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GLOBAL CASINOS, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD JANUARY 5, 2007

The Annual Meeting of Shareholders of Global Casinos, Inc. (the "Company") will be held at 1507 Pine Street,
Boulder, CO 80302 on January 5, 2007 at 10:00 o'clock a.m. local time for the purpose of considering and voting
upon the following:

1. To elect two (2) Directors to serve until the next Annual Meeting of
Shareholders or until their successors have been duly elected and
qualified.

2. To ratify our selection of our independent certified public
accountants.

3. To ratify the proposal to adopt and approve a reverse split, up to a

ratio of one-for-five (1-for-5), of the issued and outstanding shares of
our common stock and issued and outstanding options, warrants and
other rights convertible into shares of our common stock, all at the
discretion of our Board of Directors to be implemented in the future
as and when determined by our Board of Directors; and

4. Any other matters properly brought before said meeting or any
adjournment thereof.

Information relating to the above matters is set forth in the accompanying Proxy Statement. Only holders of
outstanding shares of the Company's common stock of record at the close of business on November 30, 2006 will be
entitled to vote at the meeting or any adjournment thereof.

A copy of the Company's Annual Report to Shareholders, including financial statements for the year ended June 30,
2006, is being mailed to shareholders concurrently with our Proxy Statement.

Shareholders are cordially invited to attend the meeting in person.
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IMPORTANT

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, IT WOULD BE
APPRECIATED IF YOU WOULD PROMPTLY FILL IN, SIGN AND DATE THE ENCLOSED PROXY
STATEMENT AND RETURN IT IN THE ENCLOSED STAMPED ENVELOPE. Any proxy may be revoked
at any time before it is voted by written notice mailed or delivered to the Secretary, by receipt or a proxy
properly signed and dated subsequent to an earlier proxy, and by revocation of a written proxy by request in
person at the Annual Meeting of Shareholders. If not so revoked, the shares represented by the proxy will be
voted in accordance with your instruction on the proxy form.

GLOBAL CASINOS, INC.

Pete Bloomquist, Secretary
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GLOBAL CASINOS, INC.

PROXY SOLICITED ON BEHALF OF THE COMPANY

The undersigned hereby constitutes and appoints Clifford L. Neuman or
(SEE NOTE BELOW) or either of them acting in the absence of the other, with full power of substitution the
true and lawful attorneys or attorney and proxies of the undersigned to attend the Annual Meeting of the
Shareholders of Global Casinos, Inc (the ""Company") to be held at 1507 Pine Street, Boulder, CO 80302 on
January 5, 2007 at 10:00 o'clock a.m. local time, or any adjournment or adjournments thereof, and vote all the
shares of the Company standing in the name of the undersigned with all the powers the undersigned would
possess if present at said meeting.

(1) FOR WITHHOLD AUTHORITY

To elect all of the nominees listed below:
Clifford L. Neuman, Pete Bloomquist

(INSTRUCTION: To withhold authority to vote for any individual nominee, write that nominee's name below)

2) FOR AGAINST ABSTAIN

To ratify our selection of our independent public accountants

3) FOR AGAINST ABSTAIN

To ratify the proposal to adopt and approve a reverse split up to a ratio

of one-for-five (1-for-5), of the issued and outstanding shares of our

common stock and issued and outstanding options, warrants and other

rights convertible into shares of our common stock, all at the discretion

of our Board of Directors to be implemented in the future as and when

determined by our Board of Directors
UNLESS OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED FOR ITEMS 1, 2 & 3 AND IN THE
DISCRETION OF THE PERSON HOLDING THE PROXY FOR ANY OTHER BUSINESS.
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(NOTE: Should you desire to appoint a proxy other than the management designees named above, strike out the
names of management designees and insert the name of your proxy in the space provided above. Should you do this,
give this proxy card to the person you appoint instead of returning the proxy card to the Company.)

(PLEASE DATE, SIGN AND PROMPTLY RETURN THIS PROXY IN THE ENCLOSED ENVELOPE.)

Receipt is acknowledged of Notice of Annual Meeting and Proxy Statement for the meeting.

Date s
2006

Name (please type or print)

Signature

Signature, if held jointly

Please sign exactly as name appears to the left. When
shares are held by joint tenants, both should sign. When
signing as executor, administrator, attorney, trustee, or
guardian, please give full title as such. If a corporation,
please sign in full corporation name by President or other
authorized officer. If a partnership, please sign in
partnership name by authorized person.
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GLOBAL CASINOS, INC.
5455 Spine Road, Suite C

Boulder, CO 80301

PROXY STATEMENT
FOR

ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished to the shareholders of Global Casinos, Inc. (respectively, the "Global
Shareholders" and "Global" or the "Company") in connection with the solicitation by Global of proxies to be used at
the Annual Meeting of Global Shareholders on January 5, 2007 (the "Annual Meeting"), at the time, place and for the
purposes set forth in the accompanying Notice of Annual Meeting of Shareholders, and at any adjournment thereof.
When the accompanying proxy is properly executed and returned, the shares of common stock it represents will be
voted at the Annual Meeting, and where a choice has been specified on a proxy, will be voted in accordance with such
specification. If no choice is specified on a proxy, the shares it represents will be voted

* FOR the election of two (2) Directors;

* FOR the ratification of Schumacher & Associates, Inc. as the
Company's independent registered public accounting firm for the
fiscal year ended June 30, 2007;

FOR the proposal to adopt and approve a reverse split, up to a ratio
of one-for-five (1-for-5), of the issued and outstanding shares of our
common stock and issued and outstanding options, warrants and
other rights convertible into shares of our common stock, all at the
discretion of our Board of Directors to be implemented in the future
as and when determined by our Board of Directors; and
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according to the judgment of the persons named in the enclosed proxies as to any other action which may properly
come before the Annual Meeting or any adjournment thereof.

In the event the Annual Meeting is, for any reason, adjourned to another time or place, notice need not be given
of the adjourned meeting if the time and place thereof are announced at the Annual Meeting. At the adjourned
meeting, any business may be transacted which might have been transacted at the original Annual Meeting.

ANY PROXY MAY BE REVOKED AT ANY TIME BEFORE IT IS VOTED BY WRITTEN NOTICE
MAILED OR DELIVERED TO THE SECRETARY, BY RECEIPT OF A PROXY PROPERLY SIGNED
AND DATED SUBSEQUENT TO AN EARLIER PROXY, AND BY REVOCATION OF A WRITTEN
PROXY BY REQUEST IN PERSON AT THE ANNUAL MEETING OF SHAREHOLDERS. IF NOT SO
REVOKED, THE SHARES REPRESENTED BY THE PROXY WILL BE VOTED IN ACCORDANCE
WITH THE INSTRUCTIONS ON THE PROXY FORM.
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This Statement is being mailed on or about December 4, 2006, to Global Shareholders eligible to vote at the
Annual Meeting. Concurrently with the mailing of this Statement, Global is furnishing to its shareholders Global s
Annual Report on Form 10-KSB for its fiscal year ended June 30, 2006.

Global is bearing all costs of soliciting proxies, and expressly reserves the right to solicit proxies otherwise than
by mail. The solicitation of proxies by mail may be followed by telephone, telegraph or other personal solicitations of
certain Global Shareholders and brokers by one or more of the Directors or by Officers or employees of Global.

Global may request banks and brokers or other similar agents or fiduciaries for the voting instructions of beneficial
owners and reimburse the expenses incurred by such agents or fiduciaries in obtaining such instructions. As of the
date of this mailing, however, Global has not made any contracts or arrangements for such solicitations; hence they
cannot identify any parties or estimate the cost of such solicitation.

Only Global Shareholders of record as of the close of business on November 30, 2006 (the "Record Date"), will
be entitled to vote at the Annual Meeting. Representation of a majority of Global s shares of common stock
outstanding on the Global Record Date, either in person or by proxy, constitutes a quorum for the Annual Meeting.

When a quorum is present, the vote by a plurality of the shares represented at the Meeting shall decide the election of
directors; and on all other matters, a proposal will be ratified if votes in favor of the proposal are greater than votes
against the proposal. As of the Record Date, Global had outstanding 5,152,907 shares of common stock, with each
share being entitled to one vote.




Edgar Filing: GLOBAL CASINOS INC - Form PRE 14A

THE ANNUAL MEETING

The Board is furnishing this Proxy Statement and the accompanying proxy to shareholders of Global as part of
the solicitation of proxies for use at the Meeting. This Proxy Statement and the enclosed form of proxy are first being
mailed to the shareholders of Global on or about December 4, 2006.

Date, Time and Place of Meeting

The Meeting will be held at Temple-Bowron House, 1507 Pine Street, Boulder, CO 80302 on January 5, 2007
at 10:00 a.m. local time.

Matters to be Considered

The purpose of the Meeting is to consider and vote upon the following matters:

* to elect two (2) Directors;

* to ratify Schumacher & Associates, Inc. as the Company's
independent registered public accounting firm for the fiscal
year ended June 30, 2007; and
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* to ratify and approve a reverse stock split to be implemented at
the discretion of the Board of Directors, of up to a ratio of
one-for-five (1-for-5) (the Reverse Split ) (every five shares of
the Company's common stock will be combined into one
share)

Management of Global does not know of any other matter to be brought before the Meeting other than as
referred to in this Proxy Statement. If any other business should properly come before the Meeting, the persons
named in the proxy will vote upon those matters in their discretion.

Record Date and Outstanding Shares

The Board has fixed the close of business on November 30, 2006, as the Record Date for determining
shareholders entitled to notice of and to vote at the Meeting. As of the Record Date, there were approximately ___
shareholders of record of Global common stock and 5,152,907 shares of Global common stock outstanding and
entitled to vote, with each share entitled to one vote.

Quorum

The presence in person or by properly executed proxy of holders of a majority of the votes entitled to be cast at
the Meeting is necessary to constitute a quorum. Abstentions are counted for purposes of determining the presence or
absence of a quorum for the transaction of business. Broker non-votes will not be considered present at the meeting
for purposes of determining a quorum.
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Required Vote

Directors shall be elected by a plurality of the votes of the shares present at the meeting either in person or
represented by proxy and entitled to vote on the election of directors. On all other matters presented to a vote of the
shareholders at the Meeting, a Proposal will be deemed ratified and adopted if it receives more votes in favor of such
proposal than are cast against such Proposal. Abstentions will have the legal effect of a withheld vote in the election
of Directors; abstentions will have the legal effect of a vote against a Proposal on all other matters. With respect to a
broker non-vote on the Proposal, such shares will not be considered present at the Meeting, and will not be counted in
the voting with respect to such matter.

The officers and directors of Global have indicated that they intend to vote their shares FOR each director.
These individuals own shares representing a total of 441,694 shares, or approximately 8.6% of the total number of
shares of Global common stock outstanding as of the Record Date.

Proxies

All shares of common stock represented at the Meeting either in person or by properly executed proxies
received prior to or at the Meeting and not duly and timely revoked will be voted at the Meeting in accordance with
the instructions in such proxies. If no such instructions are indicated, such shares will be voted in favor of all the
proposals and, in the discretion of the proxyholder as to any other matter which may be incidental to the Meeting as
may properly come before such Meeting. Global knows of no other matters other than as described in the Notice of
Annual Meeting that are to come before the Meeting. If any other matter or matters are properly presented for action
at the Meeting, the persons named in the enclosed form of proxy and acting thereunder will have the discretion to vote
on such matters in accordance with their best judgment, including any adjournment or postponement of the Meeting,
unless such authorization is withheld.

A shareholder who has given a proxy may revoke it at any time prior to its exercise by: (i) giving written notice
thereof to the Secretary of Global at our principal executive offices at or prior to the taking of the vote at the Meeting;
(ii) signing and returning to the Secretary of Global at our principal executive offices a later dated proxy prior to the
taking of the vote; or (iii) voting in person at the Meeting; however, mere attendance at the Meeting will not itself
have the effect of revoking the proxy.

Solicitation of Proxies; Expenses

10
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The costs of filing and printing this Proxy Statement and the materials used in this solicitation will be borne by
Global. In addition to solicitation by mail, the directors, officers, and employees of Global may solicit proxies from
shareholders by telephone or in person. Arrangements will also be made with brokerage houses and other custodians,
nominees and fiduciaries to forward solicitation material to Global shareholders. Global may reimburse these
custodians, nominees, and fiduciaries for their reasonable out-of-pocket expenses incurred.

YOU SHOULD NOT SEND STOCK CERTIFICATES WITH YOUR PROXY CARD.

11
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SUMMARY OF PROPOSALS TO BE DECIDED AT THE ANNUAL MEETING

The following summary only highlights selected information from this document and may not contain all of the
information that is important to you. To understand each Proposal fully, you should carefully read this entire
document.

1. Proposal No. 1 - Election of Directors. The Directors of the Company have voted to nominate two (2)
Directors for election to hold office until the next Annual Meeting of the Shareholders and until their successors are
elected and qualified. The persons named in the accompanying form of Proxy intend, in the absence of contrary
instructions, to vote all proxies FOR the election of the following nominees:

1. Clifford L.
Neuman

2. Pete Bloomquist

All nominees have consented to stand for election and to serve if elected. If any such nominees should be
unable to serve, an event not now anticipated, the proxies will be voted for such person, if any, as shall be designated
by the Board of Directors to replace any such nominee.

2. Proposal No. 2 - Selection of Independent Registered Public Accounting Firm for the Company.

The Board of Directors of the Company has approved the selection of the firm of Schumacher & Associates, Inc. as
independent accountants for the Company for the fiscal year ending June 30, 2007. Schumacher & Associates, Inc.,
examined and reported on the financial statements of the Company for the fiscal years ended June 30, 2006. Stark
Winter Schenkein & Co., LLP examined and reported on the financial statements of the Company for the fiscal years
ended June 30, 2005 and June 30, 2004 as well as provided services related to filings made with the Securities and
Exchange Commission until June 9, 2006. The selection of Schumacher & Associates, Inc. is hereby being submitted
to the shareholders for ratification at the Annual Meeting.

3. Proposal No. 3 - Approval of a Reverse Split of Qutstanding Securities. The Board of Directors of the
Company has approved a proposal to implement a reverse split of all of our outstanding securities, including all issued
and outstanding shares of common stock, options, warrants and other rights exercisable to purchase or convertible into
shares of our equity securities. We are seeking the approval of our shareholders for a reverse split of any ratio
determined by our Board of Directors, up to a maximum of one-for-five (1-for-5). The reverse split will be

12
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implemented when and as determined by our Board of Directors, in its discretion. The implementation of a reverse
split of our outstanding securities requires the approval of our shareholders under applicable state statutory law.

13
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PROPOSAL NO. 1

ELECTION OF DIRECTORS

Our Board of Directors has voted to nominate two (2) Directors for election to hold office until their successors
are elected and qualified. Each of the following nominees currently serves as a Director of our Company and has
consented to be nominated to serve as a Director of the Company for the following year.

a. Nominees:

In the absence of contrary instructions, the persons named in the accompanying form of Proxy intend to vote
all proxies FOR the election of the following nominees:

1. Clifford L. Neuman

2. Pete Bloomquist

Mr. Neuman and Mr. Bloomquist are currently Directors of the Company.

b. Recommendations to Shareholders.

The Global Board of Directors believes that the election of each of the above named nominees is in the best
interest of the Global Shareholders, and unanimously recommends a vote FOR Proposal No. 1.

C. Votes Required:

Directors shall be elected by a plurality of the votes present at the meeting either in person or by proxy and
entitled to vote on the election of directors.

14
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The Company's Articles of Incorporation expressly prohibit cumulative voting. Therefore, the holders of a
majority of the Company's shares voting at a meeting at which a quorum is present could elect all of the Directors. It
is expected that the proxies received by the Directors' nominees will be voted, except to the extent that authority is
withheld on any proxy as to all or one or more individuals, to elect as Directors the following nominees, whose
principal occupations during the past five (5) years, directorships and certain other affiliations and information are set
forth below:

d. Information Concerning Directors, Director Nominees and Executive Officers

ame Age Position Director/Officer
Since

Clifford L. Neuman 58 Interim President and 2002
Director

Pete Bloomquist 49 Secretary/Treasurer 2005
and
Director

Todd Huss 54 Chief Financial 2006
Officer

6

15



Edgar Filing: GLOBAL CASINOS INC - Form PRE 14A

Directors and Director Nominees:

Clifford L. Neuman has served as a Director of the Company since 1997 and Interim President since January
2006. Mr. Neuman is a licensed, practicing attorney and the principal in the law firm of Clifford L. Neuman, P.C.,
with offices located in Boulder, Colorado. Mr. Neuman received his Bachelor of Arts degree from Trinity College in
1970 and his Juris Doctorate degree from the University of Pennsylvania School of Law in 1973.

Pete Bloomquist. From July 1997 to present, Mr. Bloomquist has been employed by Bathgate Capital Partners
LLC in the corporate finance group. Bathgate Capital Partners, is a full service investment bank, working with
micro-cap companies. From August 1994 to June 1997 Mr. Bloomquist was a the Chief Financial Officer and a
Director of Global Casinos, Inc. From May 1989 to August 1994 he was employed by Cohig & Associates, Inc. in the
corporate finance group. Cohig & Associates, Inc. was a full service broker dealer. From September 1980 to May
1989 Mr. Bloomquist worked for local and national accounting firms in the area of taxation. He received his Bachelor
of Science degree in Business Management with an emphasis in Accounting from the University of Northern
Colorado in 1980.

Each Director will be elected to serve until a successor is duly elected and qualified.

Executive Officers:

Todd Huss. Mr. Huss has been the Chief Financial Officer of the Company since January, 2006. Since 2002, Mr.
Huss has performed contract accounting services for various public companies. From 1996 to 2002, he served as the
Chief Financial Officer for Premier Concepts, Inc., the publicly-traded owner and operator of a national chain of
specialty retail jewelry stores. From 1991 to 1995 he served as the Chief Financial Officer for Gardenswartz Sportz,
Inc., a privately-held corporation which owned and operated eight full service retail sporting goods stores in New
Mexico and Texas. Mr. Huss graduated from California State University-Long Beach in 1984, with a Bachelor of
Science degree in business administration and professional accounting, and subsequently worked for KPMG Peat
Marwick in its Los Angeles, California, and Albuquerque, New Mexico offices until 1991.

No family relationship exists between any director or executive officer.

In 1998, the Securities and Exchange Commission (the "Commission") commenced an administrative proceeding
against The Rockies Fund, Inc. and its directors, Stephen G. Calandrella, Clifford C. Thygesen and Charles Powell.
Until 2001, Messrs. Calandrella and Thygesen were also directors of the Company. In the administrative action, the
Commission has alleged certain violations of federal securities laws and regulations by The Rockies Fund, Inc. and its

16
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directors. The allegations involve certain violations of the Investment Company Act of 1940, as amended, under
which The Rockies Fund, Inc. is a regulated business development company, as well as violations of the Securities
Exchange Act of 1934, as amended, and regulations thereunder arising from certain transactions in the securities of
another company unrelated to the Company. The Rockies Fund, Inc. and its directors have adamantly denied any
violations of federal securities laws and have informed the Company that they intend to vigorously defend the matter.
In November 1998, the matter went to hearing before an administrative law judge and a preliminary finding was
issued in March 2001. In its Initial Decision, the Administrative Law Judge found that the Rockies Fund and its
directors, including Messrs. Calandrella and Thygesen, had violated federal securities laws. The matter is presently
on appeal. While there can be no assurance of the ultimate outcome of this matter or its

17
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potential effect upon the Company, Management does not believe that it will have an adverse material impact.

In response to this administrative proceeding and the initial decision of the Administrative Law Judge, Messrs.
Calandrella and Thygesen resigned as officers and directors of the Company. In addition, the restructuring of our
gaming operations, the transfer of our gaming license from Global Casinos to Casinos, U.S.A. and other matters
addressed in the Astraea Term Sheet were undertaken, in part, at the request of the Division of Gaming in response to
the results of this administrative proceeding. Furthermore, the Division of Gaming requested that Messrs. Jennings
and Neuman, while not involved in the administrative proceeding, resign as officers and directors of Casinos, U.S.A.
due to their prior affiliations with Messrs. Calandrella and Thygesen. Effective November 1, 2002, concurrently with
the transfer of the gaming license to Casinos, U.S.A., Messrs. Jennings and Neuman resigned as officers and directors
of Casinos, U.S.A. and were replaced by Barbara Fahey and Harry Richard, persons unaffiliated with prior
management of the Company.

Other than the foregoing, there are no material proceedings to which any director, officer or affiliate of the
Company, any owner of record or beneficially of more than five percent (5%) of any class of voting securities of the
Company, or any associate of any such director, officer, affiliate of the Company, or security holder is a party adverse
to the Company or any of its subsidiaries or has a material interest adverse to the Company or any of its subsidiaries.

Except as set forth above, during the last five (5) years no director or officer of the Company has:

a. had any bankruptcy petition filed by or against any business of
which such person was a general partner or executive officer
either at the time of the bankruptcy or within two years prior
to that time;

b. been convicted in a criminal proceeding or subject to a
pending criminal proceeding;

c. been subject to any order, judgment, or decree, not
subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, permanently or temporarily enjoining,
barring, suspending or otherwise limiting his involvement in
any type of business, securities or banking activities; or

d. been found by a court of competent jurisdiction in a civil
action, the Commission or the Commodity Futures Trading
Commission to have violated a federal or state securities or
commodities law, and the judgment has not been reversed,
suspended, or vacated.

18
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Any transactions between the Company and its officers, directors, principal shareholders, or other affiliates have
been and will be on terms no less favorable to the Company than the Board of Directors believes could be obtained
from unaffiliated third parties on an arms-length basis and will be approved by a majority of the Company's
independent, outside disinterested directors.

2. Meetings and Committees of the Board of Directors

a. Meetings of the Board of Directors

During the fiscal year ended June 30, 2006, 15 meetings of the Board of Directors were held, including
regularly scheduled, special meetings. All meetings were held either in person, by telephone conference, or by
unanimous written consent, and were attended by 100% of the then serving directors.

19
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b. Committees

The board has the authority to appoint committees to help carry out its duties. In particular, board committee's
work on key issues in greater detail than would be possible at full board meetings. Each committee reviews the results
of its meetings with the full board.

During fiscal 2006 the entire Board of Directors assumed all responsibilities of the Audit, Compensation and
Nominating Committees. The board had no formal standing committees, but may create those committees during
fiscal 2007. No member of the Audit, Compensation or Nominating Committees will receive any additional
compensation for his service as a member of that Committee.

Audit Committee

The composition of the audit committee has not been determined.

Mr. Neuman and Mr. Bloomquist would not be deemed to be "independent" within the meaning of the National
Association of Securities Dealers, Inc.'s listing standards. For this purpose, an audit committee member is deemed to
be independent if he does not possess any vested interests related to those of management and does not have any
financial, family or other material personal ties to management.

During the fiscal year ended June 30, 2006, the board acting as an audit committee, per se, had no meetings. The
board acting in lieu of an audit committee is responsible for accounting and internal control matters. The board in lieu
of an audit committee:

- reviews with management, the internal auditors and the
independent auditors policies and procedures with respect to
internal controls;

- reviews significant accounting matters;

- approves any significant changes in accounting principles of
financial reporting practices;

- reviews independent auditor services; and

20
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- recommends the firm of independent auditors to audit our
consolidated financial statements.

In addition to its regular activities, the committee is available to meet with the independent accountants, controller or
internal auditor whenever a special situation arises.

The Audit Committee of the Board of Directors will adopt a written charter, which when adopted will be filed
with the Commission.

Compensation Advisory Committee

The composition of the compensation advisory committee has not been determined. The board of directors
performs the duties and responsibilities of a compensation committee.

21
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The board acting in lieu of a compensation advisory committee did not meet solely as a compensation committee
during fiscal 2006. The board acting in lieu of a compensation advisory committee:

- recommends the compensation and cash bonus opportunities based
on the achievement of objectives set by the compensation advisory
committee with respect to our chairman of the board and president,
our chief executive officer and the other executive officers;

- administers our compensation plans for the same executives;
- determines equity compensation for all employees;

- reviews and approves the cash compensation and bonus objectives
for the executive officers; and

- reviews various matters relating to employee compensation and
benefits.

Report of the Board in lieu of Audit Committee

The members of the board of directors acting as an Audit Committee submits the following report pursuant to Item
306 or Regulation SB:

The Audit Committee has reviewed and discussed the audited financial statements with management;

2.

The Audit Committee has discussed with the independent auditors the matters required to be discussed by SAS 61, as
may be modified or supplemented;

The Audit Committee has received the written disclosures and letter from the independent accountants required by

22
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Independence Standards Board Standard No. 1 (Independence Standard Board Standard No. 1, Independence
Discussions with Audit Committees) as may be modified or supplemented, and has discussed with the independent
accountant the independent accountant's independence; and

4.

Based on the review and discussions referred to in paragraphs (a)(1) through (a)(3) of this Item, the Audit Committee
recommended to the Board of Directors that the audited financial statements be included in the company's Annual
Report on Form 10-KSB for the last fiscal year for filing with the Commission.

BOARD OF DIRECTORS

Clifford L. Neuman

Pete Bloomquist

Nomination Process

The Board of Directors has not appointed a standing nomination committee and does not intend to do so during
the current year. The process of determining director nominees has been addressed by the board as a whole, which
consists of two members. The board has not adopted a charter to govern the director nomination process.

10
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Of the currently serving two directors, Messrs. Bloomquist and Neuman would not be deemed to be independent
within the meaning of the National Association of Securities Dealers, Inc.'s listing standards. For this purpose, a
director is deemed to be independent if he does not possess any vested interests related to those of management and
does not have any financial, family or other material personal ties to management.

The board of directors has not adopted a policy with regard to the consideration of any director candidates
recommended by security holders, since to date the board has not received from any security holder a director
nominee recommendation. The board of directors will consider candidates recommended by security holders in the
future. Security holders wishing to recommended a director nominee for consideration should contact Mr. Clifford L.
Neuman, President, at the Company's principal executive offices located in Boulder, Colorado and provide to Mr.
Neuman, in writing, the recommended director nominee's professional resume covering all activities during the past
five years, the information required by Item 401 of Regulation SB, and a statement of the reasons why the security
holder is making the recommendation. Such recommendation must be received by the Company before June 30, 2007.

The board of directors believes that any director nominee must possess significant experience in business and/or
financial matters as well as a particular interest in the Company's activities. In addition, director nominees must agree
to submit themselves to the process of becoming licensed by the Colorado Division of Gaming.

All director nominees identified in this proxy statement were recommended by our President and unanimously
approved by the board of directors.

Shareholder Communications

Any shareholder of the Company wishing to communicate to the board of directors may do so by sending written
communication to the board of directors to the attention of Mr. Clifford L. Neuman, Interim President, at the principal
executive offices of the Company. The board of directors will consider any such written communication at its next
regularly scheduled meeting.

Any transactions between the Company and its officers, directors, principal shareholders, or other affiliates have
been and will be on terms no less favorable to the Company than could be obtained from unaffiliated third parties on
an arms-length basis and will be approved by a majority of the Company's independent, outside disinterested
directors.

Director Compensation
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Outside members of our Board of Directors are compensated for their services through grants of shares of common
stock. For their services to date, the following directors have received the following numbers of options to purchase
shares of our common stock in consideration of their services:

Option to Purchase Exercise

Director Date of Grant Shares of Common Price
Stock

Clifford L. Neuman August, 2004 100,000 $0.10

Pete Bloomquist  April, 2006 50,000 $1.00

In April, 2006, Mr. Neuman was granted options to purchase 50,000 shares of common stock at an exercise price of
$1.00 in consideration of his services as Interim President.

11
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d.

Code of Ethics

Our Board of Directors has adopted a Code of Business Conduct and Ethics for all of our directors, officers and
employees. We will provide to any person without charge, upon request, a copy of our Code of Business Conduct and
Ethics. Such requests should be made in writing and addressed to Investor Relations, Global Casinos, Inc., 5455
Spine Road, Suite C , Boulder CO 80301. Further, our Code of Business Conduct and Ethics was filed as an exhibit
to our annual report on Form 10KSB for the fiscal year ended June 30, 2004, and can be viewed at the SEC website
located at www.sec.gov.

3. Remuneration and Executive Compensation

The following tables and discussion set forth information with respect to all plan and non-plan compensation
awarded to, earned by or paid to the Chief Executive Officer ("CEO"), and the Company's four (4) most highly
compensated executive officers other than the CEO, for all services rendered in all capacities to the Company and its
subsidiaries for each of the Company's last three (3) completed fiscal years; provided, however, that no disclosure has
been made for any executive officer, other than the CEO, whose total annual salary and bonus does not exceed
$100,000.

TABLE 1

SUMMARY COMPENSATION TABLE

Annual Compensation Long Term
Compensation

Other

Annual Options
Name and Principal Fiscal Compensation SAR
Position Year  Salary($) ($)@ #)
Clifford L. Neuman 2006  $-0- $-0- 50,000
Interim President
Frank L Jennings, 2005 $53,113 $-0- -0-
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President & Chief
Financial

Officer

1. Mr. Neuman receives no compensation for his services as Interim
President. He provides legal services to the Company, for which he was
paid fees for services in the amount of $54,030 and $69,420 for fiscal
years 2006 and 2005, respectively.

2. No executive officer received perquisites and other personal benefits,
which, in the aggregate, exceeded the lesser of either $50,000 or 10% of
the total of annual salary and bonus paid during the respective fiscal
years.

Company Stock Incentive Plans

In 1993, the Board of Directors and the Shareholders of the Company adopted the Global Casinos, Inc., Stock
Incentive Plan (the "Incentive Plan"). The Incentive Plan allows the Company to grant incentive stock options
non-qualified stock options and/or stock purchase rights (collectively "Rights") to officers, employees, former
employees and consultants of the Company and its subsidiaries. Options granted to eligible participants may take the
form of Incentive Stock Options

12
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("ISO's") under Section 422 of the Internal Revenue Code of 1986, as amended (the "Code") or options which do not
qualify as ISO's ("Non-Qualified Stock Options" or "NQSO's"). As required by Section 422 of the Code, the
aggregate fair market value (as defined by the Incentive Plan) of the Company's Common Stock (determined as of the
date of grant of ISO) with respect to which ISO's granted to an employee are exercisable for the first time in any
calendar year may not exceed $100,000. The foregoing limitation does not apply to NQSO's. Rights to purchase
shares of the Company's Common Stock may also be offered under the Incentive Plan at a purchase price under terms
determined by the Incentive Plan Administrator.

Either the Board of Directors (provided that a majority of Directors are "disinterested" can administer the
Incentive Plan, or the Board of Directors may designate a committee comprised of Directors meeting certain
requirements to administer the Incentive Plan. The Administrator will decide when and to whom to make grants, the
number of shares to be covered by the grants, the vesting schedule, the type of awards and the terms and provisions
relating to the exercise of the awards.

An aggregate of 100,000 shares of the Company's Common Stock is reserved for issuance under the Incentive
Plan. As of June 30, 2006, options to purchase 100,000 shares of Common Stock were issued and outstanding with a
weighted average exercise price of $0.14 per share. No shares were available for future option grants.

The following table sets forth certain information concerning the granting of stock options during the last
completed fiscal year to each of the named executive officers and the terms of such options:

Option/SAR Grants in the Last Fiscal Year

Individual Grants
Number of % of Total

Securities Options/SARs

Underlying  Granted to

Options/SARs Employees in Exercise or
Base

Name Granted (#)  Fiscal Year Expiration
Price ($/Sh)  Date

Clifford L. Neuman 50,000 59% $1.00 2012
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The following table sets forth certain information concerning the exercise of
stock options during the last completed fiscal year by each of the named executive
officers and the fiscal year-end value of unexercised options on an aggregated
basis:

Aggregated tion/SAR Exercises in Last Fiscal Year and FY-End

Option/SAR Values
Value of

Number of Unexercised
Unexercised  In-the-Money
Options/SARs Options/SARs

at FY-End (#) at FY-End ($)®

Shares Value Exercisable/ Exercisable/
Acquired Realized®
Name Unexercisable Unexercisable
on Exercise  ($)
(#)
Clifford L. -0- -0- 125,000/25,000 $81,000/-0-
Neuman
Frank L. Jennings $150,000 $140,000 -0-/-0- $-0-/-0-

(1) Value Realized is determined by calculating the difference between the
aggregate exercise price of the options and the aggregate fair market value of
the Common Stock on the date the options are exercised.

(2) The value of unexercised options is determined by calculating the difference
between the fair market value of the securities underlying the options at fiscal
year end and the exercise price of the options.

4. Compliance With Section 16(a) of the Exchange Act:

Under the securities laws of the United States, the Company's directors, its executive officers and any persons
holding more than 10% of the Company's common stock are required to report their ownership of the Company's

common stock and any changes in that ownership to the Securities and Exchange Commission. Specific due dates for

these reports have been established and the Company is required to report any failure to file by these dates during
fiscal 2006 and fiscal 2005. In making this report, the Company has relied on the written representations of its
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directors and officers or copies of the reports that they have filed with the Commission. All of these filing
requirements were satisfied by its Officers, Directors, and ten- percent holders, except that Mr. Bloomquist failed to
file one report in a timely fashion, and Mr. Huss failed to file one report covering one transaction in a timely fashion.
In making these statements, the Company has relied on the written representation of its Directors and Officers or
copies of the reports that they have filed with the Commission.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "FOR"

THE ELECTION OF THE NOMINEES AS DIRECTORS

14
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PROPOSAL NO. 2

RATIFICATION OF SELECTION OF AUDITORS

The Board of Directors has selected the firm of Schumacher & Associates, Inc., independent certified public
accountants, to serve as auditors for the fiscal year ending June 30, 2007. Schumacher& Associates, Inc., have been
the Company's accountants since June, 2006 and served as our auditor for the fiscal year ended June 30, 2006.
Previously, the firm of Stark, Winter Schenkein & Co., LLP served as auditors for the fiscal years ending June 30,
2004 and June 30, 2005. It is not expected that a member of Schumacher & Associates, Inc. will be present at the
Annual Meeting and that a member of that firm will be available to either make a statement or respond to appropriate
questions. Ratification of the selection of our auditors is not required under the laws of the State of Utah, or
applicable rules or regulations of the Securities and Exchange Commission but will be considered by the Board of
Directors in selecting auditors for future years.

CHANGES IN CERTIFYING ACCOUNTANT

Effective June 9, 2006, the Company s Board of Directors dismissed Stark, Winter Schenkein & Co. LLP, as
independent auditors of the Company. The Board of Directors approved the dismissal; as there is no standing audit
committee of the Board. The audit reports of Stark, Winter Schenkein & Co. LLP on the financial statements of the
Company as of and for the years ended June 30, 2002, 2003, 2004 and 2005 did not contain an adverse opinion or
disclaimer of opinion, nor were qualified or modified as to audit scope or accounting principles except that the reports
of Stark, Winter Schenkein & Co. LLP on the financial statements of the Company as of and for the fiscal years ended
June 30, 2002, 2003 and 2004 each contained an emphasis paragraph as to the uncertainty of the Company's ability to
continue as a going concern.

Effective June 9, 2006, the Company's Board of Directors approved the appointment of Schumacher &
Associates, Inc., to serve as the Company's independent accountant to audit the Company's financial statements. Prior
to its engagement as the Company's independent accountant, the Company had not consulted Schumacher &
Associates, Inc., with respect to the application of accounting principles to specific transactions or the type of audit
opinion that might be rendered on the Company's financial statements. The engagement of Schumacher & Associates,
Inc., was effective on June 9, 2006.
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In connection with the audits of the Company's financial statements for the fiscal years ended June 30, 2002,
2003, 2004 and 2005, and in connection with the subsequent period up to June 9, 2006 (the date of dismissal), there
were no disagreements with Stark, Winter Schenkein & Co. LLP on any matters of accounting principles or practices,
financial statement disclosure, or auditing scope and procedures which, if not resolved to the satisfaction of Stark,
Winter Schenkein & Co. LLP would have caused Stark, Winter Schenkein & Co. LLP to make reference to the matter
in its report of the financial statements for such years; and there were no reportable events as defined in Item 304(a)
(1) (iv) (B) of Regulation S-B. Stark, Winter Schenkein & Co. LLP has not reported on financial statements for any
periods subsequent to June 30, 2005.

The Company s current accountants, Schumacher & Associates, Inc., did not submit any bills for services during
fiscal 2006. The following table details the aggregate fees estimated by Schumacher & Associates, Inc., its principal
accountant, for 20006, for :

15
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* Professional services rendered for the audit of the Company's annual
consolidated financial statements and the reviews of the Company's
quarterly consolidated financial statements;

* Financial information systems design and implementation; and

* All other services:

(ye]
©
N

Audit fees - audit of annual financial statements and
review of financial statements included in our quarterly
reports, services normally provided by the accountant in
connection with statutory and regulatory filings.

$28,000
Audit-related fees - related to the performance of audit or
review of financial statements not reported under "audit
fees" above -0-
Tax fees - tax compliance, tax advice and tax planning -0-
All other fees - services provided by our principal -0-
accountants other than those identified above
Total fees paid or accrued to our principal accountants $28,000

The following table details aggregate fees billed for fiscal year ended June 30, 2005 and June 30, 2006 by Stark
Winter Schenkein & Co. LLP, for:

* Professional services rendered for the audit of the Company's annual
consolidated financial statements and the reviews of the Company's
quarterly consolidated financial statements;

* Financial information systems design and implementation; and

* All other services:

(]
©
N
(]
-]
]
N
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Audit fees - audit of annual financial statements and
review of financial statements included in our quarterly
reports, services normally provided by the accountant in
connection with statutory and regulatory filings.
$30,735 $28,250

Audit-related fees - related to the performance of audit or
review of financial statements not reported under "audit

fees" above -0- -0-
Tax fees - tax compliance, tax advice and tax planning -0- -0-
All other fees - services provided by our principal -0- -0-

accountants other than those identified above

Total fees paid or accrued to our principal accountants $30,735 $28,250
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Neither the Board of Directors nor the Audit Committee of the Board of Directors has considered whether the
provision of the services covered by the caption "Financial Information System Design and Implementation" or
"Other" in the above table is compatible with either Schumacher & Associates, Inc. or Stark, Winter, Schenkein & Co.
LLP s independence.

Votes Required.

Ratification of the selection of Schumacher & Associates, Inc. to serve as auditors for the fiscal year ending June
30, 2006 will require an affirmative vote of a majority of the outstanding shares of common stock of the Company
represented in person or by proxy at the Annual Meeting and voting on this Proposal.

Management Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE

RATIFICATION OF THE SELECTION OF SCHUMACHER & ASSOCIATES, INC.

17
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PROPOSAL NO. 3

REVERSE STOCK SPLIT

Summary of Proposal

We are seeking your authorization to undertake, at our discretion in the future, up to a one-for-five (1-for-5) Reverse
Split of our outstanding shares of Common Stock and outstanding options, warrants and other rights convertible into
shares of Common Stock. The authorization sought in this Proposal No. 3 would grant the Board of Directors
additional authority to implement through one or more additional reverse splits a further recapitalization of our
outstanding securities, not to exceed in the aggregate a reverse split of one-for-five (1-for-5). We request your
approval to effect a Reverse Split of our securities at such time in the future as we may determine, in our sole
discretion, to be in the best interest of the Company and our shareholders. Once implemented, the Reverse Split
would result in each holder of our Common Stock on the Record Date owning fewer shares of Common Stock than
they owned immediately before the Reverse Split, and outstanding options, warrants, and other convertible rights will
become exercisable to purchase a fewer number of shares of Common Stock at an exercise price per share increased
by the factor of the Reverse Split. Fractional shares, options and warrants will be rounded up to the nearest whole.

If our shareholders approve the Reverse Split as currently described, we will be authorized to implement the
Reverse Split within the foregoing parameters if we chose to do so at any time and until such time as the authorization
is revoked by a majority vote of our shareholders at a future regular or special meeting of the our shareholders. If and
when implemented, we will cause our stock transfer agent to provide each Shareholder of record written notice of
such implementation together with a description of the effect thereof.

The Reverse Stock Split will not affect in any manner the rights and preferences of our shareholders. There will
be no change in the voting rights, right to participate in stock or cash dividends, or rights upon the liquidation or
dissolution of the Company of holders of Common Stock; nor will the Reverse Split affect in any manner the ability
of our shareholders to sell under Rule 144 or otherwise engage in market transactions in accordance with federal and
state securities laws.
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The Reverse Stock Split will also result in an automatic adjustment of any and all outstanding options, warrants
and other rights exercisable or convertible into shares of our Common Stock. The adjustment will consist of an
increase in the exercise price or conversion value per share by the factor of the Reverse Split and the number of shares
issuable upon exercise or conversion will be reduced by the same factor. For example, if we implement a one-for-two
(1-for-2) Reverse Split, an option, warrant or other right exercisable or convertible into 1,000 shares of our Common
Stock at an exercise price or conversion value of $1.00 per share immediately before implementation of the Reverse
Split would be exercisable or convertible into 500 shares of our Common Stock at an exercise price or conversion
value of $2.00 per share immediately after implementation of the Reverse Split. All other relative rights and
preferences of holders of outstanding options, warrants and other rights convertible or exercisable into shares of our
common stock shall remain unchanged.

18
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We believe that approval of the Reverse Split is in the best interest of the Company and our shareholders for
several reasons. First, our Common Stock is not currently listed on the Nasdaq Capital Market ("Nasdaq") or the
American Stock Exchange ( AMEX ). In order to qualify for initial inclusion on Nasdagq, it is necessary to qualify
under Nasdag's initial inclusion criteria that include, among other things, the requirement that our Common Stock
maintain a minimum bid price of $4.00 per share and a market value of the public float of our securities of at least
$5,000,000. To qualify for trading on the AMEX, our stock price must be at least $3.00 per share, and there are other
quantitative requirements that must be met. As of the date of this Proxy Statement, we do not satisfy either of these
criteria. As a result, it may be necessary to implement a reverse split of our Common Stock in order to meet the
Nasdaq or AMEX initial inclusion criteria should the Board of Directors determine that we satisfy the other listing
criteria and would otherwise be eligible for trading on Nasdaq or the AMEX.

Additionally, we believe that a Reverse Split, which will result in a higher per share trading price of our Common
Stock, will enable us to attract additional interest in our Common Stock from the investment community, and
particularly market-makers. Numerous broker-dealers and investment bankers require that a company's common
stock have a minimum public trading price before those broker-dealers or investment bankers will agree to make a
market in that security. As a result, we believe that the Reverse Split has the potential of improving the liquidity of
the public market for our Common Stock.

Principal Effects of the Reverse Stock Split

If approved and implemented, the principal effects of a reverse stock split would include the following:

Depending upon the ratio for the reverse stock split selected by the board,
up to every five (5) outstanding shares of the common stock will be
combined into one new share of common stock;

The number of shares of common stock issued and outstanding will be
reduced proportionately, based upon the ratio selected by the board;

The number of shares of common stock into which each outstanding
share of preferred stock is convertible will automatically be reduced
proportionately, and the per share conversion price shall be
correspondingly increased, based on the ratio selected by the board;

The total number of shares of common stock and preferred stock the
company is authorized to issue will be unchanged;
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Appropriate adjustments will be made to stock options exercisable for
shares of common stock granted under the company s stock option plans
to maintain the economic value of the awards, based upon the ratio
selected by the board;

The number of shares reserved for issuance under the company s stock
option plans will be reduced proportionately based upon the ratio selected
by the board (and any other appropriate adjustments or modifications will
be made under the plans); and,

Proportionate adjustments would be made to the per share exercise price
and the number of shares issuable upon the exercise of all outstanding
options and warrants entitling the holders thereof to purchase shares of
our common stock, which will result in approximately the same aggregate
price being required to be paid for the common shares upon exercise of
such options or warrants immediately preceding the reverse stock split.

The common stock resulting from a reverse stock split will remain fully paid and non-assessable. A reverse stock split
will not affect the public registration of the common stock under the Securities Exchange Act of 1934.

19
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The reverse stock split will be effected simultaneously for all of our common stock and the exchange number will be
the same for all of our common stock. The reverse stock split will affect all of our shareholders uniformly and will not
affect any shareholder s percentage ownership interests in the company, except to the extent that the reverse stock split
results in any of our shareholders owning a fractional share. As described below, shareholders holding fractional
shares will be entitled to cash payments in lieu of such fractional shares. Such cash payments will reduce the number
of post-split shareholders to the extent there are shareholders presently holding fewer than three shares. However, this
is not the purpose of the reverse stock split. The reverse stock split is not intended as, and will not have the effect of, a
going private transaction under Rule 13e-3 of the Securities Exchange Act of 1934, as amended. We will continue to
be subject to the periodic reporting requirements of the Exchange Act following the reverse stock split.

The following table summarizes the company s capitalization, as of September 30, 2006, before and after giving effect
to a hypothetical reverse stock split of one-for-three (1 for 3):

Prior to Reverse Stock Split After Reverse Stock Split
Common Preferred Common Preferred
Stock Stock Stock Stock
Authorized Shares 50,000,000 10,000,000 50,000,000 10,000,000
Shares Issued and
Outstanding 5,152,907 200,500 1,717,636 66,833

Shares Reserved for
Future Issuance:
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