner or his or her legal
representatives to give to the Corporation a bond in such sum, limited or unlimited, and in such form and with such
surety or sureties as the Board in its absolute discretion shall determine, to indemnify the Corporation against any
claim that may be made against it on account of the alleged loss, theft, or destruction of any such certificate, or the
issuance of a new certificate. Notwithstanding anything to the contrary contained herein, the Board, in its absolute
discretion, may refuse to issue any such new certificate, except pursuant to legal proceedings under the laws of the
State of Delaware.



ARTICLE VIII
MISCELLANEOUS

Section 8.1. Fiscal Year . The fiscal year of the Corporation shall be determined by resolution of the
Board.

Section 8.2. Seal. The corporate seal shall have the name of the Corporation inscribed thereon and shall
be in such form as may be approved from time to time by the Board.

Section 8.3. Conflict with Applicable Law or Certificate of Incorporation . These Bylaws are adopted
subject to any applicable law and the Certificate of Incorporation. Whenever these Bylaws may conflict with any
applicable law or the Certificate of Incorporation, such conflict shall be resolved in favor of such law or the
Certificate of Incorporation.

Section 8.4. Forum Selection. Unless the Corporation consents in writing to the selection of an alternative
forum, the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and
exclusive forum for (1) any derivative action or proceeding brought on behalf of the Corporation, (2) any action
asserting a claim of breach of fiduciary duty owed by a director, officer or other employee of the Corporation to the
Corporation or to the Corporation’s stockholders, (3) any action asserting a claim against the Corporation or any
director, officer or other employee of the Corporation arising pursuant to any provision of the General Corporation
Law of the State of Delaware, or the Corporation’s Certificate of Incorporation or Bylaws (as either may be amended
from time to time), or (4) any action asserting a claim against the Corporation, or any director, officer or other
employee of the Corporation governed by the internal affairs doctrine.

Section 8.5. Amendments. In furtherance and not in limitation of any powers conferred by law (including,
without limitation, the right of the Corporation’s stockholders to modify, restate, amend or repeal these Bylaws, and
to adopt new Bylaws), the Board also shall have the power to modify, restate, amend or repeal these Bylaws, and to
adopt new bylaws, pursuant to the affirmative vote of a majority of all of the Corporation’s directors at any annual or
special meeting of such directors.

The undersigned, as the duly elected Secretary of the Corporation, does hereby certify that the Board of
Directors of the Corporation adopted the foregoing Second Amended and Restated Bylaws effective as of July 1,
2020.

/s/ Elaine Guidroz
Elaine Guidroz, Secretary



Exhibit 99.1

FULL HOUSE RESORTS ANNOUNCES
TWO NEW APPOINTMENTS TO ITS BOARD OF DIRECTORS

LAS VEGAS, July 2, 2020 (GLOBE NEWSWIRE) -- Full House Resorts (Nasdaq: FLL) announced today that it has appointed Eric
J. Green and Michael P. Shaunnessy to the Company’s board of directors.

Mr. Green brings more than 20 years of investment expertise to the Company’s board of directors. Since 1997, he has worked at Penn
Capital, an investment firm with approximately $3 billion of assets under management. Mr. Green currently serves as Penn Capital’s
Chief Investment Officer of Equity, where he is responsible for guiding the firm’s equity strategies. Additionally, Mr. Green serves as
a Senior Portfolio Manager for Penn Capital’s Small Cap, Small to Micro Cap, and Mid Cap equity strategies. He is currently a
member of the firm’s executive team, which oversees the firm’s overall corporate strategy and management. Prior to joining Penn
Capital, Mr. Green was with the Federal National Mortgage Association, the Royal Bank of Scotland, and the United States Securities
and Exchange Commission, where he served as a financial analyst in the Division of Investment Management. Mr. Green is also Vice
Chairman of the Board of Directors for the Anti-Defamation League (ADL) Mid-Atlantic Region. Mr. Green earned a bachelor’s
degree in business administration from American University and a master’s degree in business administration from the Yale School of
Management.

Mr. Shaunnessy brings 37 years of experience in the gaming and hospitality industries to the Company’s board of directors.  Most 
recently, Mr. Shaunnessy was President and Chief Executive Officer of Nevada Gold & Casinos, Inc., which he led for more than six 
years until its sale in 2019.  From 2005 to 2012, Mr. Shaunnessy was Executive Vice President of Operations at MGM Resorts 
International. In that capacity, he was the chief operating and financial officer overseeing operations of MGM’s Railroad Pass and 
Gold Strike casino hotel properties, both in the Las Vegas, Nevada area. Before joining MGM, Mr. Shaunnessy served as Vice 
President of Administration of Monarch Casino & Resort, Inc. Additionally, from 1998 to 2004, he served as Executive Vice President 
and Chief Financial Officer of Full House Resorts, as well as a member of its board of directors from 2001 to 2004. A certified public 
accountant, Mr. Shaunnessy earned a bachelor’s degree in business administration from Lewis University and a master’s degree in 
accountancy from Northern Illinois University.

“We are proud to welcome Eric Green and Mike Shaunnessy as new independent members of our board of directors,” said Daniel R.
Lee, President and Chief Executive Officer of Full House Resorts. “Both Eric and Mike are well-regarded and bring new knowledge
and experiences to our board. We look forward to their wise counsel and thoughtful contributions to our Company.”

Forward-looking Statements
This press release may contain statements by Full House Resorts, Inc. that are “forward-looking statements” within the meaning of the
safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements are neither historical
facts nor assurances of future performance. Because forward-looking statements relate to the future, they are subject to inherent
uncertainties, risks and changes in circumstances that are difficult to predict and many of which are outside of our control. Additional
information concerning potential factors that could affect our financial condition and results of operations is included in the reports we
file with the SEC, including, but not limited to, our Form 10-K for the most recently ended fiscal year and our other periodic reports
filed with the SEC. We are under no obligation to (and expressly disclaim any such obligation to) update or revise our forward-looking
statements as a result of new information, future events or otherwise, except as otherwise required by law. Actual results may differ
materially from those indicated in the forward-looking statements.



About Full House Resorts, Inc.
Full House Resorts owns, develops and operates gaming facilities throughout the country. The Company’s properties include Silver 
Slipper Casino and Hotel in Hancock County, Mississippi; Bronco Billy’s Casino and Hotel in Cripple Creek, Colorado; Rising Star 
Casino Resort in Rising Sun, Indiana; and Stockman’s Casino in Fallon, Nevada. The Company also operates the Grand Lodge Casino 
at the Hyatt Regency Lake Tahoe Resort, Spa and Casino in Incline Village, Nevada under a lease agreement with the Hyatt 
organization.  Further information about Full House Resorts can be viewed on its website at www.fullhouseresorts.com and on its 
Facebook page at www.facebook.com/FHResorts.

Contact:
Lewis Fanger, Chief Financial Officer
Full House Resorts, Inc.
(702) 221-7800
www.fullhouseresorts.com


