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CALCULATION OF REGISTRATION FEE

         
 

Title of Securities
To Be Registered  

Amount
to be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share  

Proposed
Maximum
Aggregate

Offering Price(2)  

Amount of
Registration

Fee
Common Stock, par value $0.0001 per share  943,834  $1.25  $1,179,792.50  $137.09
Common Stock, par value $0.0001 per share  300,000  $1.37  $411,000.00  $47.76
 
 
(1) This Registration Statement registers (i) 943,834 shares of common stock, par value $0.0001 per share (the “Common Stock”) of Full House Resorts, Inc. (referred to

herein as “our,” “we,” “us,” the “Company,” and the “Registrant”) that become issuable upon exercise of the stock options granted to Daniel R. Lee, the Registrant’s
President and Chief Executive Officer, pursuant to the Nonqualified Inducement Stock Option Grant Notice and Stock Option Agreement  (the “Lee Option Grant”) and
(ii) 300,000 shares of Common Stock of the Registrant that become issuable upon exercise of the stock options granted to Lewis A. Fanger, the Registrant’s Senior Vice
President, Chief Financial Officer and Treasurer, pursuant to the Nonqualified Inducement Stock Option Grant Notice and Stock Option Agreement  (the “Fanger Option
Grant” and, together with the Lee Option Grant, the “Option Grants”).  In addition, pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities
Act”), this Registration Statement also covers any additional shares of the Company’s Common Stock that may become issuable under the Option Grants by reason of
any substitutions or adjustments to shares to account for any change in corporate capitalization, such as a merger, consolidation, reorganization, recapitalization,
separation, partial or complete liquidation, stock dividend, stock split, reverse stock split, split up, spin-off, or other distribution of stock or property of the Company,
combination or exchange of shares of Common Stock, dividend in kind, or other like change in capital structure.

(2) Estimated in accordance with Rule 457(h) of the Securities Act solely for the purpose of calculating the registration fee on the basis of (i) the exercise price of $1.25 per
share of the stock options granted under the Lee Option Grant and (ii) the exercise price of $1.37 per share of the stock options granted under the Fanger Option Grant.

 

 

 



 

 
INTRODUCTION

 
This Registration Statement on Form S-8 registers (i) 943,834 shares of Common Stock of the Company issuable to Daniel R. Lee, our President and Chief Executive

Officer and (ii) 300,000 shares of Common Stock of the Company issuable to Lewis A. Fanger, our Senior Vice President, Chief Financial Officer and Treasurer, pursuant to
the Option Grants.
 

PART I
 

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

The information called for in Part I of Form S-8 is not being filed with or included in this Form S-8 (by incorporation by reference or otherwise) in accordance with the
rules and regulations of the Securities and Exchange Commission (the “SEC”).
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3. Incorporation of Documents by Reference.
 

The following documents, filed with the SEC by the Company, are incorporated by reference in this Registration Statement as of their respective dates:
 
 ● The Annual Report on Form 10-K for the fiscal year ended December 31, 2014, filed with the SEC on March 26, 2015;
 
 ● The Current Reports on Form 8-K filed with the SEC on January 14, 2015, January 29, 2015, February 4, 2015 and March 17, 2015; and
 
 ● The description of the Company’s Common Stock contained in the Company’s registration statement on Form 8-A, filed with the SEC under Section 12(b) of the

Exchange Act, on February 12, 2013, including any amendments or reports filed for the purpose of updating such description.
 

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this Registration Statement and prior to the filing of a post-
effective amendment which indicates that the Company has sold all securities offered or which deregisters all securities then remaining unsold are deemed to be incorporated by
reference in this Registration Statement. All such documents are deemed to be a part of this Prospectus from the respective dates of filing such documents.
 

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference in this Registration Statement is deemed
to be modified or superseded for the purposes of this Registration Statement to the extent that a statement contained in this Registration Statement or in any other subsequently
filed document which also is or is deemed to be incorporated by reference in this Registration Statement modifies or supersedes such statement. Any such statement so
modified or superseded will not be deemed to constitute a part of this Registration Statement except as so modified or superseded.
 

Under no circumstances will any information furnished under items 2.02 or 7.01 of Form 8-K be deemed incorporated herein by reference unless such Form 8-K
expressly provides to the contrary.
 
Item 4. Description of Securities.

 
Not required to be filed with this Registration Statement.

 
Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 

 



 

 
Item 6. Indemnification of Directors and Officers.

 
Section 145 of the Delaware General Corporation Law provides that a corporation may indemnify directors and officers as well as other employees and individuals

against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with any
threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of such person being or having been a director, officer, employee
or agent of the Registrant. The Delaware General Corporation Law provides that Section 145 is not exclusive of other rights to which those seeking indemnification may be
entitled under any bylaws, agreement, vote of stockholders or disinterested directors or otherwise. The Registrant’s Amended and Restated Certificate of Incorporation provides
for indemnification by the Registrant of its directors, officers and employees to the fullest extent permitted by the Delaware General Corporation Law.
 

Section 102(b)(7) of the Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a director of the corporation shall
not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach of the
director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(3) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions, or (4) for any transaction from which the director derived an improper
personal benefit. The Registrant’s Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws provide for such limitation of liability to the fullest
extent permitted by the Delaware General Corporation Law.
 

The Registrant will maintain standard policies of insurance under which coverage is provided (1) to its directors and officers against loss rising from claims made by
reason of breach of duty or other wrongful act, while acting in their capacity as directors and officers of the Registrant, and (2) to the Registrant with respect to payments which
may be made by the Registrant to such officers and directors pursuant to any indemnification
 
Item 7. Exemption from Registration Claimed.
 

Not Applicable.
 
Item 8. Exhibits.
 

Exhibit
No.  

 
Description of Document

4.1
 

Amended and Restated Certificate of Incorporation of Registrant, as amended (Incorporated by reference to Exhibit 3.1 to the Registrant’s
Quarterly Report on Form 10-Q filed on May 9, 2011)

   
4. 2

 
Amended and Restated Bylaws of Registrant, as amended (Incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K
as filed with the Securities and Exchange Commission on June 4, 2008)

   
4.3

 
Certificate of Amendment to the Amended and Restated Bylaws of Registrant (Incorporated by reference to Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K as filed with the Securities and Exchange Commission on October 23, 2014)

   
5.1  Opinion of Latham & Watkins LLP
   
23. 1  Consent of Latham & Watkins LLP (included in Exhibit 5.1)
   
23. 2  Consent of Independent Registered Public Accounting Firm, Piercy Bowler Taylor & Kern
   
24. 1  Power of Attorney (included in the signature page to this registration statement)
 

 



 

 
Item 9.   Undertakings.
 

a.           The undersigned registrant hereby undertakes:
 

 1.         To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 i.           To include any prospectus required by section 10(a)(3) of the Securities Act;
 

 ii.          To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.

 
 iii.          To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material

change to such information in the registration statement;
 

Provided, however, That paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is on Form S-8 and the information required to
be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the SEC by the registrant pursuant to
section 13 or section 15(d) of the Exchange Act that are incorporated by reference in the registration statement.

 
 2.        That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

 3.        To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.

 
  b.           The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual

report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of
the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

c.           Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the registrant pursuant
to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.  In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing

on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Las Vegas, Nevada, on this
March 26, 2015.
 
 Full House Resorts, Inc.
  
Date: March 26, 2015 /s/ Lewis A. Fanger
 Lewis A. Fanger

Senior Vice President, Chief Financial Officer & Treasurer
 

 



 

 
POWER OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below does hereby constitute and appoint Lewis A. Fanger, with full power

of substitution his true and lawful attorney-in-fact and agent to act for him in his name, place and stead, in any and all capacities, to sign any and all amendments (including post-
effective amendments) to this registration statement, and to file this registration statement, with all exhibits thereto, and other documents in connection therewith, with the
Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing requisite and
necessary to be done in order to effectuate the same as fully, to all intents and purposes, as he might or could do in person, hereby ratifying and confirming all that said attorney-
in-fact and agent may lawfully do or cause to be done by virtue hereof.
 

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the date indicated.
   

Name  Title
   

/s/ Daniel R. Lee  President and Chief Executive Officer (Principal Executive Officer)
Daniel R. Lee   

   
/s/ Lewis A. Fanger  Senior Vice President, Chief Financial Officer and Treasurer
Lewis A. Fanger  (Principal Financial Officer and Principal Accounting Officer) 

   
/s/ Kenneth Adams  Director
Kenneth Adams   

   
/s/ Carl G. Braunlich  Director
Carl G. Braunlich   

   
/s/ W.H. Baird Garrett  Director
W. H. Baird Garrett   

   
/s/ Ellis Landau  Director
Ellis Landau   

   
/s/ Kathleen Marshall  Director
Kathleen Marshall   

   
/s/ Bradley M. Tirpak  Director
Bradley M. Tirpak   

   
/s/ Craig W. Thomas  Director
Craig W. Thomas   

 

 



 

 
INDEX TO EXHIBITS

    
Exhibit

No.  Description of Document 
   
  4.1

 
Amended and Restated Certificate of Incorporation of Registrant, as amended (Incorporated by reference to Exhibit 3.1 to the Registrant’s Quarterly
Report on Form 10-Q filed on May 9, 2011)

   
  4. 2

 
Amended and Restated Bylaws of Registrant, as amended (Incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K as
filed with the Securities and Exchange Commission on June 4, 2008)

   
   4.3

 
Certificate of Amendment to the Amended and Restated Bylaws of Registrant (Incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report
on Form 8-K as filed with the Securities and Exchange Commission on October 23, 2014)

   
  5. 1  Opinion of Latham & Watkins LLP
   
23. 1  Consent of Latham & Watkins LLP (included in Exhibit 5.1)
   
23. 2  Consent of Independent Registered Public Accounting Firm, Piercy Bowler Taylor & Kern
   
24. 1  Power of Attorney (included in the signature page to this registration statement)
 

 



Exhibit 5.1
 

355 South Grand Avenue
Los Angeles, California 90071-1560
Tel: +1.213.485.1234 Fax: +1.213.891.8763
www.lw.com
FIRM / AFFILIATE OFFICES
Abu Dhabi
Barcelona
Beijing
Boston
Brussels

Milan
Moscow
Munich
New Jersey
New York

March 26, 2015
 

Century City
Chicago
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Full House Resorts, Inc.
4670 S. Fort Apache Road, Suite 190
Las Vegas, Nevada 89147

 

Hamburg
Hong Kong
Houston
London
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Shanghai
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Singapore
Tokyo
Washington, D.C.
 

 
 

 Re: Registration Statement on Form S-8; 1,243,834 shares of Common Stock, par value $0.0001 per share

Ladies and Gentlemen:

We have acted as special counsel to Full House Resorts, Inc., a Delaware corporation (the “Company”), in connection with the registration by the Company of (i)
943,834 shares of common stock, par value $0.0001 per share (the “Lee Shares”), of the Company issuable under the Nonqualified Inducement Stock Option Grant Notice,
dated November 28, 2014, by and between the Company and Daniel R. Lee (the “Lee Award Agreement”) and (ii) 300,000 shares of common stock, par value $0.0001 per
share (the “Fanger Shares” and, together with the Lee Shares, the “Shares”), of the Company issuable under the Nonqualified Inducement Stock Option Grant Notice, dated
January 30, 2015, by and between the Company and Lewis A. Fanger (the “Fanger Award Agreement” and, together with the Lee Award Agreement, the “Award
Agreements”). The Shares are included in a registration statement on Form S–8 under the Securities Act of 1933, as amended (the “Act”), filed with the Securities and Exchange
Commission (the “Commission”) on March 26, 2015 (the “Registration Statement”). This opinion is being furnished in connection with the requirements of Item 601(b)(5) of
Regulation S-K under the Act, and no opinion is expressed herein as to any matter pertaining to the contents of the Registration Statement or related prospectus, other than as
expressly stated herein with respect to the issuance of the Shares.

As such counsel, we have examined such matters of fact and questions of law as we have considered appropriate for purposes of this letter. With your consent, we have
relied upon certificates and other assurances of officers of the Company and others as to factual matters without having independently verified such factual matters. We are
opining herein as to General Corporation Law of the State of Delaware and we express no opinion with respect to any other laws.

 



 

March 26, 2015
Page 2
 

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof, when certificates representing the Shares have been manually
signed by an authorized officer of the transfer agent and registrar therefor, and have been issued by the Company against payment therefor in the circumstances contemplated by
the Award Agreements, the issuance and sale of the Shares will have been duly authorized by all necessary corporate action of the Company, and the Shares will be validly
issued, fully paid and nonassessable.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it pursuant to the
applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in
the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Commission thereunder.

Very truly yours,
 
 
/s/ Latham & Watkins LLP

 
 



Exhibit 23.2
 

CONSENT OF PIERCY BOWLER TAYLOR & KERN
CERTIFIED PUBLIC ACCOUNTANTS

 
Board of Directors
Full House Resorts, Inc.
Las Vegas, Nevada

We consent to the incorporation by reference in this registration statement of Full House Resorts, Inc. on Form S-8 of our report dated March 25, 2015, on the consolidated
financial statements of Full House Resorts, Inc. and subsidiaries as of and for the years ended December 31, 2014 and 2013, appearing in the Annual Report on Form 10-K of
the Company for the year ended December 31, 2014.
 
/s/ Piercy Bowler Taylor & Kern
Piercy Bowler Taylor & Kern
Certified Public Accountants
Las Vegas, Nevada

March 26, 2015
 

 


