
Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q
(Mark One)
   

þ  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended March 31, 2011

or
   

o  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from                      to                     

Commission File No. 1-32583

FULL HOUSE RESORTS, INC.
(Exact name of registrant as specified in its charter)

   
Delaware  13-3391527

(State or other jurisdiction  (I.R.S. Employer
of incorporation or organization)  Identification No.)

   
4670 S. Fort Apache, Ste. 190   

Las Vegas, Nevada  89147
(Address of principal executive offices)  (Zip Code)

(702) 221-7800
(Registrant’s telephone number, including area code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports),
and (2) has been subject to such filing requirements for the past 90 days. Yes þ No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every
Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the
preceding 12 months (or for such shorter period that the registrant was required to submit and post such files). Yes o No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer, or smaller
reporting company. See definition of “large accelerated filer,” “accelerated filer” and “small reporting company” in Rule 12b-2 of the
Exchange Act. (Check one):
       
Large Accelerated Filer
o  

Accelerated Filer o
 

Non Accelerated Filer o
 

Smaller reporting company þ

    (Do not check if a smaller reporting company)  

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No þ

As of May 6, 2011, there were 18,013,681 shares of Common Stock, $.0001 par value per share, outstanding.

 

 



 

 

FULL HOUSE RESORTS, INC.
INDEX

     
  Page 
     
PART I. Financial Information     
     

Item 1. Consolidated Financial Statements     
     

Consolidated Balance Sheets as of March 31, 2011 (Unaudited),
and December 31, 2010   3 

     
Unaudited Consolidated Statements of Operations

for the three months ended March 31, 2011 and 2010   4 
     

Unaudited Consolidated Statements of Stockholders’ Equity
for the three months ended March 31, 2011 and 2010   5 

     
Unaudited Consolidated Statements of Cash Flows for the three months ended March 31, 2011 and 2010   6 

     
Notes to Consolidated Financial Statements (Unaudited)   7 

     
Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations   15 

     
Item 4. Controls and Procedures   22 

     
PART II. Other Information     
     

Item 6. Exhibits   23 
     

Signatures   24 
     
 Exhibit 3.1
 Exhibit 31.1

 Exhibit 31.2
 Exhibit 32.1
 Exhibit 32.2

 

2



Table of Contents

FULL HOUSE RESORTS, INC. AND SUBSIDIARIES
 
 
 
CONSOLIDATED BALANCE SHEETS
         
  March 31,   December 31, 
  2011   2010  
  (Unaudited)     
ASSETS         

Current assets         
Cash and equivalents  $ 11,398,358  $ 13,294,496 
Accounts receivable, net of allowance for doubtful accounts of $480 and $0   3,243,039   2,276,422 
Income taxes receivable   —   598,886 
Prepaid expenses   400,726   796,858 
Deferred tax asset   65,389   101,417 
Deposits and other   95,785   106,810 

   15,203,297   17,174,889 
         
Property and equipment, net of accumulated depreciation of $7,145,618 and $6,888,958   7,133,115   7,372,251 
         
Long-term assets related to tribal casino projects         

Notes receivable   452,142   427,567 
Contract rights, net of accumulated amortization of $4,713,827 and $4,120,775   12,651,759   13,244,811 

   13,103,901   13,672,378 
Other long-term assets         

Goodwill   10,308,520   10,308,520 
Long-term deposit — Grand Victoria acquisition   42,789,943   5,000,000 
Other deposits   235,697   166,112 
Loan fees, net of accumulated amortization of $225,061 and $96,087   2,605,672   2,088,104 
Other assets   796,240   668,532 

  $ 56,736,072   18,231,268 
  $ 92,176,385  $ 56,450,786 
         
LIABILITIES AND STOCKHOLDERS’ EQUITY         
Current liabilities         

Current portion of long-term debt  $ 6,600,000  $ — 
Accounts payable   116,909   181,604 
Income tax payable   805,464   384,333 
Accrued payroll and related   649,591   750,346 
Other accrued expenses   1,118,116   229,323 

   9,290,080   1,545,606 
Long-term debt, net of current portion   26,400,000   — 
Deferred tax liability   1,913,885   2,110,333 
   37,603,965   3,655,939 
Stockholders’ equity         

Common stock, $.0001 par value, 25,000,000 shares authorized; 19,364,276 shares issued   1,936   1,936 
Additional paid-in capital   42,699,533   42,699,533 
Treasury stock, 1,356,595 common shares   (1,654,075)   (1,654,075)
Retained earnings   7,772,371   6,164,927 

   48,819,765   47,212,321 
Non-controlling interest in consolidated joint venture   5,752,655   5,582,526 
   54,572,420   52,794,847 
  $ 92,176,385  $ 56,450,786 

See notes to unaudited consolidated financial statements.
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FULL HOUSE RESORTS, INC. AND SUBSIDIARIES
 
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
         
  Three months  
  ended March 31,  
  2011   2010  
Revenues         

Casino  $ 1,541,052  $ 1,712,012 
Food and beverage   412,583   417,191 
Management fees   6,364,242   6,162,107 
Other   26,350   19,921 

   8,344,227   8,311,231 
Operating costs and expenses         

Casino   522,456   535,907 
Food and beverage   472,773   487,025 
Project development and acquisition costs   531,809   67,677 
Selling, general and administrative   1,653,708   1,765,733 
Depreciation and amortization   851,744   861,343 

   4,032,490   3,717,685 
Operating gains (losses)         

Equity in net income of unconsolidated joint venture and related guaranteed payments   1,495,322   1,442,116 
Unrealized gains (losses) on notes receivable, tribal governments   24,575   (10,764)

   1,519,897   1,431,352 
Operating income   5,831,634   6,024,898 
Other income (expense)         

Interest and other income   387   112,841 
Interest expense, including amortization of debt costs of $128,974 and $3,655   (210,635)   (3,655)

Income before income taxes   5,621,386   6,134,084 
Income taxes   (1,406,863)   (1,538,649)

Net income   4,214,523   4,595,435 
Income attributable to non-controlling interest in consolidated joint venture   (2,607,079)   (2,586,818)

Net income attributable to the Company  $ 1,607,444  $ 2,008,617 
         
Net income attributable to the Company per common share  $ 0.09  $ 0.11 
         
Weighted-average number of common shares outstanding

  18,007,681   18,001,681 

See notes to unaudited consolidated financial statements.
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FULL HOUSE RESORTS, INC. AND SUBSIDIARIES
 
UNAUDITED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
                                 
          Additional                   Total  
Three months ended  Common stock   paid-in   Treasury stock   Retained   Non-controlling  stockholders’ 
March 31, 2011  Shares   Dollars   capital   Shares   Dollars   earnings   interest   equity  
                                 
Beginning balances   19,364,276  $ 1,936  $ 42,699,533   1,356,595  $ (1,654,075)  $ 6,164,927  $ 5,582,526  $ 52,794,847 

Distribution to non-controlling
interest in consolidated joint
venture   —   —   —   —   —   —   (2,436,950)   (2,436,950)

                                 
Net income   —   —   —   —   —   1,607,444   2,607,079   4,214,523 

                                 
Ending balances   19,364,276  $ 1,936  $ 42,699,533   1,356,595  $ (1,654,075)  $ 7,772,371  $ 5,752,655  $ 54,572,420 
                                 
          Additional           Retained       Total  
Three months ended  Common stock   paid-in   Treasury stock   earnings   Non-controlling  stockholders’ 
March 31, 2010  Shares   Dollars   capital   Shares   Dollars   (deficit)   interest   equity  
                                 
Beginning balances   19,358,276  $ 1,936  $ 42,665,390   1,356,595  $ (1,654,075)  $ (1,504,320)  $ 5,447,995  $ 44,956,926 

Previously deferred share-based
compensation recognized   —   —   16,683   —   —   —   —   16,683 

Distribution to non-controlling
interest in consolidated joint
venture   —   —   —   —   —   —   (2,978,715)   (2,978,715)

Net income   —   —   —   —   —   2,008,617   2,586,818   4,595,435 
                                 
Ending balances   19,358,276  $ 1,936  $ 42,682,073   1,356,595  $ (1,654,075)  $ 504,297  $ 5,056,098  $ 46,590,329 

See notes to unaudited consolidated financial statements.
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FULL HOUSE RESORTS, INC. AND SUBSIDIARIES
 
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
         
  Three months  
  ended March, 31,  
  2011   2010  
         
Net cash provided by operating activities  $ 5,430,993  $ 2,623,917 
         
Cash flows from investing activities:         
Purchase of property and equipment   (28,172)   (74,742)
Other deposits   (50,061)   — 
Deposits and other costs of Grand Victoria acquisition   (19,909,899)   — 
Proceeds from repayment of tribal advances   —   5,000,000 

Net cash provided by (used in) investing activities   (19,988,132)   4,925,258 
         
Cash flows from financing activities:         
Payments on long-term debt to joint venture affiliate   —   (1,450,086)
Proceeds from borrowing   15,103,891   — 
Distributions to non-controlling interest in consolidated joint venture   (2,436,950)   (2,978,715)
Other   (5,940)   — 

Net cash provided by (used in) financing activities   12,661,001   (4,428,801)
         
Net increase (decrease) in cash and equivalents   (1,896,138)   3,120,374 
Cash and equivalents, beginning of period   13,294,496   9,198,399 
Cash and equivalents, end of period  $ 11,398,358  $ 12,318,773 
         
  2011   2010  
SUPPLEMENTAL CASH FLOW INFORMATION:         

Cash paid for interest  $ 10,446  $ — 
Cash paid for income taxes  $ 759,000  $ 2,512,000 
NON-CASH INVESTING AND FINANCING ACTIVITIES:         

Purchases of property and equipment financed with prior year deposit  $ —  $ 94,185 
Deposit and other costs of Grand Victoria acquisition made through term loan  $ 17,896,109  $ — 
Loan Fees  $ 646,542  $ — 

See notes to unaudited consolidated financial statements.
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FULL HOUSE RESORTS, INC. AND SUBSIDIARIES
 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

1.  BASIS OF PRESENTATION

  The interim consolidated financial statements of Full House Resorts, Inc. and subsidiaries (collectively, “FHR” or the
“Company”) included herein reflect all adjustments (consisting of normal recurring adjustments) that are, in the opinion of
management, necessary to present fairly the financial position and results of operations for the interim periods presented. Certain
information normally included in annual financial statements prepared in accordance with accounting principles generally
accepted in the United States of America has been omitted pursuant to the interim financial information rules and regulations of
the United States Securities and Exchange Commission.

  These unaudited interim consolidated financial statements should be read in conjunction with the annual audited consolidated
financial statements and notes thereto included in the Company’s Annual Report on Form 10-K filed March 7, 2011, for the year
ended December 31, 2010, from which the balance sheet information as of that date was derived. Certain minor reclassifications
to amounts previously reported have been made to conform to the current period presentation, none of which affected previously
reported net income or earnings per share attributable to the Company. The results of operations for the period ended March 31,
2011, are not necessarily indicative of results to be expected for the year ending December 31, 2011.

  The consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries, including
Stockman’s Casino (“Stockman’s”) and Gaming Entertainment (Michigan), LLC (“GEM”), a 50%-owned investee of the
Company that is jointly owned by RAM Entertainment, LLC (“RAM”), has been consolidated pursuant to the relevant portions of
Financial Accounting Standards Board (“FASB”) Accounting Standards Codification™ (“ASC”) Topic 810, “Consolidation.”
The Company accounts for its investment in Gaming Entertainment (Delaware), LLC (“GED”) (Note 2) using the equity method
of accounting. All material intercompany accounts and transactions have been eliminated.

2.  VARIABLE INTEREST ENTITIES

GED. The Company’s investment in unconsolidated joint venture is comprised of a 50% ownership interest in GED, a joint venture
between the Company and Harrington Raceway Inc. (“HRI”). GED has a management agreement with Harrington Raceway and
Casino (“Harrington”) (formerly known as Midway Slots and Simulcast), which is located in Harrington, Delaware. Under the terms
of the joint venture agreement, as restructured in 2007, the Company receives the greater of 50% of GED’s member distribution as
currently prescribed under the joint venture agreement, or a 5% growth rate in its 50% share of GED’s prior year member
distribution through the expiration of the GED management contract in August 2011. GED is a variable interest entity due to the fact
that the Company has limited our exposure to the risk of loss. Therefore, the Company does not consolidate but accounts for its
investment using the equity method. The Company believes the maximum exposure to loss is the account receivable and investment
in GED as GED carries no loans.

  As of the balance sheet dates presented, the Company’s assets and liabilities related to its investment in GED consisted of an
amount due from HRI included in accounts receivable of $0.8 million as of March 31, 2011 and $0.7 as of December 31, 2010.
The investment in GED was $0.3 million and $0.2 million as of March 31, 2011, and December 31, 2010, respectively, included
in other assets. In addition to FHR’s share of GED’s net income, FHR also received $0.8 million and $0.7 million as part of the
Management Reorganization Agreement’s guaranteed payments for the periods ending March 31, 2011 and 2010, respectively.
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  GED has no non-operating income or expenses, is treated as a partnership for income tax reporting purposes and consequently
recognizes no federal or state income tax provision. As a result, income from operations for GED is equal to its net income for
each period presented, and there are no material differences between GED’s income for financial and tax reporting purposes. An
unaudited summary for GED’s operations follows:

GED CONDENSED BALANCE SHEET INFORMATION
         
  March 31,   December 31, 
  2011   2010  
Total assets  $ 617,352  $ 426,449 
Total liabilities   48,929   41,487 
Members’ capital   568,423   384,962 

GED CONDENSED STATEMENT OF INCOME INFORMATION
         
  March 31,   March 31,  
  2011   2010  
Revenues  $ 8,144,849  $ 5,832,688 
Net income   1,422,429   1,610,105 

  GEM. The Company directs the day to day operational activities of GEM that significantly impact GEM’s economic performance
and therefore, considers itself to be the primary beneficiary. As such, the joint venture is a variable interest entity that is
consolidated in our financial statements.

  Management believes the maximum exposure to loss from the Company’s investment in GEM is $9.4 million (before tax impact),
which is composed of contract rights and the Company’s equity investment that is eliminated in consolidation. GEM has no debt
or long-term liabilities. GEM’s current assets include the FireKeepers management fee receivable for both dates presented. Long-
term assets include $9.2 million and $9.6 million in contract rights as of March 31, 2011 and December 31, 2010, respectively.

  An unaudited summary of GEM’s operations follows:

GEM CONDENSED BALANCE SHEET INFORMATION
         
  March 31,   December 31, 
  2011   2010  
Current assets  $ 2,613,266  $ 1,985,419 
Long-term assets   9,195,288   9,626,458 
Current liabilities   303,243   446,825 

GEM CONDENSED STATEMENT OF INCOME INFORMATION
         
  March 31,   March 31,  
  2011   2010  
Revenues  $ 6,364,242  $ 6,162,107 
Net income   5,214,159   5,173,633 

3.  FAIR VALUE MEASUREMENTS

  The carrying value of the Company’s cash and cash equivalents and accounts payable approximate fair value because of the short
maturity of those instruments. The estimated fair values of the Company’s debt approximate their recorded values as of the
balance sheet dates presented, based on level 2 inputs consisting of interest rates offered to the Company for loans of the same or
similar remaining maturities and bearing similar risks.
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  Due to the absence of observable market quotes on the Company’s notes receivable from tribal governments (Note 4), tribal notes
receivable are recorded and subsequently re-measured and adjusted periodically to estimated fair value based only on level 3
inputs as defined in ASC Topic 820. These level 3 inputs are based primarily on management’s estimates of expected cash flow
streams, based on factors such as future interest rates, casino opening dates and discount rates.

  The estimated casino opening dates used in the valuations take into account project-specific circumstances such as ongoing
litigation, the status of required regulatory approvals, construction periods and other factors. Factors considered in the
determination of an appropriate discount rate include discount rates typically used by gaming industry investors and appraisers to
value individual casino properties in the appropriate regions, and discount rates produced by the widely-accepted Capital Asset
Pricing Model (“CAPM”). The following key assumptions are used in the CAPM:

 •  S&P 500, average benchmark investment returns (medium-term horizon risk premiums);

 •  Risk free investment return equal to the trailing 10-year average for 90-day treasury bills;

 •  Investment beta factor equal to the average of a peer group of similar entities in the hotel and gaming industry;

 •  Project-specific adjustments based on the status of the project (i.e., litigation, regulatory approvals, tribal politics, etc.),
and typical size premiums for “micro-cap” and “low-cap” companies.

4.  NOTES RECEIVABLE, TRIBAL GOVERNMENTS

  The Company has a note receivable related to advances made to, or on behalf of, the tribe to fund tribal operations and
development expenses related to a potential casino project. Repayment of this note is conditioned upon the development of the
project, and ultimately, the successful operation of the casino. Subject to such condition, the Company’s agreements with the
Pueblo provide for the reimbursement of these advances plus applicable interest, if any, either from the proceeds of any outside
financing of the development, and the actual operation itself.

  As of March 31, 2011, and December 31, 2010, note receivable from tribal governments were as follows:
         
  March 31,   December 31, 
  2011   2010  
Contractual (stated) amount of Nambé Pueblo note receivable  $ 661,600  $ 661,600 
Estimated fair value of Nambé Pueblo note receivable  $ 452,142  $ 427,567 

  In the first quarter of 2008, the Company received notice that the Nambé tribal council had effectively terminated the business
relationship with Full House. The development agreement between the Company and the Nambé Pueblo provides that the
Company is entitled to recoup its advances from future gaming development, even if the Company does not ultimately develop
the project. The Company is in discussions with the Nambé Pueblo and the developer to determine the method and timing of the
reimbursement of our advances to date of $0.7 million. Management is currently engaged in assisting the Nambé Pueblo in the
process of obtaining financing to develop a small casino or slot parlor addition to their existing travel center which will likely have
the ability to repay the advances from future cash flows of the project once open. Funding is expected during the second quarter of
2011 with the expected facility opening during the fourth quarter of 2011. There can be no assurance that a facility will ever open
or that the Company will receive all or any reimbursement. With due consideration to the foregoing factors, management has
estimated the fair value of the note receivable from the Nambé Pueblo at $0.5 million as of March 31, 2011.
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  The following table summarizes changes in the estimated fair value of notes receivable from tribal governments, determined
using level 3 estimated fair value inputs, from January 1, 2011 to March 31, 2011:

     
  Nambé Pueblo 
Balances, January 1, 2011  $ 427,567 
Unrealized gains   24,575 
Balances, March 31, 2011  $ 452,142 

5.  GOODWILL

  Goodwill represents the excess of the purchase price over fair market value of net assets acquired in connection with the
Stockman’s casino operation. The Company’s review of goodwill as of March 31, 2011, resulted in approximately a 3% excess
estimated fair value over the carrying amount of Stockman’s goodwill and related assets using a market approach considering an
earnings multiple of 6.5 times. The calculation, which is subject to change as a result of future economic uncertainty,
contemplates changes for both current year and future year estimates in earnings and the impact of these changes to the fair value
of Stockman’s, although there is always some uncertainty in key assumptions including projected future earnings growth.
Management believes Stockman’s could sustain a minimal decline in projected earnings or earnings growth without impairment.

6.  LONG-TERM DEBT

  At March 31, 2011 and 2010, long-term debt consists of the following:
         
  2011   2010  
         
Long-term debt, net of current portion:         
Term loan  $ 33,000,000  $ — 
Less current portion   (6,600,000)   — 
  $ 26,400,000  $ — 

  Nevada State Bank Reducing revolving loan (the “Revolver”). The covenants in the Wells Fargo Credit Agreement (described
below) required the Company to terminate the Revolver at least two business days prior to the loan initial funding date of the
Credit Agreement, and therefore, the Revolver was terminated on March 23, 2011. Until the termination, the Company had the
ability to make draws on the Revolver which was payable over 15 years at a variable interest rate based on the five year
LIBOR/Swap rate plus 2.1%. The rate adjusted annually based on the funded debt to EBITDA ratio of Stockman’s with
adjustments based on the five-year LIBOR/Swap rates. Stockman’s assets were pledged as collateral for the loan.

  Credit Agreement with Wells Fargo Bank. In 2010, the Company, as borrower, entered into a Credit Agreement, as amended,
(the “Credit Agreement”) with the financial institutions listed therein (the “Lenders”) and Wells Fargo Bank, National
Association as administrative agent for the Lenders, as collateral agent for the Secured Parties (as defined in the Credit
Agreement), as security trustee for the Lenders, as Letters of Credit Issuer and as Swing Line Lender. The funds available under
the Credit Agreement as of March 31, 2011 were $38.0 million, consisting of a $33.0 million term loan and a revolving line of
credit of $5.0 million.

  The initial funding date of the Credit Agreement occurred March 31, 2011, when the Company borrowed $33.0 million on the
term loan which was used to fund the Company’s previously announced acquisition of the Grand Victoria Casino & Resort in
Rising Sun, Indiana (“Grand Victoria”), which became effective April 1, 2011. The final maturity of the Credit Agreement is
March 31, 2016.
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  The revolving line of credit has no outstanding balance of as of March 31, 2011 and therefore, the Company had $5.0 million
available and unused. The availability of the line decreases every three months by $250,000 until maturity on March 31, 2016.

  The Company pays interest under the Credit Agreement at either the Base Rate or the LIBOR Rate set forth in the Credit
Agreement which calculates a rate and then applies an applicable margin based on a leverage ratio. The leverage ratio is defined
as the ratio of total funded debt as of such date to adjusted EBITDA for the four consecutive fiscal quarter periods most recently
ended for which Financial Statements are available. The Base Rate means, on any day, the greatest of (a) Wells Fargo’s prime rate
in effect on such day, (b) the Federal Funds Rate in effect on the business day prior to such day plus one and one half percent
(1.50%) and (c) the One Month LIBOR Rate for such day (determined on a daily basis as set forth in the Credit Agreement) plus
one and one-half percent (1.50%). The applicable margin on the Base Rate calculation ranges from 3.5% to 4.5%. LIBOR Rate
means a rate per annum equal to the quotient (rounded upward if necessary to the nearest 1/16 of one percent) of (a) the greater of
(1) 1.50% and (2) the rate per annum referred to as the BBA (British Bankers Association) LIBOR RATE divided by (b) one
minus the reserve requirement set forth in the Credit Agreement for such loan in effect from time to time. The applicable margin
on the LIBOR Rate calculation ranges from 4.5% to 5.5%. The Company has elected to use the LIBOR rate and at March 31,
2011 the rate charged was 7.0%.

  The Company is also required to pay a commitment fee on the last business day of each March, June, September and December.
This is calculated as a percentage of all indebtedness of or attributable to the Company which ranges from 0.5% to 0.75% based
on the leverage ratio. At March 31, 2011 the rate charged was 0.5%. The Credit Agreement is secured by substantially all of the
Company’s assets. The Company’s wholly-owned subsidiaries, including Stockman’s Casino, guarantee the obligations of the
Company under the Credit Agreement.

  The Credit Agreement contains customary negative covenants for transactions of this type, including, but not limited to,
restrictions on the Company’s and its subsidiaries’ ability to: incur indebtedness, grant liens, pay dividends and make other
restricted payments, make investments, make fundamental changes, dispose of assets, and change the nature of their business. The
negative covenants are subject to certain exceptions as specified in the Credit Agreement. The Credit Agreement requires that the
Company maintain specified financial covenants, including a total leverage ratio, a fixed charge coverage ratio and a minimum
adjusted EBITDA. The Credit Agreement also includes customary events of default, including, among other things: non-payment,
breach of covenant, breach of representation or warranty, cross-default under certain other indebtedness or guarantees,
commencement of insolvency proceedings, inability to pay debts, entry of certain material judgments against the Company or its
subsidiaries, occurrence of certain ERISA events and certain changes of control.

  The Company has the ability to make optional prepayments under the term loan but may not re-borrow the principal of the term
loan after payment. The Company is also required to make mandatory prepayments under the Credit Facility if certain events
occur. These include: GEM receives any buy-out, termination fee or similar payment related to FireKeepers; or the Company sells
or otherwise disposes of certain prohibited assets in any single transaction or series of related transactions and the net proceeds of
such sale or other disposition which exceed $100,000; the Company issues or incurs any indebtedness for borrowed money,
including indebtedness evidenced by notes, bonds, debentures or other similar instruments, issues or sells any equity securities or
receives any capital contribution from any other source; or the Company receives any net insurance proceeds or net
condemnation proceeds which exceed $250,000. The mandatory repayments are subject to certain exceptions as specified in the
Credit Agreement.
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  Scheduled maturities of long-term debt as of the most recent balance sheet presented are as follows:
     
Year one  $ 6,600,000 
Year two   6,600,000 
Year three   6,600,000 
Year four   6,600,000 
Year five   6,600,000 

  The Company is subject to interest rate risk to the extent we borrow against credit facilities with variable interest rates as
described above. The Company has potential interest rate exposure with respect to the $33.0 million outstanding balance on our
variable rate term loan as of March 31, 2011. During January 2011, the Company reduced its exposure to changes in interest rates
by entering into an interest rate swap agreement (“Swap”) with Wells Fargo Bank, N.A. The Swap contract exchanges a floating
rate for fixed interest payments periodically over the life of the swap agreement without exchange of the underlying $20.0 million
notional amount. The interest payments under the Swap will be settled on a net basis. The notional amount of the swap is used to
measure interest to be paid or received and does not represent the amount of exposure to credit loss. Our credit risk related to the
Swap is considered low because the swap agreement is with a creditworthy financial institution. The Company does not hold or
issue derivative financial instruments for trading purposes.

  The Swap became effective April 1, 2011 and continues through April 1, 2016. The Company will pay interest at a fixed rate of
1.9% on the notional amount of $20.0 million, which will be reduced by $1.0 million quarterly in July, October, January and
April of each year. The terms of the interest rate swap agreement also require Wells Fargo Bank to pay based upon the variable
LIBOR rate. The net interest payments, based on the notional amount, will match the timing of the related liabilities. The Swap is
designated as a cash flow hedge beginning April 1, 2011, under ASC Topic 815, “Derivatives and Hedging” and the Company
expects to account for this interest rate swap agreement at its fair value, beginning April 1, 2011.

7.  SEGMENT REPORTING

  The Company’s operations are composed of three primary business segments. The following tables reflect selected segment
information for the three months ended March 31, 2011 and 2010. The casino operations segment includes the Stockman’s Casino
operation in Fallon, Nevada. The development/management segment includes costs associated with tribal casino development and
management projects and the Michigan and Delaware joint ventures. The Corporate segment includes general and administrative
expenses of the Company.
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  Selected statement of operations data for the three months ended March 31:
                 
      Development/       
  Casino Operations  Management   Corporate   Consolidated 
2011                 
Revenues  $ 1,979,985  $ 6,364,242  $ —  $ 8,344,227 
Selling, general and administrative expense   461,963   152,240   1,039,505   1,653,708 
Depreciation and amortization   238,815   593,196   19,733   851,744 
Operating gains   —   1,519,897   —   1,519,897 
Operating income (loss)   283,978   7,138,702   (1,591,046)   5,831,634 
Net income (loss) attributable to Company   187,507   2,608,873   (1,188,936)   1,607,444 
                 
2010                 
Revenues  $ 2,149,124  $ 6,162,107  $ —  $ 8,311,231 
Selling, general and administrative expense   446,277   245,410   1,074,046   1,765,733 
Depreciation and amortization   245,083   593,195   23,065   861,343 
Operating gains   —   1,431,352   —   1,431,352 
Operating income (loss)   434,833   6,754,456   (1,164,391)   6,024,898 
Net income (loss) attributable to Company   287,114   2,486,120   (764,617)   2,008,617 

  Selected balance sheet data as of March 31, 2011 and December 31, 2010:
                 
     Development/       
  Casino Operations  Management   Corporate   Consolidated 
2011                 
Total assets  $ 19,251,720  $ 16,819,389  $ 56,105,276  $ 92,176,385 
Property and equipment, net   7,106,594   96   26,425   7,133,115 
Goodwill   10,308,520   —   —   10,308,520 
Liabilities   1,347,355   1,441,869   34,814,741   37,603,965 
                 
2010                 
                 
Total assets  $ 19,949,159  $ 16,705,051  $ 19,796,576  $ 56,450,786 
Property and equipment, net   7,325,852   241   46,158   7,372,251 
Goodwill   10,308,520   —   —   10,308,520 
Liabilities   1,319,064   1,621,394   715,481   3,655,939 

8.  ACQUISITION OF GRAND VICTORIA CASINO

  On September 10, 2010, the Company entered into definitive agreements with Grand Victoria Casino and Resort L.P. to acquire
all of the operating assets of the property, located in Rising Sun, Indiana on the Ohio River. The purchase price was $43.0 million,
exclusive of working capital adjustment, property cash and fees, as of March 31, 2011. The Company entered into the Credit
Agreement with Wells Fargo Bank on October 29, 2010, as discussed in Note 6, and regulatory approvals were obtained to
accommodate a closing effective April 1, 2011.
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  Through March 31, 2011 and December 31, 2010, the Company had incurred $0.5 million and $0.2 million in acquisition related
expenses, respectively, which are included in project development and acquisition expense. In conjunction with closing on the
financing commitment, the Company has incurred $2.6 million in financing related fees.

  The initial accounting for this purchase is incomplete. The amounts below are provisional amounts based on drafts of valuations
for these assets and estimated purchase adjustments. The purchase price is expected to be allocated in the second quarter of 2011
as follows (in millions):

     
Land and land improvements  $ 8.1 
Buildings and building improvements   16.8 
Equipment and boat related assets   5.9 
Gaming license   9.9 
Player loyalty program   1.7 
Goodwill   2.4 
Working capital estimate   (2.0)
  $ 42.8 

  The fair values of these acquired identifiable assets are expected to be finalized upon receipt of the final valuations and
adjustments. The goodwill is the excess purchase price over the assets purchased and includes the assembled workforce of the
Grand Victoria. The valuation above estimates a negative net working capital amount of $2.0 million, although the purchase
agreement states the purchaser will have up to 60 days to review the closing net working capital and therefore, changes in the
working capital may be made.

  The following unaudited, condensed consolidated pro forma data summarizes the Company’s results of operations for the periods
indicated as if the acquisition had occurred as of January 1, 2010. This unaudited pro forma consolidated financial information is
not necessarily indicative of what the Company’s actual results would have been had the acquisition been completed on that date,
or of future financial results.

         
  Three months ended March 31,  
  2011   2010  
Net revenues  $ 30,902,425  $ 30,848,010 
Depreciation and amortization   2,353,301   2,684,290 
Operating income   7,110,598   6,504,156 
Net income attributable to the Company   2,132,238   2,043,050 
Net income per share  $ 0.12  $ 0.11 
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Safe harbor provision

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended, relating to our financial condition, profitability, liquidity, resources, business outlook, market
forces, corporate strategies, contractual commitments, legal matters, capital requirements and other matters. The Private Securities
Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. We note that many factors could cause our actual
results and experience to change significantly from the anticipated results or expectations expressed in our forward-looking statements.
When words and expressions such as: “believes,” “expects,” “anticipates,” “estimates,” “plans,” “intends,” “objectives,” “goals,”
“aims,” “projects,” “forecasts,” “possible,” “seeks,” “may,” “could,” “should,” “might,” “likely,” “enable,” or similar words or
expressions are used in this Form 10-Q, as well as statements containing phrases such as “in our view,” “there can be no assurance,”
“although no assurance can be given,” or “there is no way to anticipate with certainty,” forward-looking statements are being made.

Various risks and uncertainties may affect the operation, performance, development and results of our business and could cause
future outcomes to change significantly from those set forth in our forward-looking statements, including the following risks:

 •  our growth strategies;

 •  our development and potential acquisition of new facilities;

 •  risks related to development and construction activities;

 •  anticipated trends in the gaming industries;

 •  patron demographics;

 •  general market and economic conditions;

 •  access to capital and credit, including our ability to finance future business requirements;

 •  the availability of adequate levels of insurance;

 •  changes in federal, state, and local laws and regulations, including environmental and gaming license legislation and
regulations;

 •  ability to obtain and maintain gaming and other governmental licenses

 •  regulatory approvals;

 •  competitive environment, including increased competition in our target market areas;

 •  risks, uncertainties and other factors described from time to time in this and our other SEC filings and reports.

We undertake no obligation to publicly update or revise any forward-looking statements as a result of future developments, events
or conditions. New risks emerge from time to time and it is not possible for us to predict all such risks, nor can we assess the impact of
all such risk factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ
significantly from those forecast in any forward-looking statements.

Overview

We develop, manage, invest in and/or own gaming-related enterprises. The Company continues to actively investigate, individually
and with partners, new business opportunities.
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Specifically, we own and operate Stockman’s Casino in Fallon, Nevada. We also own 50% of Gaming Entertainment (Michigan),
LLC (“GEM”), a joint venture with RAM Entertainment, LLC (“RAM”), where we are the primary beneficiary and, therefore,
consolidate GEM in our consolidated financial statements. GEM has a 7-year management agreement with the Nottawaseppi Huron
Band of Potawatomi Indians for the development and management of the FireKeepers Casino near Battle Creek, Michigan. The
FireKeepers Casino commenced construction in May 2008 and opened on August 5, 2010, which triggered the commencement of the 7-
year management agreement term. We are also a noncontrolling 50%-investor in Gaming Entertainment (Delaware), LLC (“GED”), a
joint venture with Harrington Raceway Inc. (“HRI”). GED has a management contract through August 2011 with Harrington Casino at
the Delaware State Fairgrounds in Harrington, Delaware. On September 13, 2010, we announced an agreement to acquire all of the
operating assets of Grand Victoria Casino & Resort, L.P. (“Grand Victoria”) subject to conditions including the obtaining of financing
and regulatory approvals. Gaming Entertainment (Indiana) LLC (“GEI”), a wholly-owned subsidiary, was formed to own and operate
the Grand Victoria Casino & Resort, which was acquired on April 1, 2011.

Critical accounting estimates and policies

Although our financial statements necessarily make use of certain accounting estimates by management, except as discussed in the
following paragraphs, we believe that no matters that are the subject of such estimates are so highly uncertain or susceptible to change as
to present a significant risk of a material impact on our financial condition or operating performance.

The significant accounting estimates inherent in the preparation of our financial statements primarily include management’s fair
value estimates related to notes receivable from tribal governments, the related evaluation of the recoverability of our investments in
contract rights and the valuation of Stockman’s goodwill. Various assumptions, principally affecting the timing and, to a lesser extent,
the probability of completing our various projects under development and getting them open for business with successful operations, and
other factors underlie the determination of some of these significant estimates. The process of determining significant estimates is fact-
and project-specific and takes into account factors such as historical experience and current and expected legal, regulatory and economic
conditions. We regularly evaluate these estimates and assumptions, particularly in areas, if any, where changes in such estimates and
assumptions could have a material impact on our results of operations, financial position and, generally to a lesser extent, cash flows.
Where recoverability of these assets or planned investments are contingent upon the successful development and management of a
project, we evaluate the likelihood that the project will be completed, the prospective market dynamics and how the proposed facilities
should compete in that setting in order to forecast future cash flows necessary to recover the recorded value of the assets or planned
investment. We review our conclusions as warranted by changing conditions.

Goodwill represents the excess of the purchase price over fair market value of net assets acquired in connection with the
Stockman’s casino operation. Our review of goodwill as of March 31, 2011, resulted in a 3% excess of estimated fair value over the
carrying amount of Stockman’s goodwill and related assets using a market approach considering an earnings multiple of 6.5 times. The
calculation, which is subject to change as a result of future economic uncertainty, contemplates changes for both current year and future
year estimates in earnings and the impact of these changes to the fair value of Stockman’s, although there is always some uncertainty in
key assumptions including projected future earnings growth. We believe Stockman’s could sustain a minimal decline in projected
earnings or earnings growth without impairment.

We have two variable interest entities, GED and GEM. Our investment in unconsolidated joint venture is a 50% ownership interest
in GED, a joint venture between Harrington Raceway Inc. (“HRI”) and us. GED has a management agreement with Harrington Raceway
and Casino (“Harrington”) (formerly known as Midway Slots and Simulcast), which is located in Harrington, Delaware. Under the terms
of the joint venture agreement, as restructured in 2007, we receive the greater of 50% of GED’s member distribution as currently
prescribed under the joint venture agreement, or a 5% growth rate in its 50% share of GED’s prior year member distribution through the
expiration of the GED management contract in August 2011. GED is a variable interest entity due to the fact that we have limited our
exposure to the risk of loss. Therefore, we do not consolidate but account for our investment using the equity method. We believe the
maximum exposure to loss is the account receivable and investment in GED as GED carries no loans.

We direct the day to day operational activities of GEM that significantly impact GEM’s economic performance and therefore,
considers itself to be the primary beneficiary. As such, the joint venture is variable interest entity that requires consolidation in our
financial statements.
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Management believes the maximum exposure to loss from our investment in GEM is $9.4 million (before tax impact), which is
composed of contract rights and our equity investment that is eliminated in consolidation. Currently, GEM has no debt. In addition, as
part of the GEM member agreement modification, the GEM members agreed that distributions to the members were to be made on a
50/50 basis to both members until such time RAM’s member payable has been fully repaid and thereafter 70% to us and 30% to RAM
until such time as the remaining payable to us has been repaid. As of March 31, 2010, RAM’s member payable was paid and as of
August 2010, FHR’s member payable also had been paid. Accordingly, GEM resumed paying a 50/50 split on distributions to the
Company and RAM in September 2010.

Assets related to tribal casino projects

We account for the advances made to tribes as in-substance structured notes at estimated fair value in accordance with the guidance
contained in Financial Accounting Standards Board (FASB) Accounting Standards Codification™ (ASC) Topic 320, “Investments-Debt
and Equity Securities” and Topic 820, “Fair Value Measurements and Disclosures”.

Notes receivable

We account for and present our notes receivable from and management contracts with the tribes as separate assets. Under the
contractual terms, the notes do not become due and payable unless and until the projects are completed and operational. However, if our
development activity is terminated prior to completion, we generally would retain the right to collect on our notes receivable in the event
a casino project is completed by another developer. Because we ordinarily do not consider the stated rate of interest on the notes
receivable to be commensurate with the risk inherent in these projects (prior to commencement of operations), the estimated fair value of
the notes receivable is generally less than the amount advanced. At the date of each advance, the difference between the estimated fair
value of the note receivable and the actual amount advanced is recorded as either an intangible asset (contract rights), or if the rights
were acquired in a separate, unbundled transaction, expensed as period costs of retaining such rights.

Subsequent to its effective initial recording at estimated fair value using “Level 3 inputs,” which are defined in ASC Topic 820 as
unobservable inputs that reflect management’s estimates about the assumptions that market participants would use in pricing an asset or
liability, the note receivable portion of the advance is adjusted to its current estimated fair value at each balance sheet date, also using
Level 3 inputs. Due to the absence of observable market quotes on our notes receivable from tribal governments, management develops
inputs based on the best information available, including internally-developed data, such as estimates of future interest rates, discount
rates and casino opening dates.

The estimated fair value of our notes receivable related to tribal casino projects make up less than 1% of our total assets. Changes
in the estimated fair value of our notes receivable are reported as unrealized gains (losses), which affect reported net income, but do not
affect cash flows. The key assumptions and information used to estimate the fair value of the notes receivable for all projects at
March 31, 2011 included a total aggregate face amount of the notes receivable of $0.7 million. The estimated years until opening and
discount rate for the Nambé project were .75 and 21%, respectively. As of December 31, 2010, the estimated fair value of the
$0.6 million face amount Montana notes receivable was written down to zero value as we believe that the project assets are impaired and
collectability is doubtful.

We do not adjust notes receivable to an estimated fair value that exceeds the face value of the note plus accrued interest, if any.
Due to the uncertainties surrounding the projects, no interest income is recognized in the consolidated financial statements during the
development period, but changes in estimated fair value of the notes receivable are recorded as unrealized gains or losses in our
statement of operations.

Upon opening of the casino, the difference, if any, between the then-recorded estimated fair value of the notes receivable, subject to
any appropriate impairment adjustments made pursuant to relevant portions of ASC Topic 310 , “Receivables”, and the amount
contractually due under the notes is amortized into income using the effective interest method over the remaining term of the note.
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Contract rights

Contract rights are recognized as intangible assets related to the acquisition of the management agreements and periodically
evaluated for impairment based on the estimated cash flows from the management contract on an undiscounted basis and amortized
using the straight-line method over the lesser of seven years or contractual lives of the agreements, typically beginning upon
commencement of casino operations. In the event the carrying value of the intangible assets were to exceed the undiscounted cash flow,
the difference between the estimated fair value and carrying value of the assets would be charged to operations. The FireKeepers casino
opened on August 5, 2009, and as a result, the $17.4 million in contract rights associated with the FireKeepers project began being
amortized in the third quarter of 2009 on a straight-line basis over the seven year term of the GEM management agreement.

The cash flow estimates for each project were developed based upon published and other information gathered pertaining to the
applicable markets. We have many years of experience in making these estimates. The cash flow estimates are initially prepared (and
periodically updated) primarily for business planning purposes with the tribes and are secondarily used in connection with our
impairment analysis of the carrying value of contract rights, land held for development, and other capitalized costs, if any, associated
with our tribal casino projects. The primary assumptions used in estimating the undiscounted cash flow from the projects include the
expected number of Class III gaming devices, table games, and poker tables, and the related estimated win per unit per day (“WPUD”).
Generally, within reasonably possible operating ranges, our impairment decisions are not particularly sensitive to changes in these
assumptions because estimated cash flows greatly exceed the carrying value of the related intangibles and other capitalized costs. We
believe that the primary competitors to our Michigan project are the Four Winds Casino in southwestern Michigan, five northern Indiana
riverboats, three downtown Detroit casinos and another Native American casino by the Gun Lake Tribe approximately one hour
northwest of our facility which opened February 11, 2011.

Results of continuing operations

A significant portion of our revenue is generated from our management agreements with the Harrington Casino in Delaware and
the FireKeepers Casino in Michigan. The Delaware contract expires in August 2011, and the Michigan contract ends in August 2016. We
do not expect to renew the management contract with Harrington Casino, and there can be no assurance that the FireKeepers Casino
management contract will be extended.

Three Months Ended March 31, 2011, Compared to Three Months Ended March 31, 2010

Operating revenues. For 2011, total operating revenues from continuing operations increased $0.03 million or 0.4%, as compared
to 2010, primarily due to a $0.2 million or 3.3% increase in management fees from FireKeepers Casino. The increase in operating
revenues was offset by decreases in casino and food and beverage revenues of $0.2 million or 8.2% at Stockman’s. The decline in
revenues at Stockman’s is primarily the result of a decline in the slot hold percentage from the effect of free play and a decline in
Stockman’s slot market share of 3.1% from February 2010 to February 2011.

Operating costs and expenses. For 2011, total operating costs and expenses increased $0.3 million, or 8.5% as compared to 2010,
primarily due to a $0.5 million increase in project development and acquisition costs, related to acquisition expenses for the Grand
Victoria, offset by a $0.1 million, or 6.3% decrease in selling, general and administrative expenses, as explained below.

Project development and acquisition costs. For 2011, project development and acquisition costs increased $0.5 million or
685.8%, as compared to 2010, primarily due to the $0.5 million of acquisition expenses for the Grand Victoria.
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Selling, general and administrative expense. For 2011, selling, general and administrative expenses decreased $0.01 million, or
6.3%, as compared to 2010 mainly due to decreased legal fees related to the HRI arbitration costs in 2010 of $0.01 million.

Operating gains (losses). For 2011, operating gains increased by $0.08 million, or 6.2%. The increase over 2010 is primarily due
to a $0.05 million, or 3.7% increase in equity in net income of unconsolidated joint venture and related guaranteed payments (GED) and
a $0.04 million increase in unrealized gains on notes receivable. While we receive a 5% increase in cash distributions over prior year in
GED, we expect approximately a 5% increase in the income statement through August 2011, even with the differences and timing
between cash distributions and net income. There was an unrealized loss on notes receivable in 2010 related to the delayed opening of
the Nambé project, as compared to the current year gain.

Other income (expense). For 2011, other income decreased by $0.3 million, or 292.6% consisting of a decrease of interest and
other income of $0.1 million or 99.7%, related to interest on the $5.0 million receivable from FireKeepers Casino, which was repaid in
2010, and an increase in interest expense of $0.2 million, related to the accelerated amortization of NSB loan acquisition costs and
interest expense related to the Wells Fargo term loan.

Income taxes. For 2011, the effective income tax rate increased to approximately 47%, compared to 43% for the same period in
2010 primarily due to the effect of a higher proportion of state taxable income in the current year. There is no valuation allowance on the
deferred tax asset of $0.07 million as of March 31, 2011, because management believes the deferred tax asset is fully realizable.

Noncontrolling interest. For 2011, the income attributable to noncontrolling interest in consolidated joint venture increased by
$0.02 million, or 0.08%, consisting of RAM’s share of the increased net income in GEM of $5.2 million as compared to 2010. GEM’s
increased net income was due primarily to the increase in management fee income earned, related to the FireKeepers Casino.

Liquidity and capital resources

Economic conditions and related risks and uncertainties

The United States has experienced a widespread and severe recession accompanied by, among other things, weakness in consumer
spending including gaming activity and reduced credit and capital financing availability and is also engaged in war, all of which have
far-reaching effects on economic conditions in the country for an indeterminate period. Our operations are currently concentrated in
northern Nevada, Delaware and Michigan. Accordingly, future operations could be affected by adverse economic conditions particularly
in those areas and their key feeder markets in neighboring states. The effects and duration of these conditions and related risks and
uncertainties on our future operations and cash flows, including its access to capital or credit financing, cannot be estimated at this time,
but may be significant.

The FireKeepers casino, Delaware joint venture and Stockman’s Casino operation are currently our primary source of recurring
income and significant positive cash flow. Our management agreement for the Harrington Casino in Delaware ends in August 2011 and
our management agreement for the FireKeepers Casino in Michigan end in August 2016. We do not expect to renew the management
contract with Harrington Casino, and there can be no assurance that the FireKeepers Casino management contract will be extended.
Under the management agreement for FireKeepers Casino, certain distributions must be paid from net revenue prior to the payment of
the management fee to us. In addition, the Gun Lake Tribe opened a casino on February 11, 2011 that is approximately a one-hour drive
northwest of FireKeepers Casino, and the increase competition may affect the revenues of FireKeepers Casino and ultimately our
management fee.

On a consolidated basis, cash provided by operations in 2011 increased $2.8 million over the prior year primarily due to the
FireKeepers Casino management fees. Cash provided by investing activities decreased $24.9 million from the prior year primarily due to
cash deposited for the purchase of Grand Victoria. Cash provided by financing activities increased $17.1 million primarily due to loan
proceeds associated with the acquisition of Grand Victoria. As of March 31, 2010, the Company had approximately $11.4 million in
cash and availability on its Wells Fargo Bank revolving loan of $5.0 million.
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Our future cash requirements include selling, general and administrative expenses, project development costs, capital expenditures,
debt repayment and possibly funding any negative cash flow of our casino operations. Subject to the effects of the economic
uncertainties discussed above, we believe that adequate financial resources will be available to execute our current growth plan from a
combination of operating cash flows and external debt and equity financing. However, continued downward pressure on cash flow from
operations due to, among other reasons, the adverse effects on gaming activity of the current economic environment and the lack of
available funding sources, for example, due to the unprecedented global contraction in available credit, increases the uncertainty with
respect to our development and growth plans.

Grand Victoria Acquisition

On October 29, 2010, the Company, as borrower, entered into a Credit Agreement (the “Credit Agreement”) with Wells Fargo
Bank. On December 17, 2010, the Company entered into a Commitment Increase Agreement and related Assignment Agreements with
Wells Fargo Bank and certain lenders under the Credit Agreement (the “Commitment”). The Commitment increases the funds available
under the Credit Agreement from $36.0 million to $38.0 million, consisting of a $33.0 million term loan and a revolving line of credit of
$5.0 million. All other terms of the Credit Agreement remain materially unchanged by the Commitment.

The initial funding date of the Credit Agreement occurred March 31, 2011 when the Company borrowed $33.0 million on the term
loan which was used to fund the Company’s previously announced $43.0 million acquisition, exclusive of property cash and fees. The
purchase occurred on April 1, 2011. The Credit Agreement is secured by substantially all of the Company’s assets. The Company’s
wholly-owned subsidiaries will guarantee the obligations of the Company under the Credit Agreement.

The Company pays interest under the Credit Agreement at either the Base Rate or the LIBOR Rate set forth in the Credit
Agreement. The Company has elected to use the LIBOR rate. LIBOR Rate means a rate per annum equal to the quotient (rounded
upward if necessary to the nearest 1/16 of one percent) of (a) the greater of (1) 1.50% and (2) the rate per annum referred to as the BBA
(British Bankers Association) LIBOR RATE divided by (b) one minus the reserve requirement set forth in the Credit Agreement for
such loan in effect from time to time.

The Credit Agreement contains customary negative covenants for transactions of this type, including, but not limited to,
restrictions on the Company’s and its subsidiaries’ ability to: incur indebtedness; grant liens; pay dividends and make other restricted
payments; make investments; make fundamental changes; dispose of assets; and change the nature of their business. The negative
covenants are subject to certain exceptions as specified in the Credit Agreement. The Credit Agreement requires that the Company
maintain specified financial covenants, including a total leverage ratio, a fixed charge coverage ratio and a minimum adjusted EBITDA.
The Credit Agreement also includes customary events of default, including, among other things: non-payment; breach of covenant;
breach of representation or warranty; cross-default under certain other indebtedness or guarantees; commencement of insolvency
proceedings; inability to pay debts; entry of certain material judgments against the Company or its subsidiaries; occurrence of certain
ERISA events; and certain changes of control.

The Company is subject to interest rate risk to the extent we borrow against credit facilities with variable interest rates. The
Company has potential interest rate exposure with respect to the $33.0 million outstanding balance on our variable rate term loan as of
March 31, 2011. During January 2011, the Company reduced its exposure to changes in interest rates by entering into an interest rate
swap agreement (“Swap”) with Wells Fargo Bank, N.A. The Swap contract exchanges a floating rate for fixed interest payments
periodically over the life of the swap agreement without exchange of the underlying $20.0 million notional amount. The interest
payments under the Swap will be settled on a net basis. The notional amount of the swap is used to measure interest to be paid or
received and does not represent the amount of exposure to credit loss. Our credit risk related to the Swap is considered low because the
swap agreement is with a creditworthy financial institution. The Company does not hold or issue derivative financial instruments for
trading purposes.
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The Swap became effective April 1, 2011 and continues through April 1, 2016. The Company will pay interest at a fixed rate of
1.9% on the notional amount of $20.0 million, which will be reduced by $1.0 million quarterly in July, October, January and April of
each year. The terms of the interest rate swap agreement also require Wells Fargo to pay based upon the variable LIBOR rate. The net
interest payments, based on the notional amount, will match the timing of the related liabilities. The Swap is designated as a cash flow
hedge beginning April 1, 2011, under ASC Topic 815, “Derivatives and Hedging” and the Company expects to account for this interest
rate swap agreement at its fair value, beginning April 1, 2011.

As of March 31, 2011, we held $3.6 million in a Federal Deposit Insurance Corporation (“FDIC”) insured noninterest bearing
account with Nevada State Bank (NSB). NSB is a subsidiary of Zion’s Bancorporation. Weiss Ratings rated Zion’s “D+” (weak
financial strength) in the March 15, 2011, report meaning that this institution demonstrates significant weaknesses which could
negatively affect the recoverability of depositors’ funds or creditors. FDIC insurance ensures the Company’s full NSB cash balance in
the event of further bank weakness. Also, during March 2011, the Company opened FDIC insured accounts with Wells Fargo Bank and
$2.8 million was transferred to these accounts during April 2011. Bankrate.com’s Safe & Sound ® service rated Wells Fargo Financial,
NA in Las Vegas, NV a “5 Star” as of December 31, 2010, which is the highest award rating and is defined as a “superior” ranking of
relative financial strength and stability.

The valuation of Grand Victoria assets and liabilities assumes a negative net working capital amount of $2.0 million as of
March 31, 2011, although the purchase agreement states the purchaser will have up to 60 days to review the closing net working capital
and therefore, changes in the working capital may be made.

FireKeepers project

GEM, our FireKeepers Casino joint venture, has the exclusive right to arrange the financing and provide casino management
services to the Michigan Tribe in exchange for a management fee, after certain other distributions are paid to the Tribe, of 26% of net
revenues (defined effectively as net income before management fees) for seven years which commenced upon the opening of the
FireKeepers Casino on August 5, 2009. The terms of our management agreement were approved by the NIGC in December 2007 and a
revised management agreement was approved in April 2008. On December 2, 2010, the FireKeepers Development Authority entered
into a hotel consulting services agreement with GEM, as the consultant, related to the FireKeepers Casino phase II development project,
which includes development of a hotel, multi-purpose/ballroom facility, surface parking and related ancillary support spaces and
improvements. GEM is performing hotel consulting services for a fixed fee of $12,500 per month, continuing through to the opening of
the project, provided the total fee for services do not exceed $0.2 million in total.

Other projects

Additional projects are considered based on their forecasted profitability, development period, regulatory and political
environment and the ability to secure the funding necessary to complete the development, among other considerations. As part of our
agreements for tribal developments, we typically fund costs associated with projects which may include legal, civil engineering,
environmental, design, training, land acquisition and other related advances while assisting the tribes in securing financing for the
construction of the project. The majority of costs are advanced to the tribes and are reimbursable to us, pursuant to management and
development agreements, as part of the financing of the project’s development. While each project is unique, we forecast these costs
when determining the feasibility of each opportunity. Such agreements to finance costs associated with the development and furtherance
of projects are typical in this industry and have become expected of tribal gaming developers.
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In the first quarter of 2008, we received notice that the Nambé tribal council had effectively terminated the business relationship
with Full House. The development agreement between the Company and the Nambé Pueblo provides that the Company is entitled to
recoup its advances from future gaming development, even if the Company does not ultimately develop the project. We are in
discussions with the Nambé Pueblo and the developer to determine the method and timing of the reimbursement of our advances to date
of $0.7 million. Management is currently engaged in assisting the Nambé Pueblo in the process of obtaining financing to develop a small
casino or slot parlor addition to their existing travel center which will likely have the ability to repay the advances from future cash flows
of the project once open. Funding is expected during the second quarter of 2011 with the expected facility opening during the fourth
quarter of 2011. There can be no assurance that a facility will open or that we will receive all or any of our reimbursement.

Our agreements with the various Indian tribes contain limited waivers of sovereign immunity and, in many cases, provide for
arbitration to enforce the agreements. Generally, our only recourse for collection of funds under these agreements is from revenues, if
any, of prospective casino operations. At March 31, 2011, the note receivable from the Nambé tribe had been discounted approximately
$0.2 million below the contractual value of the note receivable.

The Company continues to actively investigate, individually and with partners, new business opportunities. Management believes
we will have sufficient cash and financing available to fund acquisitions and development opportunities in the future.

Seasonality

We believe that our casino operations, including Stockman’s and FireKeepers Casino, and our estimates of completion for projects
in development may be affected by seasonal factors, including holidays, adverse weather and travel conditions. Our cash flow from
GED is affected by our management agreement with Harrington where GED’s second quarter cash flow has been reduced by a rebate of
management fees which forms the basis of GED’s on-going cash flow according to the amended management agreement. Accordingly,
our results of operations may fluctuate from year to year and the results for any year may not be indicative of results for future years.

Regulation and taxes

We, and our casino projects, are subject to extensive regulation by state and tribal gaming authorities. We will also be subject to
regulation, which may or may not be similar to current state regulations, by the appropriate authorities in any jurisdiction where we may
conduct gaming activities in the future. Changes in applicable laws or regulations could have an adverse effect on us.

The gaming industry represents a significant source of tax revenues to regulators. From time to time, various federal or state
legislators and officials have proposed changes in tax law, or in the administration of such law, affecting the gaming industry. It is not
possible to determine the likelihood of possible changes in tax law or in the administration of such law. Such changes, if adopted, could
have a material adverse effect on our future financial position, results of operations and cash flows.

Off-balance sheet arrangements

We have no off-balance sheet arrangements that have, or are reasonably likely to have, a current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources
that is material to investors.
 

Item 4.  Controls and Procedures

Evaluation of Disclosure Controls and Procedures — As of March 31, 2011, we completed an evaluation, under the supervision
and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer of the effectiveness of
the design and operation of our disclosure controls and procedures (as defined in the Securities Exchange Act of 1934 Rule 13a-15(e)
and 15d-15(e)). Based upon that evaluation, the Chief Executive Officer and Chief Financial Officer concluded that our disclosure
controls and procedures are effective at a reasonable assurance level in timely alerting them to material information relating to us which
is required to be included in our periodic Securities and Exchange Commission filings.
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Changes in Internal Control Over Financial Reporting — There have been no changes during the last fiscal quarter that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
 

PART II — OTHER INFORMATION
 

Item 6.  Exhibits
     
 3.1  Amended and Restated Certificate of Incorporation of Full House Resorts, Inc., as amended*
     
 31.1 

 
Certification of principal executive officer pursuant to 18 U.S.C. section 1350, as adopted pursuant to Section 302
of the Sarbanes-Oxley Act of 2002*

     
 31.2 

 
Certification of principal financial officer pursuant to 18 U.S.C. section 1350, as adopted pursuant to Section 302
of the Sarbanes-Oxley Act of 2002*

     
 32.1 

 
Certification of principal executive officer pursuant to 18 U.S.C. section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002*

     
 32.2 

 
Certification of principal financial officer pursuant to 18 U.S.C. section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002*

 

   

*  Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Company has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
     
 FULL HOUSE RESORTS, INC.

  

Date: May 6, 2011 By:  /s/ MARK MILLER   
  Mark Miller  

  
Chief Financial Officer and Chief Operating Officer
(on behalf of the Registrant and
as principal financial officer) 
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Exhibit 3.1

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

(Pursuant to Sections 242 and 245 of the
General Corporation Law of the State of Delaware)

Full House Resorts, Inc., a corporation organized and existing under and by virtue of the provisions of the General
Corporation Law of the State of Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

1. That the name of this corporation is Full House Resorts, Inc.; that this corporation was originally incorporated under the
name Hour Corp. on January 5, 1987. The Corporation changed its name to D.H.Z. Capital Corp. on June 1, 1987 and to Full House
Resorts, Inc. on August 7, 1992.

2. That the Board of Directors duly adopted resolutions proposing to amend and restate the Certificate of Incorporation of this
corporation, declaring said amendment and restatement to be advisable and in the best interests of this corporation and its stockholders,
and authorizing the appropriate officers of this corporation to solicit the consent of the stockholders therefore, which resolution setting
forth the proposed amendment and restatement is as follows:

RESOLVED, that the Amended and Restated Certificate of Incorporation of this corporation be amended and restated in its
entirety to read as follows:

FIRST: The name of the Corporation is “Full House Resorts, Inc.”

SECOND: The address of the Corporation’s registered office in the State of Delaware is 2711 Centerville Road, Suite 400,
Wilmington, County of New Castle, Delaware. The name of the Corporation’s registered agent at such address is Corporation Service
Company.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under
the General Corporation Law of the State of Delaware.

FOURTH: The total number of shares that the Corporation may issue is 30,000,000, of which 25,000,000 shall be shares of
Common Stock, $.0001 par value, and 5,000,000 shall be shares of Preferred Stock, $.0001 par value.

Each share of Common Stock, $.0001 par value, of the Corporation, whether issued or unissued (the “Pre-Split Common Stock”)
shall become, effective as of the close of business on September 2, 1992 (on which date a Certificate of Amendment was filed with the
Secretary of State of Delaware with respect to this Article Fourth), and thereafter continue to be, one-two hundredth of a share of
Common Stock of this Corporation, $.0001 par value (the "Post-Split Common Stock”), provided that the shares of Pre-Split Common
Stock issued in the name of any

 

 



 

holder as of such time shall be converted only into a whole number of shares at the rate of one share for each two-hundred shares
theretofore issued and any fractional shares thus resulting shall be treated in the manner specified below. Each holder of record of issued
and outstanding shares of this Corporation’s Pre-Split Common Stock, at the close of business on said date, shall be entitled to receive,
upon surrender of his or her stock certificate or certificates, a new certificate representing the number of shares of Post-Split Common
Stock of which he or she is the owner after giving effect to the provisions of this Article Fourth. Each Stockholder who has an aggregate
number of shares of Pre-Split Common Stock registered in his or her name as of the Effective Date so that he or she would otherwise,
after giving effect to all such shares so registered, be entitled to receive a fraction of a share of the Post-Split Common Stock as a result
of the reverse stock split will have such fractional share rounded up to the nearest whole share number of Post-Split Common Stock at
no additional cost.

FIFTH: With respect to the directors and certain beneficial holders of the capital stock of the Corporation:

1. Definitions. For purposes of this Article Fifth:

(a) “Affiliate” and “Associate” have the respective meanings given those terms in Rule 12b-2 of the General Rules and
Regulations promulgated under the Securities Exchange Act of 1934, as amended, with the term “registrant” as used therein meaning
the Corporation.

(b) “Board Member” means any Person who is serving as a member of the Board of Directors of the Corporation.

(c) A Person is the “Beneficial Owner” of issued and outstanding shares of capital stock of the Corporation:

 (i)  with respect to which such Person or any of its Affiliates and Associates, pursuant to any agreement, arrangement
or understanding, or otherwise, has or shares, directly or indirectly, voting power, including the power to vote or
direct the voting of such shares, or investment power, including the power to dispose or to direct the disposition of
such shares, or both;

 
 (ii)  that such Person or any of its Affiliates or Associates has the right to acquire (whether such right is exercisable

immediately or only after the passage of time), pursuant to any agreement, arrangement or understanding or upon
the exercise of conversion rights, exchange rights, warrants or options, or otherwise; or

 

 (iii)  that are beneficially owned, directly or indirectly, by any other Person with which such first-mentioned Person or
any of its Affiliates or Associates has any agreement, arrangement or understanding for the purpose of acquiring,
holding, voting or
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   disposing of any shares of capital stock of the Corporation, as the case may be.

(d) “Disqualified Director” means any Board Member (i) whose membership on the Board of Directors could reasonably result
in (A) the disapproval, modification, or non-renewal of any Gaming Related Contract to which the Corporation or any its Affiliates
is a party or is subject; or (B) the failure to obtain or the loss or non-reinstatement of any license, permit or franchise from any
Gaming Authority held by the Corporation or any of its Affiliates to conduct any portion of the business of the Corporation or its
Affiliates; (ii) who fails or refuses to immediately fulfill its obligations as provided in Section 2 below; or (iii) who otherwise fails or
refuses to obtain any license, permit or other qualification required by any Gaming Authority in connection with the conduct of the
business of the Corporation.

(e) “Disqualified Holder” means any Beneficial Owner of shares of capital stock of the Corporation whose holding of shares of
capital stock may result or, when taken together with the holding of shares of capital stock by any other Beneficial Owner, may
result, in the judgment of the Board of Directors, in (i) the disapproval, modification, or non-renewal of any Gaming Related
Contract to which the Corporation or any its Affiliates is a party or is subject; or (ii) the failure to obtain or the loss or non-
reinstatement of any license, permit or franchise from any Gaming Authority held by the Corporation or any of its Affiliates to
conduct any portion of the business of the Corporation or its Affiliates.

(f) “Fair Market Value” means, with respect to the shares of capital stock being redeemed pursuant to this Article Fifth: (A) the
average closing sales price of such shares during the 10-day period immediately preceding the Redemption Date, as quoted on the
American Stock Exchange, or such other stock exchange upon which such shares of capital stock are then listed or (B) if such shares
are not listed on any stock exchange, the average closing bid quotation with respect to such shares during the 10-day period
immediately preceding the Redemption Date on any quotation system then in use; or (C) if no such quotations are available, the fair
market value of such shares on the Redemption Date, as determined in good faith by the Board of Directors.

(g) “Gaming Authority” means any of the Nevada Gaming Commission, the Nevada Gaming Control Board and any successors
thereto, or any other federal, state, local, tribal or other governmental authority regulating any form of gaming that has, or may have,
jurisdiction over the Corporation.

(h) “Gaming Related Contract” means any contract or agreement that is regulated or required to be approved by any Gaming
Authority.

(i) “Person” means any individual, firm, corporation, partnership, limited liability company or other entity.
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(j) “Redemption Date” means the date fixed by the Board of Directors for the redemption of any shares of capital stock of the
Corporation pursuant to this Article Fifth.

2. Board Member Obligations. Every Board Member will: (a) provide to any Gaming Authority information regarding such Board
Member, including without limitation thereof, information regarding other gaming-related activities of such Board Member and
financial statements, in such form, and with such updates, as may be required by such Gaming Authority to determine such Board
Member’s suitability to serve as a Board Member; (b) respond to written or oral questions that may be propounded by any Gaming
Authority; (c) consent to the performance of any background investigation that may be required by any Gaming Authority, including
without limitation thereto, an investigation of any criminal record of such Board Member; and (iv) if required by any Gaming Authority,
apply for and obtain all appropriate licenses, permits or approvals as required by a Gaming Authority.

3. Beneficial Owner Obligations. In addition to any information that may be required to be disclosed pursuant to the rules and
regulations of the Securities and Exchange Commission under the Securities and Exchange Act of 1934, as amended:

(a) Any Person who becomes the Beneficial Owner of five percent (5%) or more of any class or series of the Corporation’s
issued and outstanding capital stock must notify the Corporation and the relevant Gaming Authorities in writing of such fact in
accordance with applicable law.

(b) Any Person who becomes the Beneficial Owner of ten percent (10%) or more of any class or series of the Corporation’s
issued and outstanding capital stock will be deemed to have agreed to: (i) provide to any Gaming Authority information regarding
such Person, including without limitation thereof, information regarding other gaming-related activities of such Person and financial
statements, in such form, and with such updates, as may be required by any Gaming Authority to determine such Person’s suitability
as a Beneficial Owner of such capital stock; (ii) respond to written or oral questions that may be propounded by any Gaming
Authority; (iii) consent to the performance of any background investigation that may be required by any Gaming Authority,
including without limitation thereto, an investigation of any criminal record of such Person; (iv) if required by any Gaming
Authority, apply for and obtain all appropriate licenses required by the Gaming Authority; and (v) and pay any costs incurred by any
Gaming Authority in connection with such investigation and application.

(c) Any Person who fails to comply with the foregoing provisions will be deemed to have agreed: (i) to indemnify, defend and
hold the Corporation, its directors, officers, stockholders, employees and agents from and against any and all losses, damages,
liabilities, fines, penalties, costs and expenses (including without limitation, attorneys’ fees) that the Corporation may incur that
arise or result from such Person’s failure to comply with this Article Fifth and applicable law; and (ii) that as compensation to the
Corporation for the foregoing indemnification obligations, and not as a penalty, the Corporation may withhold all or a portion of the
Redemption Price that would otherwise be payable to such Person or, if no Redemption Price is payable under this Article Fifth,
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then the Corporation may cancel such number of shares of the Corporation’s capital stock of which such Person is the Beneficial
Owner, but only in the amount necessary to reduce such Person’s Beneficial Ownership to a level that would not result in the
Corporation having any liability to any Gaming Authority or any other Person.

4. Disqualified Directors. Notwithstanding any other provisions of this Certificate of Incorporation, any Disqualified Director shall
be automatically removed from the Board of Directors without further action by the stockholders or Board of Directors of the
Corporation.

5 . Disqualified Holders. Notwithstanding any other provisions of this Certificate of Incorporation, all or a portion of the
outstanding shares of capital stock held by a Disqualified Holder will be subject to redemption at any time by the Corporation by action
of the Board of Directors. The terms and conditions of such redemption will be as follows:

(a) the redemption price of the shares to be redeemed pursuant to this Section 5 will be equal to the Fair Market Value of such
shares, or such other redemption price as may be required by applicable law;

(b) the redemption price of such shares will be paid, at the Corporation’s election in its sole discretion, in cash or other
immediately available funds or by delivery of a promissory note payable to the Disqualified Holder, or any combination of the two.
If all or a portion of the redemption price is to be paid pursuant to a promissory note, unless the Corporation agrees otherwise, such
promissory note will be unsecured, payable over a period of five years and will bear interest, compounded annually, at the prime rate
of interest, as published in The Wall Street Journal on the Redemption Date (or, if the Redemption Date is not a business day, the
business day immediately preceding the Redemption Date); provided, that if The Wall Street Journal ceases to publish the prime
rate, the Corporation will reasonably determine a substitute method for determining the prime rate;

(c) if less than all the shares held by the Disqualified Holders are to be redeemed, the shares to be redeemed will be selected in
a manner determined by the Board of Directors, which may include selection first of the most recently purchased shares thereof,
selection by lot, or selection in any other manner determined by the Board of Directors;

(d) at least 10 days’ written notice of the Redemption Date will be given to Disqualified Holders of the shares to be redeemed;

(e) from and after the Redemption Date or such earlier date as mandated by applicable law, any and all rights of whatever
nature, which may be held by the Disqualified Holders of shares selected for redemption (including without limitation any rights to
vote or participate in dividends declared on capital stock of the same class or series as such shares), will cease and terminate and
thenceforth the Disqualified Holder will be entitled only to receive the redemption price payable upon redemption; and

(f) such other terms and conditions as the Board of Directors may determine.
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The foregoing notwithstanding, the number of shares of capital stock of a Disqualified Holder to be redeemed pursuant to this
Article Fifth will be the minimum number of shares as required to cause such Disqualified Person to be in compliance with, or not
subject to, regulatory requirements of the Gaming Authorities.

SIXTH: The Corporation is to have perpetual existence.

SEVENTH: Election of Directors need not be by written ballot unless the By-Laws of the Corporation shall so provide.

EIGHTH: The Board of Directors shall have power without the assent or vote of the stockholders to adopt, amend, or repeal the
By-Laws of the Corporation.

NINTH: The Board of Directors shall have the power to amend, alter, change, or repeal any provisions contained in this Certificate
of Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon the stockholders herein are granted
subject to this reservation.

TENTH: No director shall be personally liable to the Corporation or its stockholders for monetary damages for any breach of
fiduciary duty by such director as a director. Notwithstanding the foregoing sentence, a director shall be liable to the extent provided by
applicable law (i) for breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the Delaware General
Corporation Law or (iv) for any transaction from which the director derived an improper personal benefit. No amendment to or repeal of
this Article shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or with respect to
any acts or omissions of such director occurring prior to such amendment.

*       *       *

3): The foregoing amendment and restatement was approved by the holders of the requisite number of shares of said
corporation in accordance with Section 228 of the General Corporation Law.

4): That said Amended and Restated Certificate of Incorporation, which restates and integrates and further amends the
provisions of the Corporation’s Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the
General Corporation Law.
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IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has been executed by a duly authorized
officer of the Corporation on this 31st day of May, 2006.
     
   
 By:  /s/ Barth F. Aaron   
  Name:  Barth F. Aaron  
  Title:  Secretary  
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CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION
OF

FULL HOUSE RESORTS, INC.

FULL HOUSE RESORTS, INC. (hereinafter called the “Corporation”), a corporation organized and existing under and by virtue
of the General Corporation Law of the State of Delaware, DOES HEREBY CERTIFY:

1. The Amended and Restated Certificate of Incorporation of the Corporation dated June 5, 2006 is hereby amended by deleting
Article FOURTH in its entirety and inserting the following in lieu thereof:

FOURTH: The total number of shares that the Corporation may issue is 105,000,000, of which 100,000,000 shall be shares of
Common Stock, par value of $.0001 per share, and 5,000,000 shall be shares of Preferred Stock, par value of $.0001 per share.

2. The aforesaid amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of
the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Amendment to the Certificate of Incorporation to be executed and
acknowledged by an authorized officer of the Corporation on this 4th day of May 2011.
     
 FULL HOUSE RESORTS, INC.

  

 
By:    

 

  Barth F. Aaron  
  Secretary  
 

 

 



Exhibit 31.1

CERTIFICATION

I, Andre M. Hilliou, certify that:

 1.  I have reviewed this Quarterly Report on Form 10-Q of Full House Resorts, Inc.;

 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the small business issuer as of, and for, the
periods presented in this report;

 4.  The small business issuer’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f)) for the small business issuer and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the small business issuer, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 c)  Evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

 d)  Disclosed in this report any change in the small business issuer’s internal control over financial reporting that occurred
during the small business issuer’s most recent quarter (the small business issuer’s fourth quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially effect the small business issuer’s
internal control over financial reporting; and

 5.  The small business issuer’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the small business issuer’s auditors and the audit committee of the small business issuer’s
board of directors (or persons performing the equivalent function):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal controls over financial
reporting which are reasonably likely to adversely affect the small business issuer’s ability to record, process,
summarize and report financial information; and

 b)  Any fraud, whether or not material, that involves management of other employees who have a significant role in the
small business issuer’s internal controls over financial reporting.

     
Dated: May 6, 2011 By:  /s/ ANDRE M. HILLIOU   
  Andre M. Hilliou  
  Chief Executive Officer and Chairman of the Board  

 

 



Exhibit 31.2

CERTIFICATION

I, Mark Miller, certify that:

 1.  I have reviewed this Quarterly Report on Form 10-Q of Full House Resorts, Inc.;

 2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

 3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the small business issuer as of, and for, the
periods presented in this report;

 4.  The small business issuer’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f)) for the small business issuer and have:

 a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the small business issuer, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

 b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 c)  Evaluated the effectiveness of the small business issuer’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

 d)  Disclosed in this report any change in the small business issuer’s internal control over financial reporting that occurred
during the small business issuer’s most recent quarter (the small business issuer’s fourth quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially effect the small business issuer’s
internal control over financial reporting; and

 5.  The small business issuer’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the small business issuer’s auditors and the audit committee of the small
business issuer’s board of directors (or persons performing the equivalent function):

 a)  All significant deficiencies and material weaknesses in the design or operation of internal controls over financial
reporting which are reasonably likely to adversely affect the small business issuer’s ability to record, process,
summarize and report financial information; and

 b)  Any fraud, whether or not material, that involves management of other employees who have a significant role in the
small business issuer’s internal controls over financial reporting.

     
Dated: May 6, 2011 By:  /s/ MARK MILLER   
  Mark Miller  
  Chief Financial Officer and Chief Operating Officer  

 

 



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report on Form 10-Q of Full House Resorts, Inc. for the quarter ended March 31, 2011 as filed with the
Securities and Exchange Commission (the “Report’), I, Andre M. Hilliou, Chief Executive Officer and Chairman of the Board of Full
House Resorts, Inc., hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that:

 (1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of Full House Resorts, Inc.

     
Dated: May 6, 2011 By:  /s/ ANDRE M. HILLIOU   
  Andre M. Hilliou  
  Chief Executive Officer and Chairman of the Board  
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Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report on Form 10-Q of Full House Resorts, Inc. for the quarter ended March 31, 2011 as filed with the
Securities and Exchange Commission (the “Report”) I, Mark Miller, Chief Financial Officer and Chief Operating Officer of Full House
Resorts, Inc., hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that:

 (1)  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of Full House Resorts, Inc.

     
Dated: May 6, 2011 By:  /s/ MARK MILLER   
  Mark Miller  
  Chief Financial Officer and Chief Operating Officer  
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