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SECURITIES AND EXCHANGE COMMISSION

March 10, 2003

Karen E. Bertero

Gibson, Dunn & Crutcher LLP
333 South Grand Avenue

Los Angeles, CA 90071-3197

RE:  Archon Corporation
Incoming letter dated January 21, 2003

Dear Ms. Bertero:

.. This is in response to your letters dated January 21, 2003 and February 20, 2003
concermp ‘the,shareholder proposal submitted to Archon by Nate J. Rogers, O.D. We

™,

: eived-a letter on the proponent’s behalf dated February 3, 2003. Our .
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid havmg to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,
PROCESSEY e e oo
[ AR 7 6§ 2003
Martin P. D
;&%MNSC?AT; Deputl; Direlclzltlgr

Enclosures

cc: John Creighton III
Lance C. Fox
Orgain, Bell & Tucker LLP
470 Orleans Street
P.O. Box 1751
Beaumont, TX 77704-6412
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GIBSON, DUNN & CRUTCHER

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

333 South Grand Avenue Los Angeles, California 90071-3197

(213) 229-7000
www.gibsondunn.com

kbertero@gibsondunn.com

January 21, 2003

Direct Dial
(213) 229-7360

Fax No.
(213) 229-6360

VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 W. Fifth Street, N.W.
Washington, D.C. 20549

Re:  Shareholder Proposal of Nate J. Rogers, O.D.

Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Géntlemen:
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This letter is to inform you that it is the intention of our client, Archon Corporation
(““‘Archon” or the "Company"), to omit from its proxy statement and form of proxy for Archon’s
2003 Annual Meeting of Stockholders (collectively, the “2003 Proxy Materials™) the shareholder
proposal (the “Proposal”) and the statement in support thereof (the “Supporting Statement”)
received from Nate J. Rogers, O.D. (the “Proponent™). The Proposal provides as follows:

RESOLVED: [t]that the stockholders of Archon Corporation ("Company") urge
the Board of Directors [to] take the necessary steps, in compliance with state law,
to provide for a special election in conjunction with the upcoming annual meeting
to fill the vacate [sic] special director position on the Board of Directors

representing the Preferred Stock.

A copy of the letter from the Proponent containing the Proposal and Supporting Statement is

attached hereto as Exhibit A.

On behalf of our client, we hereby notify the Division of Corporation Finance of
Archon’s intention to exclude the Proposal and Supporting Statement from its 2003 Proxy
Materials on the basis set forth below, and we respectfully request that the staff of the Division

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO
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of Corporation Finance (the “Staff””) concur in our view that the Proposal is excludable on the
basis set forth below.

Pursuant to Rule 14a-8(j), enclosed herewith are six (6) copies of this letter and its
attachments. Also in accordance with Rule 14a-8(j), a copy of this letter and its attachments is
being mailed on this date to the Proponent, informing him of Archon’s intention to omit the
Proposal and the Supporting Statement from the 2003 Proxy Materials. Archon intends to begin
distribution of its definitive 2003 Proxy Materials on or after April 11, 2003. Accordingly,
pursuant to Rule 14a-8(j), this letter is being submitted not less than 80 days before Archon files
its definitive materials and form of proxy with the Securities and Exchange Commission.

BASIS FOR EXCLUSION

Archon believes that the Proposal and the Supporting Statement may properly be
excluded from the 2003 Proxy Materials pursuant to Rule 14a-8(b)(1) because the Proponent did
not provide the requisite proof of continuous ownership of securities entitled to vote on the
Proposal in response to Archon's request for the required relevant information. Rule 14a-8(b)(1)
provides, in part, that “[i]n order to be eligible to submit a proposal, [a shareholder] must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date [the shareholder submits]
the proposal.” The Proposal asks Archon's board of directors to hold a special election to fill the
vacancy in the special director position representing the preferred stockholders. Since Section
5(c) of the Certificate of Designation of the Exchangeable Redeemable Preferred Stock of the
Company, attached hereto as Exhibit B, provides that only holders of Archon's preferred stock
may vote for the special director position, only holders of the preferred stock may vote on the
Proposal to hold an election to fill such position. Therefore, in order to satisfy the requirements
of Rule 14a-8(b)(1), the Proponent needed to demonstrate that he held Archon's preferred stock
worth at least $2,000 in market value, or 1% of such preferred stock, for at least one year by the
date the Proponent submitted the Proposal.

The Proponent's December 11, 2002 letter accompanying the Proposal did not include
evidence demonstrating satisfaction of Rule 14a-8(b). See Exhibit A. Accordingly, after
confirming that the Proponent was not a registered holder of the Company's preferred stock, in a
letter delivered on December 20, 2002, which was sent within 14 days of Archon’s receipt of the
Proposal and Supporting Statement, Archon informed Proponent of the requirements of Rule
14a-8(b), stated the type of documents that constitute sufficient proof of eligibility, and indicated
that the Proponent's response had to be postmarked within 14 days of receiving Archon’s letter.
See Exhibit C. Archon’s December 20 letter was sent to the Proponent via facsimile and via
regular mail. Archon does not have a copy of the confirmation that the Proponent received the
facsimile. However, in the statement attached hereto as Exhibit D, Charles Sandefur, Archon's
Chief Financial Officer, confirms that he personally faxed the December 20 letter to the
Proponent on December 20, 2002 and that he received a confirmation that the facsimile was
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successfully sent on that date. In addition, the Proponent responded to the December 20 letter
with a letter dated January 3, 2003 in which he acknowledged receipt of the December 20 letter.
See Exhibit E.

Archon received the January 3 letter from the Proponent via facsimile on January 3,
2003, within the 14 day time period for a response. In the January 3 letter, the Proponent stated
that he was attaching a statement from his record holder indicating the number of shares owned
by the Proponent and the length of time he held those shares. See Exhibit E. However, the letter
did not contain such an attachment. Several days later, after the 14 day deadline, Archon
received the original January 3 letter, and it also did not contain any statement of a record holder
as to the shares held by the Proposal. Therefore, as of the date of this letter, the Proponent has
not provided the support of eligibility required by Rule 14a-8(b).

Rule 14a-8(f) provides that a company may exclude a stockholder proposal if a proponent
fails to provide evidence that the proponent has satisfied the beneficial ownership requirements
of Rule 14a-8(b), but only if the company timely notifies the proponent of the problem and the
proponent fails to correct the deficiency within the required time. Archon satisfied its obligation
under Rule 14a-8 through its December 20 letter to the Proponent, which explicitly stated:

¢ the ownership requirements of Rule 14a-8(b)(1);

¢ the type of documentation necessary to demonstrate beneficial ownership under Rule
14a-8(b)(2)(1) and (ii); and

e that the Proponent's response had to be postmarked within 14 days after receiving
Archon’s letter.

On numerous occasions the Staff has taken a no-action position concerning a company's
omission of a stockholder proposal based on a proponent's failure to provide evidence of its
eligibility under Rules 14a-8(b) and (f)(1). See, e.g., Hewlett Packard Co. (avail. Dec. 27, 2002)
(stating that “[w]e note that the proponent appears not to have responded to Hewlett-Packard's
request for documentary support indicating that the proponent has satisfied the minimum
ownership requirement for the one-year period required by rule 14a-8(b). Accordingly, we will
not recommend enforcement action to the Commission if Hewlett-Packard omits the proposal
from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).”); Equidyne Corp. (avail.
Nov. 19, 2002) (noting "[the company's] representation that the proponent failed to supply,
within 14 days of receipt of Equidyne's request, documentary support evidencing that he satisfied
the minimum ownership requirement for the one-year period as of the date he submitted the
proposal as required by Rule 14a-8(b)" and recommending no enforcement action if the proposal
is omitted from the proxy materials). See also Motorola, Inc. (avail. September 28, 2001);
Target Corporation (avail. March 12, 2001); Saks Inc. (avail. February 9, 2001); Johnson &
Johnson (avail. January 11, 2001).
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Furthermore, although the Staff has in some instances extended a proponent's correction
period beyond 14 days, the Staff has done so only upon finding deficiencies in the company's
communication. See, e.g., Sysco Corporation (avail. August 10, 2001); General Motors Corp.
(avail. April 3, 2001) (extending the correction period because the company's notice did not
adequately describe the documentation required under Rule 14a-8(b)). We do not believe that an
extension of the response period is warranted in the present case because Archon’s December 20
letter notifying the Proponent of the need to present satisfactory evidence supporting the
Proponent's beneficial ownership of Archon’s preferred stock fully complied with the
requirements of Rule 14a-8(f)(1): Archon furnished the Proponent with all relevant information
(including the requirements for eligibility, the required documentation and the deadline for
response) in the notice of deficiency and provided the notice in a timely fashion. While Archon
did receive a letter in return from the Proponent, the Proponent failed to provide Archon with
any evidence of the requisite beneficial ownership. Accordingly, we believe that the Company
may exclude the Proposals under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

Based on the foregoing analysis, we respectfully request that the Staff take no action if
Archon excludes the Proposal and the Supporting Statement of Nate J. Rogers, O.D. from its
2003 Proxy Materials. We would be happy to provide you with any additional information and
answer any questions that you may have regarding this subject. Should you disagree with the
conclusions set forth in this letter, we respectfully request the opportunity to confer with you
prior to the determination of the Staff’s final position. Please do not hesitate to call me at (213)
229-7360 or Karen Howard of this office at 213-229-7858, if we can be of any further assistance
in this matter.

Sincerely,
Karen E. Bertero

KEB/kmh
Attachment(s)

cc: Charles Sandefur, Archon Corporation
Nate J. Rogers, O.D.
Nevada Gaming Control Board

10666885_4.DOC
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Proposal and Supporting Statement
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NATE J. ROGERS, O.D.

SAN JACINTO BUILDING
BEAUMONT. TEXAS 77701

TELEPHONE . MAILING ADDRESE
405-838-8681 P, Q. BoXx 1310
BEAUMONT, TEXAS 77704

Paul W. Lowdan, President

Archon Corporation

3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89109

Dear Archon:

| submit the attached shareholder proposal and statement in support which | intend
to introduce at the 2003 annual meeting and request that such he included in the
proxy material; solicited by management pursuant to Rule 14(b) Securities Act. | will
continue to hold my investment until said annual meeting and have heid shares
worth more then $2,000 for over one year. (support available upon request).

As my prior letter dated November 20, 2002 indicates, | would like to be appointed to
fill the vacant special director position on the Board. If an alternative individual is
appointed to prior to the next annual meeting, please accept this letter as my
nomination to stand for election to the special director position held by Mr, Howard
E. Foster which term is up for election at the next annual meeting.

Sincerel v
N. J. gi}sﬁ /O' v

Cc: William J. Raggio
Suzanne Lowden
John W, Delaney
Howard E, Foster

Karen Bertero, Esquire

Gibson Dunn & Crutcher

333 S. Grand Avenue — 47" floor
Los Angeles, CA 50071-3197

Securities and Exchange Commission
Clo SHAREHOLDER PROPOSAL

450 5" St. NW

Washington, DC 20549

Nevada Gaming Control Board
Investigations — Public Companies
555 E, Washington Avenue, Suite 200
Las Vegas, NV 89101
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Proponents Proposal

RESOLVED: That the stockholdexs of Archon Corporation
(“Compary”) urge the Board of Directors take the necessaxy
steps, in compliance with state law, to provide for a
special election in conjunction with the upcoming aznual
meeting to £ill the vacate speciel director position on the
Board of Directors representing the Preferred Stock.

Proponent’s Supporting Statement

The Preferrsd stock is currently entitled to representation
on the Board by two aspecial directors as & xesult of the
Company’s failure to pay dividends for a period of six
succeseive semi-annual ‘dividend pericds. As of June 20,
2002, the Preferred stock has & liguidation preference of
$3.42 per share and as cf Docgember 10, 2002 is listed at
$1.40 on the OTCEB. The Preferred Stock currently accrues a
dividend per gemi-annual period at a rate of 15.0% per
shaxe. As of June 30, 2002, the Company reported cash and
cash eguilevants and investments in short term securities
aggresating §22.5 million in its quaerterly report on Form
10-3.

25 presently configured, the Boerd conesists of five
pesitions representing the class of common stock and two
positions repregenting the class of preferred stock. To our
knowledge, one vacancy exists in both the common and
preferred positions. The remaining four members
representing the common $t0¢k consist of Mr. Paul W.
Lowden, majority holder of the common shares, Suzanne
Lowden, wife of Paul W. Lowden, John W. Delaney, an
individual employed in a Sepaxate entity owned by Mr,
Lowden, and william J. Raggio, a long time paid legal
advisor to Mr. Lowden and the Company. The one position on
the board representing the preferred shares is held by
Howard E. Foster,

The Company’'s Board is divided into thvee classes of
directors serving staggered three-yecar terms. The current
terms with respect to the special diregtors representing
the Prxeferred stock are as follows: Mr. Foster’'s term
expires at the 2003 anmuzl meeting. The vagant poeition on
che board will expire at the Zn04 meeting.

The vacant positicn repregenting the Preferred stock has
remained unfilled since Mey 2001. The Board of Directors is
empowered to appoint an individual to fill the vecancy, but
to date has not done $0. The Board of Directors ia
dominated by a majority c¢f positions elected by the common
shareholders, not the preferred shareholders, We believe it
is in the best interest of all shaveholders to have the
vacant spec¢ial director position on the Board-filled by an
election held in conjunction with the next annual meeting
which would allow for a vote by members of the preferred
class gf stock. In addition, in advance ¢f the
solicitation of proxy statements, The Company should
solicit nominations for nominations to the vacant position
and for the position currently held by Mr. Foster.
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Articles of Incorporation, Including the Certificate of Designation of the Exchangeable
Redeemable Preferred Stock



FILING m;/slzs.o(/q oJ
o INVOICE § /O
SILED. KEVADA RECORDS SEARCH

0 o OFPT OF THE ' ' . P.O. BOX 8759
?ff&-i?vw INCLIKE VILLAGE, NV 89452
¢ RRTICLES OP INCORPORAEION

(% - . OP
JUR 28 1333 SAERDA
T 7¢.7J 2 Eevada corporztion

cEEnA EEROEX OF SLATE
ézif PIRST: The name of the corporation is Sahara.

—eT—
SECOND: The name of the corporation's resident agent

and the address where process may ba served upon the corporation
gre: '

Nape Addregs
Corporation 530 South Pourth Street
Service Company Las Vegas, KV 89101

THIRD: The total authorized capital stock of the
corporation shall consist of 1,000 shares of common stock, no
par value.

POURTH: The governing board of the corporation shzll
be known as directors, and the number of directors may from time
to time be increased or decreased in such manner 2s may be
provided by the bylaws of the corporation, provided that the
number of directors shall not be reduced to less than two (2),
except that in the case vwhere 2all the shares of the corporation
are owned beneficially and of reccrd by one stockholder, the
numrber of directors may ba one.

The rames and addresses of the first board of
directors, whicu shall be two in number, are:

Nape Address

Paul W. Lowden c¢/o Sahara Resorts
2535 Las Vegas Blvd., South
Las Vegas, KV 89109

Ronald J. Radcliffe c/o Sahara Resorts
2535 Las Vegas Blvd., South
Las Vegas, NV 89109 _

George P. Miller c/o Sahara Regorts
2535 Las Vegas Blvd., South
Las Vegas, NV 89109

william J. Raggio c/o Sahara Resorts
2535 Las Vegas Blvd., South
Las Vegas, NV 89109

James W. Lewis c/o Sahara Resorts

2535 Las Vegas Blvd., South
‘Las Vegag, NV 89109



John K. Campbell c/o Sahara Resortsg
T 2535 Las Vegas Blvd., South
Las Vegas, NV 89109

Suzanne Lowden

PIFTH: The capital stock, after the amount of the
subscription price, or par value, has been paid in shall. not be
subject t 1issessment to pay the debts of the corporation.

»IXTH: The name and post office address of the
incorporator signing the articles of incorporation is as
follows:

Kaye T. ‘alsh 400 Czpitol Mall, Ste. 1800
Wells Fargo Center
sacramento, CA 95814

The unc .1gned, being the incorporator named above
for the purpose of forring a corporation pursuant to the General
Corporation Law of the State of Ngvada, do make and flle these
articles of incorporation, hereby declaring and certifying that
the facts herein stated are true, and accordingly have set forth

my signature this ASH day of June, }593.
| ' 4/
gfﬁfT. Walsh
;

AN NT e 2



STATE OF CALIPORKIA )

COUNTY OF SACREKENTO )

on _Noviv ;J 5, 1993, before me, [y i« 3 _’I\\ﬂ(,i
personally appeared KAYE T. WALSH, personzlly known to me, (or
proved to me on the basis of satisfactory evidence) to be the
person wvhoge name is subscribed to the within instvument and
zcknowledged to me that she executed the same in her authorized
czpacity, and that by her signature on the instrument the

person, or the entity upon behalf of which the person acted,
executed the instrument.

WITNESS my hand and official seal.

SignatUre of Notsry Public

CA931760 018-.-...-..
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\TE OF NEVADA , 0 HUGHES

SEVENTH FLOOR

LAS VEGAS, NV 89109
SEP 27 %3 AMENDED AND RESTATED ARTICLES CF INCORPORATION

ST A UG SECREIARY OF STATE OF HECEIVEL
7} FIVEL
07679973 A SAHARA
a Nevada Corporation SEP 291993

The undersigned do hereby certify as followh&@c'f i -iuc

1. That Paul W. Lowden 1s the President, and Stephen
J. Szapor, Jr. is the Assistant Secretary/Chief Pinancial
Officer of Sahara (the "Company™), a corporation organized and
existing under the laws of the state of Nevada.

2. That the Company's Board of Directors by duly
adopted resolutions approved the proposed amendment disclosed
herein and recommended that the proposal be submitted to the
Company's stocknholder for approval.

3. That the stockholder of the Company unanimously
adopted and erproved the following amendment to the Articles of
Incorporatior as if done at a duly constituted meeting of the
stockholder of the corporation.

ARTICLE I: NAKE

The narme of the corporation is Sahara Gaming
Corporation.

ARTICLE II: REGISTERED AGENT

The name of the corporation's resident agent and the
address where process may be served upon the corporation are:

Nape Address
Corporation 530 South Fourth Street
Service Company Las Vegas, NV 89101

ARTICLE III: NATURE OF BUSINESS
The nature of the business, or objects or purposes

proposed to be transacted, promoted or carried on by the
Corporation is to engage in any lawful activity.

LCESJ0R0 Ot 1 4e
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ARTICLE IV: AUTHORIZED CAPITAL STOCK
SECTION 1. Number ¢f iuthorized Shzres. The total

number of shares of all classes of stock that the Corporztion
shall have authority to issue is one hundred and twenty million
(120,000,000) shares, consisting of one hundred million
(100,000,G000) ghares cf common stock, par value $.01 per share
(the "Common Stock®), and twenty =illion (20,000,000) shares of

preferred stock, par value $.01 per share (the “Preferred
Stock").

SECTION 2. Preferred Stock. The Board of
Directors of the Corporation may authorize the issuance of
gehares of Preferred Stock from time to time in one or more
series. Shares of Preferred Stock that are redeemed, purchased
or otherwvise acquired by the Corporation may be reissued except
zs otherwise provided by law. The Board is hereby authorized to
fix or zlter the designations, powvers and preferences, znd
relative, participating, optional or other rights, if any, and
qualifications, limitations or restrictions thereof, including,
without limitation, dividend rights (and whether dividends are
curulative), conversion rights, if any, voting rights (including
the number of votes, if any, per cshare, zs well as the number ot
rexbers, if any, of the Board or the percentage of members, if
&ny, of the Board each class or series of Preferred Stock may be
entitled to elect), rights and terms of redemptlon (including
sinking fund provisions, if any), redemption price &and
liquidation preferences of any wholly unissued series of
Preferred Stock, and the number of shares constituting any such
series and the designation thereof, and to increase or decrease
the number of shares of any such series subsequent to the
issuance of shares of such series, but not below the number of
gehares of such series then outstanding. Notwithstanding the
foregoing, the Board shall have no power to alter the rights of
any shares of Preferred Stock then outstanding.

SECTION 3. Distributions Upon Ligquidation. 1In the
event of any dissolution, liquidation or winding up of the
affairs of the Corporation in accordance with applicable law,
whether voluntary or involuntary, after payment or provision for
payment of the debts and other liabilities of the Corporation,
the holders of each geries of Preferred Stock shall be entitled
to receive, cut of the net assets of the Corporation, an amount
for each share of such series of Preferred Stock equal to the
amount fixed and determined by the Board in the resolution cr
resolutions creating such series and providing for the issuance
of such shares, plus an amount equal to all dividends accrued
and unpaid on shares of such series to the date fixed for
distribution, and no more, before any of the assets of the
Corporation shall be distributed or paid over to the holders of
Common Stock. After payment in full of said amounts to the
holders of Preferred Stock of all series, the remaining assets
and funds of the Corporation shall be divided among and paid to
the holders of shares of Common Stock. If, upcn such

| CEORC WY e 2




dissolution, liguidation or winding up, the zssets of the
Corporaticn distributable as zforesaid zmeng the holders of
Preferred Stock of all series shall be insufficient to percit
full payment to them of said preferentizl zmounts, then such
zesets shall be distributed ratably among such holders of
Preferred Stock in propertion to the respective total amounts

vhich they shall be entitled to receive as provided in this
Section 3.

SECTION 4. Nevada Gaming Control Act. The
Corporation shall not issue any stock or securities except in
accordance with the provisions of the Nevada Gaming Control ict
- znd the regulations thereunder. The issuance of any stock or
securities in violation thereof shall be ineffective and such
stock or securities shall be deemed not to be issued and
outstanding until (1) the Corporation shall cease to be subject
to the jurisdiction of the Nevada gaming commission, or (2) the
Nevada gaming commission shall, by affirmative zction, validate
szid issuance or waive any defect in isguznce.

Ko stock or securities issued by the Corporation and
no interest, claim or charge therein or thereto, shall be
transferred in any manner wvhatsoever except in accordance with
the provisions of the Nevada Gaming Control Act and the
regulations thereunder. Any transfer in violation thereof shall
be ineffective until (1) the Corporation shall cease to be
subject to the jurisdiction of the Nevada gaming commission, or
(2) the Nevada gaming commission shall, by zffirmative action,
validate sald transfer or waive any defect in said treznsfer.

If the commission at any time determines that a holder
of stock or other securities of this Corporation is unsuitable
to hold such securities, then until such securities are owned by
persons found by the commission to be suitable to own then,

(a) the Cerporation shall not be required or permitted to pay
any dividend or interest with regard to the securities, (b) the
holder of such securities shall not be entitled to vote on any
matter as the holder of the securities, and such securities
shall not for any purposes be included in the securities of the
Corporation entitled to vote, and (c¢) the Corporation shall not

pay any remuneration in any form to the holder of the
securities.

ARTICLE V: ANNUAL MEETINGS OF STOCKHOLDERS

The annual meeting of stockholders shall be held at
such time, on such date and at such place (within or without the
State of Nevada) as provided in the Bylaws of the Corporation.
Elections c¢f directors need not be by written ballot unless the
8ylaws of the Corporation shall so provide.

L2000 091 4o . 3
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ARTICLE VI: NUKBER OF DIRECTORS

The number of directors that shall constitute the
vhole Board shall be &g specified in the Bylaws of the
Corporation, as the gzme may be zamended from time to time.
Notwithstanding the foregoing, during any period in which the
heclders of any cone or more series of Preferred Stock, voting as
a clece, shall be entitled to elect a specified number of
directors by reason of dividend arrearages or other
contingencies giving them the right to do so, then and cduring
guch tire as such right continues, (A) the then othervwise
authorized number of directors shall be increased by such
specified number of directors and the holders of shares of suc
geries of Preferred Stock, voting as a class, shall be entitled
to elect such additional number of directors in accordance with
the provisions of such Preferred Stock; (B) the additional
directors shall be members of those respective classes of
¢irectors in which vacancies are created &s a result of such
increzee in the zuthorized number of directors, or azs cthervise
determined pursuant to the provisions of such Preferred Stock or
series; and (C) each such additional director shall serve until
the next annual meeting 2t which the term of office of his or
her class shall expire and until his or her successor sh2ll be
elected and shall cqualify, or until his or her right to hold
guch office terminates pursuant to the provisions ¢f such
Preferred Stock or series, vhichever occurs earlier. Khenever
trhe holders of ghares of such series cf Preferred Stock cre
divested of such right to elect directors pursuant to the
provisions of such Preferred Stock or series, the terms of
cffice of all directors elected by the holders of such series of
Preferred Stock pursuant to such provisions, or elected to fill
any vacancies resulting from the death, resignation or remcval
of directors so elected by the holders of such Preferred Stock
or series, shall forthwith terminate and the authorized number
of directors shall be reduced accordingly.

"ARTICLE VII: ELECTION OP DIRECTORS
SECTION 1. Classified Board.

(A) The Board shall be divided into three classes:
Class I, Class II and Class III. Such classes shall be as
nearly equal in number of directors as possible. Each
director shall serve for a term ending at the third annual
meeting of stockholders following the annual meeting at
which such director was elected; provided, however, that
the directors first elected to Class I shall serve for a
term ending at the first annual meeting of stockholders
following the date hereof, and the directors first elected
to Class II shall serve for a term ending at the second
annual meeting of stcckholders following the date hereof.
Notwithstanding any of the foregoing provisions of this
Article VI, each director shall serve until his or her
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successor is elected and qualified or until such director's
dezath, resignation or removal.

(B}~ At each annual election, the directors chosen to
succeed directors whose terms then expire shall be
identified as being of the same class as the directors they
succeed, unless, by reason of any previous changes in tha
authorized number of directors, the Board shall designate
cne or more directorships whose term then expires as
directorships of another class in order more nearly to
achieve equality in the number of directors among the
classes. If a director dies, resigns or is removed, the
director chosen to fill the vacant directorship shall be of
the same class as the director he or she succeeds unless,
by reason of any previous changes in the authorized number
of directors, the Board shall designate such vacant
directorship as a directorship of another class in order
more nearly to achieve equality in the number of directors
among the classes.

(C) Notwithstanding the rule that the three classes
shall be as nearly equal in number of directors as
possible, in the event of any change in the authorizeg
number of Zirectors, each director then continuing to serve
as such shall nevertheless continue as a director of the
class of which such director is a member until the
expiration of his or her current term or his or her earlier
death, resignation or removal. TIf, consistent with the
rule that the three classes shall be as nearly equal in
number of directors as possible, any newly created
directorship or vacancy on the Board may be allocated to
any of the classes, th2 Board shall allocate it to the
available class whose term of office is due to expire at
the earliest date following such allocation.

ARTICLE VIII: DIRECTORS' AND OFFICERS' LIABILITY

A director or officer of the Corporation shall not be

personally liable to this Corporation or its stockholders for
damages for breach of fiduciary duty as a director or officer,
but this article shall not 2liminate or limit the liability of a
director or officer for (i) acts or omissions which involve
intentional misconduct, fraud or a knowing violation of law or
(1i) the payment of distributions in violation of NRS 78.300.
Any repeal or rodification of this Article by the stocrholders
of the Corporation shall be prospective only, and shall not
adversely affect any limitation on the personal liability ot a
director or officer of the Corporation for acts or omissions
prior to such repeal or modification.

ARTICLE IX: INDEMNITY

Every person who was or is a party to, or is

threatened to be made a party to, or is involved in any action,
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guit or proceeding, whether civil, criminal, administrative or
invegticative, by reazson of the fact that such person, or a
percon ¢f whem such person is the legal reprecsentative, is or
was a director or officer of the Corporation, or is or was
serving at the. request of the Corporation a2s a director or
officer cof znother Corpcration, or zs its representative in a
partnership, joint venture, trust or other enterprise, shall be
indemnified and held harmless to the fullest extent legally
perrcissible under the laws of the State of Nevada from time to
tire zgainst 211 expenses, liability and loss (including
ettorneys' fees, judgments, fines and amounts paid or to be paid
in settlement) reasonably incurred or suffered by such person in
ccnnection therewith. Such right of indemnification shall be a
contract right which may be enforced in any manner desired by
such person. The expenses of officers and directors incurred in
defending a civil or criminal action, suit or proceeding must be
paid by the Corporation as they are incurred and in advance ot
the final disposition of the action, suit or proceeding, upon
receipt of an undertaking by or on behalf of the director or
officer to repay the amount if it is uvltimately determined by a
court of competent jurisdiction that such person is not entitled
to be indemnified by the Corporation. Such right or
indemnificaztion shall not be exclusive of any other right which
such directors, officers or representatives may have or
hereafter acquire, and, without limiting the generality of such
statement, they shall be entitled to their respective rights of
indemnification under any bylaw, agreement, vote of
stockhclders, provision of leaw, or othervise, zs well as their
rights under this Article.

Without limiting the application of the foregoing, the
Board of Directors may adopt oylaws from time to time with
respect to indemnification, to provide at &ll tires the fullest
indemnification permitted by the laws of the State of Nevada,
and may cause the Corporation to purchase znd maintain insurance
on behalf of any person who is or was a director or officer of
the Corporation, or is or was serving at the request of the
Corporation as director or officer of anuther Corporation, or as
its representative in a partnership, joint venture, trust or
other enterprises against any liability asserted against such
person and incurred in any such capacity or arising out of such
status, whether or not the Corporation woculd have the gpower to
indemnify such person.

The indemnification provided in this Article shall
continue 28 to a person who has ceased to be a director,
officer, employee or agent, and shall inure to the benefit of
the heirs, executors and administrators of such person.

ARTICLE X: BUSINESS COMBINATIONS

The affirmative vote of voting shares necessary to
approve a sale, lease or exchange of property or assets of this
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Corporation, or a merger or consolidation involving this
Corporation, shall be 75% of the outstanding voting sazres.

ARTICLE XI: AMENDHMENT OF CORPORATE DOCUMENTS

SECTION 1. Articles of Incorperation. In addition to
any sffirmative vote required by applicable law or any other
provision of these Articles of Incorporation or specified in any
agreexent, and in addition to any voting rights granted to or
held by the holders of any series of Preferred Stock, any
zlteraztion, amendment, repeal or rescission (any "Change") of
any provision of these Articles of Incorporation must be
approved by a majority of the directors of the Corporation then
in office and by the affirmative vote of the holders of a
majority of the shares of capital stock entitled to vote then
outstanding; provided, however, that if any such Change relates
to Articles Vv, VI, VII, VIII, IX, X hereof or this Article XI,
such Change must also be approved by the affirmative vote of the
holders of not less than 75% of the shares of capital stock
entitled to vote then outstanding.

Subject to the foregoing, the Corporation reserves the
right to alter, amend, repeal or rescind any provision contained
in these Articles of Incorporation in any manner now or
hereafter prescribed by law.

SECTION 2. BRBylaws. In addition to any affirrative
vote reguired by applicable law and any voting rights granted to
or held by the holders of any series of Preferred Stock, any
Cchange of Section 1 of ARrticle II of the By-Laws of the
Corporation must be apprcved by either (a) a majority of the
directors of tha Corporaztion then in office or (b) the
affirmative vote of the holders of not less than 75% of the
shares of capital stock entitled to vote then ocutstanding, and
any change of Section 1 of Article VII of the Bylaws of the
Corporation must be approved by either (a) a majority of the
directors of the Corporation then in office or (b) the
affirmative vote of the holders of not less than 75% of the
shares of capital stock entitled to vote then outstanding.

Subject to the foregoing, the Board shall have the
power to make, alter, amend, repeal or rescind the Bylaws of the
Corporation.
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IN WITKESS WHEREOF, the undersigned have executed
thcse Amended &nd Rectated Articles of I ratiopn this first

é% M / %ﬂ/

President\ ~

1
)

M QL :
Asefst Sec E
ﬁ nanc of ficer E

2
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ACRNOWLEDGMENT
STATE OF KEVADA, )
88.
COUNTY OF CLARK )
On this gf¢ day of ‘Z€E”L ' i?93 personally
appeared before me, a Notary Public, _f72¢/ ¢/ R EBES

who acknowledged to me that they executed the
foregoinq instrument.

‘. P ", . . . . ‘I '.\
N} - . ~
. . ~ -1 .
/j}z &:4A[{A Cf"éfw—/’ : ) . N
. A | . . Yoe ey

EOTARY /PUBLIC 1in and for

aid county snd state | { N/ STV
STATE OF NEVADA, )
ss.
COUNTY OF CLARK )
on this Y day of xkbfjj , 1993, personally

appeared before me, a Notary Public, (% Y&y, S 7627 and
who acknowledged to me that they executed the
foregoing instrument.

/*chL/ / C_/‘t[[’L_/ - b
NOTARY PUBLIC in and for § N
said County and State St

-
~
el
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THIS FORM SHOULD ACCOMPANY AMENDED AND/OR RESTATED
ARTICLES OF INCORPORATION FOR A NEVADA CORPORATION

I. Name of corporation: Sahara ettt et e v e s s sttt enenan

Date of adoption of Afnended and/or Restated Articles: . September 1, 1993

re

3. 1f the articles were amended, please indicate what changes have been made: ...oooooovivoiioooeoeeee s

(a) Was there a name change? YesXI® No . If yes. what is the new name?
Sahara Gaming Corporstion

vIgH

~ (b) Did you change your resident agent? Yes __ No &. If yes, please indicate new address: ;
'3
B §
(¢) Did you change the purposes? Yes " No & Did you add Banking? . Gaming® _. Insur- |
3
ance? . None of these? .
(d) Did you change the capital stock? Yes X No . If yes. what is the new cepital stock?
m’m’m At ‘.01 --------------------------------------------------
(e) Did you change the directors? Yes (0 No TR, If yes, indicate the change: ..o,
(f) Did you 2dd the directors liability provision? Yes I No XX

(g) Did you change the period of existence? Yes C NoXX. If yes, what 1s the new existence’

(h) If none of the above apply. and you have amended or modified the articles. how did you change vour

articles? . e etr b e et e

%...ﬁ&gigﬁ..éﬁ%./.z.ﬁ el
vame and Tile of Oicer

IR AL AT

Dase
STATE OF ... Mey2ppe
. 5s.
CounTY or.."_.»»(__%(/off(
/ . -y 0 :'/,‘ - .
On........ ?:‘{fl.//-.’z-.::.”"" et L L personally appeared before me. a Noaary Pudiic,

.- SRR
i ke S 2 LK who acknowledged that he/she executed the above docuent.

. ' N A ‘ g

K N J,‘ P K ’ . . / A ¢ (

. crereeeicormamer i MRt
1

N Nour Pubix
IStaur Sead!
N

<



) Fra W) 7027367144

.......

&P 70 1993 _
ool LWRYIRY s a1 RATYL ARIICIE OP MERGE'(
s (RfEA— ‘
“ 777-93 CF

SAHARA CASINO PARTNERS, LIMITED PARTNERSHIP, A
DELAWARE LDMITED PARTM SRSEIP

INTO
SAHARA GAMING CORPUCATION, A NEVADA CORPORATION

) mﬁa&m Cagino  Parn=g, Lowitsd Putnership, & Delawsre lmited
» Sehara &m-ng 2 Nevada um paRmnt O Nevada
%7&4& zod TB.458, 7 oertfy S

1. Thcm.mcmdphaofhm*p:nﬁmormcfad\cmsﬂnm
eatity is o3 follows:

L e

Sahare : o Neveda o=
(~Surviv ) b Gmm;Covpazzncu,_a oz partioa

2 The of the i Z i3 Scham ing
" ntrne srviving ¢ orpoczthor QGaming

oy AT T £ Lomiatn
orgHan

the mdw Properties, oo mmm')mdy 1as
Vegas . ("Sehera LV™), the Geperzl Purtnexs of the Dimxppeering Prrtnersain, ead the
Smdvggamtknm uno 2, 1593, juoe 2, 1993 end Anguat 20, 1993, respectively.

4 The Agreement and Pim of Rearpraiatian, s recommendad by the
Boards of Directory of the General Partners, was spgxoved by ths General Prrtners and by

- holders of 15,223,035 limited pertnership ioterests £d uxits Uredond

interests ("Ioterestn™), or £3.19 percent, and was voted agxi ders of
n nuradn;w‘boadm;mmguhddm

30,887 or .
~ September 28, 1993 at which 18,300,000 [aterests were ¢ itifed o vexa,

5.  The Agreement sod Phn of Reoraniration was agproved by the
izpperring Partnership at required by the kws of the State of Delaware znd by the
Agreement of Limited Partnersinp of the Dissppzring Pa tnership,

6. The Agreement and Pan « f Reorgralmton g8 recommended by the
mamxaesmmwmqm%mm stockholder of
the Swviving Corpomaticn by written conseat dated Acgu:t 20, 1993,

7. The Articles of Incorpocation of tu Survivieg Corporaticn wure nok
wnended by the Agreement anod Plan of Reacganiration.

LI G A



IN.WITNESS WHERF/P, the undersigned have executed these Ariicles of
Merger oc Seplember 28, 1993.

SAI“!:ARA CASINO PART\mSy pe.r‘_::gx‘icl"i a
Delaware limited pertnership CP

RECEINVLL

SEP N

S - R ) “hae



32P-19-33 THI nZd ¥RRGAS 4 3ARTLETT FAX NO. 27537121 -

STATZ OF NEYADA )

- ) ss.
COUNTY OF CILARK )

Ca September 28, 1993, personally eppeared before me, a notary public,
Paul W. Lowden, personally known (or proved) to me to be the persoa whose name is
subscribed to the 2bove instrumert who acknowledged that he executed the instrument,

$
PR

[
-~ Ao RS
~ N JUTY A TTD &
f i, o o oyt D .
- C Ny e 1..0 ,
~ R TR B RPN :
R AR Y R A R

STATE OF NEVADA ) |
)
COUNTTY OF CLARK )

On September 28, 1993, persorally appeared befcre me, a notary public,
Stephien J. Szapor, Jr., persomally known (or proved) to me to be the person whose name
is subscribed to the sbove instrument who acknow!edged that he executed the iastrument.

ss.

R TR YR AR AN AR YT /7 (T)

° N JuDY s ooiTi § % L .,,ffﬂ.a_d\_/
N : S Natary Pur'c = Tivam S

) anmeo, SNo@yPubhc/

\ t RY

ﬁ T Ky ap . cap, fan. o, 1596 :

1,07,

MR L R A R A

e - —



CASINO PARTNEXS, LIMIIZD

iNTO

SAHARA GAMING CORPORATIIN
(NY)

FLLED 37:
WYARGAS &
3300
LAS

ZARTLETT
2OWARD HUGHES PARFWAT
VETGAS, NV 8G109
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FEE: $75.00
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3
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SEP-30-33 THU 15: 3 FILING FEE: $20.00 DF INVOICE #44578 5

el | EXPEDITE #E46795 : h
VARGAS & BARTLETT '
ATTN: PAM BOUCHARD

v e 3800 HOWARD HUGHES PKWY .
N iié}gégm& LAS VEGAS, NV 89109
SECRETARY OF STATE OF THE -~ CERTIFICATE CF DESIGNATION
STATE OF NEVADA - OF THE
EXCHANCEABLE REDEEMABLE PREFERRET) STOCK
: (Par Valoe $.01 Pz Saare)
SEP 50 193 OF
CHERYL A LAY SECRIARY OF §lo” SAHARA GWG COKPORATION
(&S

No 7679~93

Pursutnt to Section 78,195 of the
Neoreda Revised Siatriss

The sadersignad duly sathorizad oficers of Sahers Caming Corporetion, a corporatca organized wnd
wader the Nevada Revised Statutes, 8 emended (the “Company™), {a scecordance with the provisions
of Sectiom T8.19$ thareof DO HEREBY CERTIFY:

That purssant to ths swhority conferrad upoo the Board of Directons by the Articles of Incorporaton
of the Cemepary. the Board of Directors of the Compeny (the “Board of Directors™) os August 20, 1993,
sdooad the foRowing resolution cresting a sevizs of 9,000,000 shares of Preferred Stock, $.0) per ahars par
viloe:

EESOLVED, that pursaant to the suthority cxpeesdly grunted to and vasted in the Board of Directors
by provizisns of the Articles of Incorporztion of the Compeny, (tbe “Asticls of Incorporztisa™), and the
Nevada Revised Statutes, &3 smended, the issuaace of 8 wrics of the Company’'s preferrsd stock, par vatue
$.01 per share (the “Preferred Stock ™) which shall ccasist of 9,000,000 of the 20,000,030 sharws of Preferred
Stock that the Cormpeny now has sathority 1o tssue, be, and the same bereby is, autharized, and the Board of
Dirsctors heredy f1e3 the voting powers, desipnatiom. preferences, limitations, restrictions asd relstive
rights, end the qualifcations, imitations and restrictions of sxch nights, of the shares of such series (in
additice to ths voring powers, desipnations, peeferences, Emittinag, restrictions and relative rights, and the
qualiications, hmitations snd restrictions of meh rights, X forth in the Articles of Incorparstion that may
be - . xbozhle 10 the Preferre) Stock) a3 followe:

1. Doxignetion and Fank The dasignation of such series of tha Preferred Stock authorized by this
resalvtion shall be the Erchangeshle Rodesuable Preferred Stock (the “Exchangesble Preferrad Stock™) The
marimun pwrier of saares of Exchanguoble Preferred Stock shall be 3,000,000, Shares of the Exchangaable
Praficred Stock ahal' have a Lquidation preference of $2.14 per thare phus accrued ecd unpmid dividends
thereon, mabject 10 Section 7(a) The Eschaaguable Preferred Stock shall mnk prior 10 the commaon wwock,
par valus $.01 per share (the “Common Stock™) and to all other clasess and weries of equity secarites of the
Comxpexy oow s bereafter suthcrized, iasued or outstand ng (the Common Stack xnd such other clasics and
serias of squity sccuritics -allectively may be referred to herein as the “Junior Stock™), other than any ciess
or scries of equity securities of the Company ranking on 2 parity with (the "Parify Stock™) or seaior to (the
“Sendor Beock™) the Exchangmahis Preferyed Stock as to dividend rights and/or rights upon hquidation,
diascherica or winding op of the Compeny. The Exchasgmble Preferred Stock whall be subordizate 1o and

" reek juxior © all indebtadness of the Company aow or bereafter cutttanding The Exchsmgrable Preferred
Stock akall be subjert to crention of Senior Stock, Parity Steck and Junior Stock, to the extent not exprenly
prokibited by the Compaxy's Artcias of Iacorporstion, Witk respect to the peyment of dividends snd/or
rights upon Hquwdanon, dissolution or winding up of the Comrpany.

2. Qonoiatre Dividendss Prioriry.

(a) Puymans of Dividends. The holders of rescrd of thares of Exchangeahle Freferred Stock thall be
cotitled O reccive, when, as and if declarsd by the Board of Directors out of funda kegally avaijahle



el SR Sve Sesh dvidend © ¢ rrie Y Lo por shrre (he “Dividend RPure’) mitally se o
-Se of ) §2.14 plue () eoorosd bt woead divideodk o 0 which £ Dividend Prymext Dete (5 Gcfned
batow) kas oooRrTel Dindends Wl ecorue o the (o of fesuzaoe £nd be prysiie pemigmnuglly
mrers oa e 3183 Coy of Merch end the 3Rb Aoy of $rpieroixr in cach yerr (oc ¢ such dry e ¢ non-
bozinces dry. ca the o=t busizas dey), coxmmeasing o Merch 31, 1995 (cach of s h dates & "IEVSed
Peyment Dete”) provided, bowever, thet on tey or all of the st €1 Dividend Pryment Dites, the
Campeny m1tY, 3t #3 opdon, pry dividends on the Exchrapertle Freemred Stock in the fxm of
edfdoce] thers of Exchamgeeble Preformed Sizck et the rate p= eanum of 008 theres of additionel
Exstrnperbie Preferred Siock for every nnre of Exchengeeble Preferred Stock matled o ressive &
&ridend. U sl Exchensgechble Preferred Stock bt not been redsemed prior o the tenth Dividend
Peyment Dete, th2 Dividend Rrte will increess oo the tenth Dividend Pryment Dute to the rete per
saue per thrie of 115 rod will therexfier increxse by r2 sdditicmal 0.30% per smum per shere on
eack Dividend Peyment Date inril cither the Dividand Rate roaches a rate per annvm per shere of (6%
or the Exchropeable Prefard Stock s redormed o exchrnpsd by the Comrpeny ar st fortk bereia. In
£o circamstencss will the Dividend Prte exoced 16% per exninx per sbare. Each desiered dividend szl
bt peysble 1 bolders of recerd L1 they epponr oa the siack books uf the Compeny 2t the clone of business
oz ok resord SEtes 85 ere drtarzned by the Boesd of Direstors o & duly suthorizad coczmitier theareaf
(esh o rach dosms v “Resord Dete™), which Record Detss t220 b nox more thex €5 cxlender dzys nor
fever then 10 alender deys presediog the Dividend Prymest Detss thetfor. Serpeganual dividend
peiods (eech ¢ “Drvidend Peniad™) shall commense on ead inchade the 315t dey of March end the 30
dxy o Scprember of ech yerr ond shrl] vad oa xod inchude the dete pexs preseting the nexx following
Diided Pryment Dete Dividends oo the Sxchenpmble Preferred Stock shrll be felly commulrdve end
shell sconie (whether or not declare!), oo ¢ d&ly besic from the £r5¢ dzy of exch Dividend Peoind:
gronided, bowever, thet the [nitia] semi-ecoual Hvidexd peyehle oo Mrurch 31, 1954 &nd thy emoent of
oy dividend peysble for any other Dindend Dekd shotter them s Rl Dividend Pemjocd gheD de
compzed on the besis of & 3&0<hry yesr compases of Twetve 30-dry months zad e ater] nmbes of
&yt ehepsed in the rddeveat Dividend Pewod
(b) Priority oz to Dividends
(1) No dividendh ix gny forrg shell be desinred oo paid of 8¢t spen for peyment on eny Predosrad
Swoek thot concdtutes Prsty Stock with 1eepest 1o dividends for roy pesiod unles full dividends o
the Excher r=able Prefeered Stock for the immedietely preceding Dividend Pesiod heve bess o
conternparnasowly are declered ead peid No ceck dvidend thell be declered o peic! 0f 82t et
for peyment co eey Prrity Stock for eny pendd weiess foll casd dividends op the Excherpadi
Frefered Sk for the tmmodictaly proceding Dividend Pericd Five been o contemporanesusly
tre Seelered 2nd ~eid (o0 doclored end & sam Ssisnt for the pyment theredd et epart for rush
poymest). W, Afvidends ere ot paid i fell (or 0ot declared wnd ¢ mmm et for much full
psyment 89' 0 #e gpmrt) upon the Excimngzeble Preferred Stock md eny Paricy Stock ol
drvidends detired upom sheres of Erchanpeabic Prefored Stk eod zey Panity Stxd shell oe
deared pro maa with respect therdo, 80 thet iz ell crses the pemoumt of dividends declaret per
shere on the Exchergeahle Preferied Stock 2o ruch Parity Seoxk shell bear o each gther the saxme
reo thot axcrued Evidands por shere for Uk thoo-serent Dividend Paicd on the shares of
Exchangesble Preferred Stock (which shell include any accamulason @ ropast of ruprid dividends
fx prior Dividend Periods) end dividexds, w<lvding sccumulsnons, if ey, oo ned Prrity Siock,
b to each other,
(5) Before (1) sy dividend or other distridution (other thes is Commun Sk or other Jwnior
Swoct) skall be declered or paid or oot sside for peyment upon the Comman S0ck or any ocher
Junia: Stock or (2) soy Common Stock or tny other Jumior Steck is redecmoed, purchessd o
others we asqured by the Company for ey conmderztion (of oy mooeys are peid W0 or mace
avedlebiy for ¢ sinking fund foc the redempton of wny shares of my weh gock) €X05X by ccaversda
into or exaberge for Coomnon Stcck or aoy other Jumior Stock, (A) full cesh dividends on the
Eachang= bic Preferred Stock must be declared end peid or funds paid over o the dividend
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dabarting peeut of e Compeny fwm&!d%hwkmw,mn wo
Dﬁdmdm(xmmamb«ofbrvdnd?m&mmw&mmmior
BErchrespeeble Profermed Rock have besmn oqimitading) wnd (B) o fll otsh Evidend on the
Bachrrpoxbis Prefesred Stook must be doclered et the aomuel Dividend Rate for the current
Dividend Pesiond, end sufamt funds peid over to the dividend dighursing egmat of the Compeay
fmmcumtdsmbénd@dumemdmDmd:nd?::od‘rbeCcmpaym:_Uno:
m‘mymdmmmymmhmxwmwmdmuwmym
& sicsk of the Compeny o under the preceding sextance the Compeny woukd be prokibited from
purchasing or otherwise acquining such shares at gach time end in soch manser.

(i) No dividzad sbell be naid or 52 283de for hoiders of Exchengeshle Preferred Swxk for any
Dividend Period unless full divicends on toy Prefisred Stock that conssitutes Seniar Stk with
recpnct 1o dividends for that peariod heve been or contempaorzazonsly ere ceclared and paid (or
wmudammﬁmtfarm.pmm{wupmfmwm:)

3. Oprional Rcdnnpﬂm.

(t) Generel

{i) Subject w the eppbicable restrictions st forth i this Section 3 knd spplicable lyw, the ikaras
of Bachengeabls Profarred Stock mey b redusmed, in whole or in part, st the elxenon of the
Compeny, upon notics &3 provided in Section Xb), by resohation of the Board of Diratons, st sy
fime of from time 0 Gme, et a redemplion pce equal o the Liquidaton Prefarance On and a™zr
any such redemption date, dividends shall ceess 10 sccrue on the shares redeemed, eod such shares
shzll be decmed to come 0 be oumrznding movided that the redemption price (iacluding sny
acsruad aad unpeid dividends to the date fxed for redampiion) hes been duly pead or peovided for,

GD If lezs then 2Y the oatstandivg sheres of Exchangesble Preferred Stock are w0 be redecmed,
the Compeny thall seisct at ity absalule distTetion the shares 10 be redecmed pro ram or by Jot.

() Notice of Redemption.

(i) Norice of sy redemption of sheres of Exchengrable Preferved Stock, serting forth (1) the

dato aad place £xod for sud redemption, () the redezmption price, (3) a satement that dividends
on the sheres to be redesmad will ocrse 10 acgTue om such redemption dats and (&) the method(s)
by which the bolders mey surrender their redecmed thores and obtain paymeat thercfar, shall be
mailed, poctege prepeid, at least 30 dayt but pot mose than ) days prior 10 sid redemetion cate
to each bolder of record of the Exchenpeahie Preferred Steck to be redecmed st his of ber addras
3 the same shall cppear on the books of the Campany. 1f keos than all the chare of the Bxchongezble
Preferred Stock owned by soch bolder are then to be redeamed, the notice shall epecify the number
of shares thereof that are 10 be redesmed tod the numbers of the ceruficates represcnting such
shares, :

(D If soch notice of redemption thall keve been 30 meiled, end if on or before B redemprion

dais epecified in cuch notice all funds necestary for sich redempiion shall bave »2ep pet 2xide by
the Coxupeny separstz and epart &om its other funds, in truct for the account of the holders of the
shrres 80 t0 be redeemed, 10 as tw be and continue 10 be svailsdle therefar, then, an and after said
redemption date, notwithstanding that any certifients for shares of the Exchangeable Preferred
Sock 80 callad for redemption shall 30t heve been surrendersd for cancellation, the shires
represcted theredy so called for redemption thall be deemed to be no looger ouwtstending, the
dividends thereom shall corse to secrne, and Al rights with respect to such sheres of the
Exchengaghle Preferrad Stock so called for ndanpsan shall forthwith cense and terminate, except
cnly the right of the holdery thereof to recetve out of the funds o0 set znde m trust the amoumt
poyeble om redemption therecl, but without interest upon surrender (and endamement or
asignment for transfee, if required by the Company) of thelr certificates.

3



&0 U sach a2 of ademptra ahell heve been 30 meiled, end i on or before the dote of
rc:éc::::x:i:mrpc;.’iz:ALmnmmawd“mimw‘DrmmmMuwm
i:"evxz.wi:;::z:rm*mmfo'm:mrdubddzxof&em:mdmm;m.k
Prefesres Stack to be redeomed (end 55 8 1o be kad continue w be avededie thewier), with & benk
mmmp&nym:nu:..hmccdomgbuncainthe&tydh’w\’orharib:&z.:of
Nevedz and having combinad cepitel 2nd surplus of 2t leest $30,000,000, thervspon aad witkout
eerotyg the recampdon dets, all etheres of the Exchergenbls Preferred Stock with respest to whicl
ruch poticr wbell kuve bezn to mailed aad such dopont shall heve boen 30 made, shall be dezxoed 10
be 80 loagzer oxirtending, and all rights with resocct 10 fuch sheres of the Exchengxhle Preformed
Stexk thell fotheith cpon much doposit In trult sease end termmete, except ox'y the night of the
balders tharesf oa o after the redonption date to recedve Som such deposit the rpount pRyeble oo
redemplion theex, but whboat imterest, vpou murrender (pnd endorymmpent or ssxignment
rreosfer, if reguired by the Compeny) of their s=rtificatss. In cese the bolders of sharss of the
Exchrogeeble Prefirred Stock that chell heve teen redoctmed skl pot within two yesrs (or nay
lazger pericd if requied by Lew) afier the redempion drte cledm kny amowmt 36 deposised ip Tus
for the redemption of (wch thores, wh benk o tust company shell, upon demend eas if permined
by sppliceble lev, pey over 10 the Compruy ey fuch unsrimad emoust 80 Gepocsted with it and
thrll thereuprg be rebeed of all responailtey tn recpect thereof, end theresfer the bolders of such
ghrres ghrll subiest o eprlicabie eschest Lws, look only to the Compeny for poyment of the
redenypiore price Were!, P wibowt micwt
{c) Sexrs of Shorer Redeemed mwofzum;shkf?c’wwrdeWor

e oine ssovired for valve by the Company, thell, efer soch zequisition. have the genws of asthocizsd
rud Undssoed shares of Preferred Stock end mey be reirsued by the Comperny a1 any tme o3 sheres of
exy semias of Preferrsd Stock other than a6 theree of Brshengscbhle Prafoered Stock.

4. Optiona] Excheornpe v -

(&) Exckonge; Tn.qux:bafbmdh Any Exchirpreble Prefesrad Stock (st hes not been
rdazzand on o pior o the trmth v Adsnd Pryreent Dete raey be cxcbanped, im whole o in pert, ¢7 the
dlection of the Cozpeoy, vpoa ratice 22 provided (1 Secnon 4{c), by resotution of the Board of Directens,
&t zay tme o frem Bome 12 time o or &fur the Teath Dividend Pryment Dete, for Junior Subordinzted
Notas (the “Jumor Suberdinzted Notes™) rued by the Compeny. If eny Exchengzable Prefored Stock
& ex-konged in pert by the Compazy, Fch exchenge thall be pro rts or by kz The priucipa) amount
of ey Jundor Subordinzted Notx issuod ia enchengy for Exchangesbll Preferred Stock shell belequai to
the Linuidenon Preferenat of such Excherpenble Preferred Stock The Jumior Subardineted Notes will
metare on the 15th emniversery o the date of the arigiaal issurnze af the Exchengrable Preferred Stock
end will bear in2erest ot 2o eenuzl rate of 115, peysble cni~eznually on the Dividend Pryment Druss
The Jezior Babordineted Motes maoy be radesmed, in whole or in part, 2 the election of the Company,
by resaletian of the Boerd of Directort, st try time and from time to time fox e zmownt eguxl 1o tbe
precipal amotnt ahs accrued bat uapeid Terest ot the date of rodroption. No smkirg fnd prymaents
will be required with respecs 10 the Smior Suberdinated Notez _

() Other Tomz The Junior Suborduated Notes will be governed by sn indenmurs contzinng, in
sdEtdon to the terms deseribad in Sectiom (&), such terms and conditicns as the Bowrd of Directomy
mymtonmdmchmmdmnm.umybcwcdbythmapphabu tmwe.

(¢) Notice of Exchangx.

Q) Nogize of ey such exchznge, pting fomb (1) the etz and place fxed for snid exchanoe,
(2) ths poincipal vaiue Of the Jerior Subardinated Notss w be cxchenped foc ounmnding
Exzhrrpeshle Preferrad Stock, (3) & matement thet dividends on the tharst 1o be exchanged will
ce2se 10 83rue or fuzh exchenge dxte and (4) the method(s) by which the holders may surrender
thetr gheres of Exchangenhle Preferred Stock e5d obtin Junsor Subordingied Nokes m exchange
therefor, shall b2 mailed, postage prepeid, et lezst 30 doys but not more then 90 days pror @ mid
exchamge dzre 1 each hokéer of recard of the Sxchrngeeble Preferred Stock to be redesmed 2t ku
07 ber address ps the mme shrll rppexr an the boaks of the Company.

4
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G If sech nodee & cachenge shell bove Yoo 00 mriled 1ad om o7 belore e asienpe doee
spe=ifed in the 20T, e Compemy brp deliver=s the Junior Scbardinzied Notm w e exchangs
thc:m:ﬁ:mmma:. nikrzadime thet oy cernSie for sheres of the
Exchregmebit Prfemed Sick 5o @lled for cbanmge ihel oot hove bemi seveder=d for
cozeciiedion. O e represeniad thershy 3o czlied for exchexpe shell be deemed 19 be 0o oo
oumiznding e dividends thereon whell cozse 0 eamug, kad sl Aghts Mih respest W such shares
of tbe Exchzzpetble Prefered Siock so colled for exchempe shsll fortuwith ceme zad terminsie,
except anly e ripbt of the holders tharen! to reemive Junior Subardimzied Notss i exchange
therefar upoa surrender of ther cortifortes. ) '
() Siares of Sheres Excherged. Sheres of Exsbenpeedle Preferted Stock cxchenged for Junior

Sutrzdinsied Nows thell, sfer such osheoge, bove the sietus of susheized pad umassed thers of
Prefermid Swck wod mzy be reued by the Comymry &2 eny tine as sheoss of oy seie of Preferred
Stock odher then o3 rheres of Exchangeshie Prefcred Stock '

S, Votng Righss.

(t) Gamerc! Vuring Righss Except as expressly provided hereinsRer in rhis Section §, 0¢ 25 otherwise
froe e to toe required by sppiinble kw, the Exchargeable Prefomred Seock chell hove no woting
gk -

(b) Yocing Lighst on Exoraardmery Manerx $o long e85 aay eheres of Exchangeeble Prefered Swxk
e sstrading end unless the onncent o epsTovel & b e puober of shares shall then be reguired
b5 eppliceble [ew, withour free obieining the cpproved of the halders of B¢ kerst two-thirds of the number
of eheres of Exchergesile Prefemred Stock pl the tme oatsiznding (voting soporzicly af & cless) goven in
ErUoe or by pXUIY Bt & meeting 62 Which the bolders of such o sbell be cunded o voie separxeely
s & cless or be wrinten coasent B licu thers, the Comopeay sheall pog, cther directly or indirectly of
trongk meper, cosralideion, recrpzeizztoe or oiher businass combingson with ary other Ty,
0) sihorire, crents, is50e O morerse the wchocized o issuzd emount of eny Prefersd Stock ihst
comoitutes Senior Stk or Pasity Stock, of try weTmmds, oplioss or otder niphti eemvertihic or
chrrpesble (o Sexior Stock or Perirvy Stock or (T) wmexmd, altsr, repesl or othewise chenpe any
pavitier of ity Artcles of Ineyrporriisn o this raslulm 1o &8 to maerislly and pdverely 120 the
sk, prefersness, pOower o privikepes of the Exchrnozble Preforred Stock The cresuion or tsuance of
Prefmred Swock that comsthrmies Bxcheepombk Preferred Stock o Junioe Stock or & meprr.
coapoldeton or reorpxrizetion ar ciher busingss comardan in which the Company s not the turviving
=TTy, o zny tcndmen: that imcroeses the summber of authorizad shzroms of Prefecred Stock that
cromdnutes Exchanprsble Prederes Stock o Jomicr Sioxk of subwthmix the survivy 7 entty &2 @ mepEr,
coesoddation. rorganzEtor of oiher businas combination for the Commpeny, shall not be conzdered 1
be smch p matzrial and sdwerge chenge reguinizg ¢ spernie vote of the bolders of the Exchampesdic
Preforsd Sk ‘

(¢} Election of special direcrors. If dividends in 2n amount equal 10 dividend prymeats for ane Dividand
Penod have accrued and remain unpid for two years, bolders of Saharz Gaming Preferred Stock will heve
c!_me ngt?t 10 2 separate clags vore to elect two special directors 1o the boerd of directors of Szhara Gaming
(in akiitdon e then suthorized number of directors) &t the next 2nnual meeting of stockholders, Upon
myment of all dividend arrearages, helders of Szhara Ganiing Preferred Stock will be divesed of such
voring cigts unal aay future time when dividends i3 2z emount equal to dividend paymems for one
Dividend Period have accrusd 2nd temzined unpaid for two years. The terms of the <pacial directocs will
hertupan @rmisate xnd the authorizad numder of dirsetors will be reduced by two.

(d) One Fowe FPor Skere. In mmestion with any matter on which hokiess of the Exchangeabie
Prefored Stock are rutitled to voie as provided in subperzgrephs (b) or (¢) theve or any malier on
whizh the holdars of he Exchorpasble Prefored Stock ere entitied to vote as one cless or oo
parsuast to law or the provisions of the Articles of Incorparstion, esch balder of Exchenpeabie Preforr=d
Swak shall be exzithed to one voce for exch shore of Exchemgesbie Preferred Stk held by such bolde.
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& Xo Sirkdry Fund No pixizrg fuzd il be mizbinked for the redrement of redempnon of shrres of

Spbrnembis Prdered Sk

7. Ligeidacon Righa Priorssy:,

(a)innb;mtez‘thchqmm dissohuzion ur winding vp of the 1f2it of the Comptny, whether
voluauery oF mvalenIery, after peymant o7 provinoa {07 peyment of the &a5% tnd other liablives of the
Cempzny znd after neyment or provision for peyment of Preferted Stock thet comsttutes Senior Stock
with rospect O the dquidsdom, cirselition or winditg op of the tfrirs of the Companty, the bolders of
theree of the Erchengeoble Preferred Stock shell be entitled to rescive. oot of the ezaets of the Comprny,
whether such stsets ere capinel or wurplu, whether or ot ery Aividends pe puck cre dezlared end before
rny disibThon shell be mads to the halders of the Comman Stock or any okher chits of stock or senes
thereo{ rniing fomar to ths Brokeageeble Prefermed Stock with respect to the distritxaming of assets, &0
smount (the *TLiguideton Preference’™) per shere equal 1o the sum of (i) $2.14, phus (i) &1 rmount equal
to ol sccrusd end wpeid dividends for the then curremt Dividend Piod, throvgh the date of
Lowidpeian dissahinen of winding uvp, plus sll prier Dividend Periods, whother or a0t declzmed, plus
(ib) o, witkcn five yegrs of the imital mrusnce of the Exchengenbie Preforred Seock, all or subsancally
el of the sassts of the Commeny ¢ 10kd or the Coupeny oS with or into any entity &5 1 result of
which the stockbolders of the Cozpany baid less then S0% of the equity mterestt of the surviving entity,
tn zmoust equsl to the lemger of (1) the Designated Amount (a0 defined below) dinded by the o2l
gumber of thares of Exchen penbie Preferred Stock then ousstanding znd (2) $0.7143. The “Dexipneied
Amount” ehell bo en eotet equel to §5 million less the recxls of (2) the sepregste tmount dietributeble
ts cl! holdes of shares of Excheeperhle Prefered Stock purseart to (1) sbove minus (¥) $14.98 million.
Valess specifeally desproted & juzicr or seniae to the Exchangrmable Prefered Stock with respect to
the distriboson of eanets, el othear senics or cleszes of Preferrsd Stock of tne Comppeny shell rzmk cn e
pesity with the Excshepecsbic Prferred Stock with respest o the diribation of s,

(v) Nothing contmined in thit Section 7 shall be demmed 10 prevent redempeion ar exshenge of shares
of the Exchengeshie Prefarrod Stock by the Comprry in the meraer provided in Sestias 3 or Secoon 4,

. st the cars gy be. N&ther the mopm nor comsobidetion of the Comprxy inwo or with zny other

exmpeny, 0ot the merper or cozsoldvton of ey other company 1210 of with ine Compeny, nor & Rie,

‘wensfer of lease of £l o ruy port of the et of he Compeny, thzll be deemed 10 be ¢ hquideticn,

diswletion or winding up of the Compuny withkin the mezning of this Section 7.

{c) Written notice of eny volonmery or invalurtxy Liquidetion. dissoluton or winding tp of the
efriry of the Compery, siating ¢ payment date and the plpce where the distritertshle pmoynte shall be
peyoble, shell be given by mefl, paeteps preraid, no lms thon 30 days prior to the poyment dete sixted
therein, to the boigers of racard of the Exchanpeable Preferred Stock st therr respestive nddressas as the
e shell eppexr oa the books of the Company.

(&) If tae amounts xveileble for distribution with respect to the Exchengeable Preferred Swock and
cl] other ouistensing stock of the Compeny rtrkiag on ¢ perity vith the Pxchengeable Preferred Stock
upm liqudesion xre not soBioent to szusfy the Rull ligridenion righic of 2] the outstaning Exebmagesble
Preferred Stock and stock renbing ox ¢ penity therewith, thes the holders of ench xemics of such sixk
will there rotably in ey such distridution of ssets m proparton to the full respactive proereniial
smount (whick m the case of the Excheapeshle Preferred Stock shell mean the emourty specified n
Secnon 7(a) end in the cese of ray other senier of Preferred Stock may include accomuleted dividends if
comtermplated by sa:h series) to which they are extitled.



IN WITNESS WHEREOF, this certificate has been signad by Paul
W. Lowden snd Stephen J. Szapor, Jr. as of September 20 , 1593.

By:
Titlo- President and Chairmzu
of the Board
By:
J. Szapor, Jr.
ant Secretary
BTATE OF - NEVADA )
‘ ) 88B.
COUNTY OF CLARK )
on G- 20-93 , personally appeared before me, a

notary public, Paul ¥W. Lowden, perscnally known (or proved) to me
to be the parson whoge name is subscrided to the above instrument
who acknowledged that he executed the instrument.

@ - S N
SGEN @7/(4@ AN
E‘;"\ v""“?!:‘;f \(M .W, %taq%ublicl j—%
2 15 R
STATE OF NEVADAC’,)’ e
COUNTY OF CLARK‘; °%-
Oon 4" 3@- 43 . porsonally appeared bofore me, a

notary public, Stephen J. Szapor, Jr., personally known (or proved)
to me to be the person whose name isg subscribed to the above
instrument who acknowledged that he executed the instrument

YOI, A e 1

&
g J&@YA.?:;;« >
by
Clark U y N M‘w
t el s, Jan 23, 1996 E\»L'fjo"tary??_ubﬁ ic

AAPLI LAl -_:,".n';;f,, B/



k¥ OF STATE OF THL | %024

CTA1EOF NEAB(IF ICATE OF AMENDMENT TO ARTICLES OF INCORPORATION FOR
A821 1995 SAHARA GAMING CORPORATION
NS s -

tr
" o8 s & TREPursuant to the provisions of NRS 78.390, the undersigned

officers of Sahara Gaming Corporation ("the Corporation") certify
esg follows:

1. That Paul W. Lowden is the President, and William J.

{ Raggio {8 the Secretary of the Corporation which is a corporation
organized and existing under the laws of the state of Nevada.
2. That the Corporation's Board of Directors by duly
adopted resolutions approved the proposed amendment diéclosed
herein and  recommended that the proposal be submicted to the
Corporation's stockholder's for approval.

3. That the stockholders of the Corporation by majority
vote adopted and approved the following amendment to the
Corporation's Artirles of Incorporation as amended and restated by
those certain Amended and Restated Articles of Incorporation filed
with the Secretary of State of the State of Nevada the 27th déy of
Septesmber, 1993.

ARTICLE I: NAME

The name of the Corporation is Santa Fe Gaming Corporation.

IN WITNESS WHEREOF, the undersigned 'have executed this

e
e

v LRI ITTUTET

~ (“.J‘Xc“ ‘k.\ I ;‘t .
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COUNTY OF WASHOE

ACKNOWLEDGEMENT

STATE OF NEVADA - )
)} ss.
COUNTY OF CLARK )

“ .

on the A0~ day of E,/wuw, , 1996, personally
appeared before me, a notary public, Pawl W. Lowden, personally
known (or proved) to me to be the President of Sahara Geming
Corporaticn and whose name is subscribed to the above instrument
who acknowledged that he executed the above | ument.

QUL

Notary Public

STATE OF NEVADA

.

Oon the 20 day of?%\l-\mou‘)r , 1996, personally
appeired before me, a notary public, Willfam J. Raggio, personal.y
kiicwn (or proved) to me ro be the Secretary of Sahara Gaminrg
Corporat.ion and whose name is subscribed to the above instrument

who acknowledged that he executed the ameen:.
. JJJVV\Q/\¥7

N NotaryNPublic

et -  — -y o — - — AP T N R W AR IS L s €, o G ADVEBRS Wi la U

f
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CAPITOL CORP SERV NV 888 231 4799
© .. e gl
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AZTICLES OF IRCOXFIRATION

o MAY 11 2061 .
SANTA FE GAMENG OORFORATION

Panl W. Lowdcn st Ttomas K. Lamd certify that: E’-

A. They e the Presidemt and Secretary, rempectively, of Susts Fe Gaming
Caorporation, a Nevada carpocation (the “Corpocation”).

B. A Resolmtiom propcsing asd iterctwring zdvissble the following mpend>2at 10 the
Corporation's Anicies of moxporation was daly adopted by dee Corpacation’s Bosed of

‘ 1. Arﬁ&ld&-&pﬁm‘ah&bdmbwu
read in 28 entirexy as Sollows:

“ARTICLE §: NAME
The nxne of the corporation is Archon Corpocation.”

C. The forcgoing amcadmen 1 the Corporation’s Articks of Iacorpocation was
spproved at the aanal meeting of the snckiolders of the Corporation on May 11, 2001. At
the timc of the meeting, anty the Corporation’s commos siock was catitied 0 voie on he
ancodmcnt and there were isned, outsanding and cmtilod © vote 6,206,856 skores of
commaxm stock. The vose by which the ameadascat was duly approved and adopied by the
Corporation’s ssockinlders was _ 6,044,557 shires (gwesenting mare than 2 majarity
of the voting power) voting in favor of the amendenest, 12,403 shares wolimg agimnt
the smendment, snd __ 7,366 shares abstaining or sot vosed. .

INWI‘I‘NESSWHERE)F wﬁwmhmdmd

N Lt
----------

TOTAL P.B3

P.B3

N k’ \.
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o - ‘ ACKNOWLEDGEMENT

STATE OF NEVADA

83.

VVU

o e commr OF CLARK

on the & day of :E/’QMLM + 1996, peraonally

«.appeared before me, a notary public, Paul W. Lowden, personally-.
.Jknown (or proved) to me to be the President of Sahara Gaming !
"Corporation and whose name is subscribed to the above mstrument
¢ "“’.’f'who acknowledged that he executed the. abave ips mant.

STATE OF NEVADA

COUNTY OF WASHOE

on the QO day of?e«\li\-uo»x. , 1996, personally

appeared before me, s notary public, Willi®m J. Raggio, personally
known (or proved) to me to be the Secretary of Sahara Gaming
Coxporation and whose name is subscribed to the above instrument
who acknowledged that he executed the abgve




‘Exhibit C

December 20, 2002 Letter from Archon Corporation to Proponent



December 20, 2002

Nate J. Rogers, 0.D.
Szn Jacinto Building
Beaumont, Texas 77701

Re: Letter Regarding Shareholder Proposal
Dear Mr. Rogers:

On December 11, 2002, we received your letter which included your stockholder proposal. You indicated
in your letter thet you own shares of Archon Corporation's ("Archion") stock. Rule 14a-8(b) of the Securities
Exchange Act of 1934 provides that in order to be eligible to submit a stockholder proposal, the stockholder must
hold at least $2,000 in market value, or 1%, of the company's securities entitled to vore on the proposal for af least
one year by the date the stockholder submits the proposal. Your stockholder proposal proposes that Archon's
stockholders resolve to urge the Board of Directors to hold a special election to fill the vacant special director
position on the Board of Directors representing the preferred stock. Pursuant to the certificate of designations of
Archon's preferred stock, only the holders of Archon's preferred stock are entitled to vote for the special director
representing the preferred stock.

. You have not indicated if you hold shares of Archon's preferred stock and are thus eligible to submit your
stockholder proposal. In order for you to be eligible to submit the stockholder proposal, you must provide proof'to
us that you have continuously owned at least $2,000 in market value, or 1%, of Archon's preferred stock for at least
one year by the date you submitted the proposal. Sufficient proof may be in the form of:

* @ written statement from the "record” holder of your shares of preferred stock verifying that, at the time you
submitted you proposal, you continuously held the shares of preferred stock for at least one year, and your own
statement that you intend to continue to hold the shares of preferred stock through the date of our 2003 znnual
meeting; or

»  if your have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 3, or amendments to those
documents or updated forms, reflecting your ownership of the shares of preferred stock as of or before the date
on which the one-year eligibility period begins, a copy of the schedule and/or form, and any subsequent
amendments reporting a change in your ownership level, your written statement that you contincously held the
required number of shares of preferred stock for the one-~year period, and your written statement that you intend
to continue ownership of the shares of preferred stock through the date of our 2003 annual meeting.

Your response to this letter must be postmarked no later than 14 days from the date you receive this letter.

Sincerely,

oo,

Charles W, Sandefur, CPA
Secretary ’
Archon Corporation

CC: Paul W, Lowden, President
CC: Karen Bertero, Esquire



Exhibit D

Statement of Charles Sandefur



STATEMENT OF CHARLES W. SANDEFUR

I am the Chief Financial Officer of Archon Corporation. On December 11, 2002, I
received via facsimile, on behalf of Archon Corporation, the letter from Nate J. Rogers, O.D.
regarding a shareholder proposal, attached hereto as Exhibit I. The December 11 letter did not
provide a facsimile number, but the notation on the top of the letter indicated that the it had been
sent from 409-838-1542. On December 20, 2002 at approximately 1:30 p.m., I personally faxed
the letter dated December 20, 2002 from Archon Corporation to Nate J. Rogers, O.D., attached
hereto as Exhibit II, to Mr. Rogers at 409-838-1542. After sending the December 20 letter, the
facsimile machine I was using produced a print out which indicated that the facsimile had been
successfully sent to 409-838-1542. I inadvertently neglected to retain a copy of the print out
indicating the successful transmission of the facsimile.

January 16, 2003

%ﬁwﬂ‘

Charles W. Safdefur (/
Chief Financial Officer, Archon
Corporation
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JTELEPHONE
405.838-6661

16: 28

40388381542 ROGER

NATE J. ROGERS, O.D.

SAN JACINTO BUILDING
BEAUMONT. TEXAS 77701

Paul W. Lowdan, President

Archon Corporation

3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89108

Dear Archon:

EXHIBIT I
PAGE  Bl/B2

MAILING ADDRESE
) P, Q. Box 1310
BEAUMONT, TEXAS 77704

| submit the attached shareholder proposal and statement in support which | intend
to introduce at the 2003 annual meeting and request that such be included in the
proxy material; solicited by management pursuant to Rule 14(b) Securities Act. 1 will
continue to hold my investment until said annual meeting and have heid shares
worth more then $2,000 for over one year. (support available upon request).

As my prior letter dated November 20, 2002 indicates, | would like to be appointed to
fill the vacant special director posltion on the Board. If an alternative individual is
appointed to prior to the next annual meeting, please accept this letter as my
nomination to stand for election to the special director position held by Mr, Howard
E. Foster which term is up for election at the next annual meeting.

Sincerel

ao%s\ﬁ . /O' v

N. J.

Cc: William J. Raggio
Suzanne Lowden
John W, Delaney
Howard E, Foster

Karan Bertero, Esquire

Gibson Dunn & Crutcher

333 S. Grand Avenue — 47" floor
Los Angeles, CA 50071-3197

Securities and Exchange Commission
Clo SHAREHOLDER PROPOSAL
450 5 st. NW

Washington, DC 20549

Nevada Gaming Control Boar¢
Investigations — Public Companies
555 E. Washington Avenue, Suite 200
Las Vegas, NV 89101
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Proponents Proposal

RESOLVED: That the stockhksiders of Archon Corporation
(*Compary”) urge the Board ¢f Directors take the nccessaxy
steps, in compliance with state law, to provide for &
special election in conjunction with the upcoming annual
meeting to £ill the vacate special director position on the
Board of Directors representing thec Preferred Stock.

Proponent’sg Supporting Statement

The Preferred stock is currently entitled to representation
on the Board by twe special directors as a result of the
Cowpany’s failure to pay <&ividends for a perxiod of six
succeseive semi-annual Aividend periods. ks of June 30,
2002, the Preferred stock has & liquidation preference of
$3.42 per ehare and aB cf Dscember 10, 2002 is listed at
$1.40 on the OICEB. The Preferred Stock currently accrues
dividend per gemi-annual pexiod at a rate ¢f 15.C% perxr
share. ke cof June 30, 20€2, the Company reporied ceash end
cash eguilevante and investmencs in short term securities
aggresating §22.5 million in its guearterly report on Form
10-g.

o

2s presently configured, the Boerd conaists of five
positions representing the class of common stock and two
positions representing the class of preferred stock. To oux
knowledge, one Vacancy exists in both the common and
preferred positions. The remzining four members
representing the common stock consiet of Mr. Paul W.
Lowden, majority holder of the common shaeresg, Suzanne
Lowden, wife of Paul W. Lowden, John W, Delaney, an
irndividual employed in a separate entity owned by Mr.
Lowden, end william J. Raggio, & long time paid legal
advisor to Mr. Lowden and the Company. The cne position en
the board recpresenting the preferred shares 1ls held by
Howard E£. Foater,

The Company’s Board is divided into three classes of
directors serving staggered three-year texmg. The current
terms with respect to the epecial diregtors representing
the Preferred stock are as follcws: Mr. Foster's term
expires at the 2003 anm:al meeting. The vagant poeition on
the board will expire at the 2704 meeting.

The vacant position repreeenting the Preferred stock has
remained unfilled singe May 2001, The Board of Directors is

" empowered_to appoint an individual to £ill the wvecancy, but
to date has not done $¢0. The Board of Directors le
dominated by a majority cf positions elected by the common
shareholdera, not the preferred shareholders. We believe it
is in the best interest of all sharebolders to have the
vacant special dirsctor position on the Board-filled by an
election held in conjunction with the next annuval meeting
which would allow for & vote by members of the preferred
claes of stock. In addition, in advance ¢f the
solicitation of proxy statements, The Company should
solicit nominations for nominaticns to the vacant position
and for the position currently held by Mr. Foster.



EXHIBIT II

December 20, 2002

Nate J. Rogers, 0.D.
San Jacinto Building
Beaumont, Texas 77701

Re: Letrer Regarding Shareholder Proposal
Dear Mr, Rogers:

On December 11, 2002, we received your letter which included your stockholder proposal. You indicated
in your letter that you own shares of Archon Corporation's (“"Archon") stock. Rule 14a-8(b) of the Securities
Exchange Act of 1934 provides that in order to be ¢ligible to submit a stockholder proposal, the stockholder must
hold at least $2,000 in market value, or 1%, of the company's securities cntitled to vore on the proposal for at least
one year by the date the stockholder submits the proposal. Your stockholder proposal proposes that Archon's
stockholders resolve to urge the Boerd of Directors to hold a special election 10 fill the vacant special director
posirion on the Board of Directors representing the preferred stock. Pursuant to the certificate of designations of
Archon's prefecred stock, only the holders of Archon's preferred stock are entitled to vote for the special director
representing the preferred stock.

You have not indicated if you hold shares of Archon's preferred stock and are thus eligible to submit your
stockholder proposal. In order for you to be eligible to submit the stockholder proposal, you must provide proof to
us that you have continuously owned at least $2,000 in market value, or 1%, of Archon's preferred stock for at least
one year by the date you submitted the proposal. Sufficient proof may be in the form of:

e awritten statement from the "record” holder of your shares of preferred stock verifying that, at the time vou
submitted you proposal, you continuously held the shares of preferred stock for at least one year, and your own
statetnent that you intend to continue to hold the shares of preferred stock through the date of our 2003 annual
meeting; or

o if your have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 3, or amendments to those
documents or updated forms, reflecting vour ownership of the shares of preferred stock as of or before the date
on which the one-year eligibility period begins, a copy of the schedule and/or form, and any subseuent
amendments reporting a change in your ownership level, your written statement that you continucusly held the
required rumber of shares of preferred stock for the one-year period, and your written statement that you intend
to continue ownership of the shares of preferred stock through the date of our 2003 annual meeting.

Your response to this letter must be postmarked no later than 14 days from the date you receive this leter.
Sincerely,

Gl

Charles W, Sandefur, CPA
Secretary '
Archon Corporation

CC: Paul W, Lowden, President
CC: Karen Bertero, Esquire



Exhibit E

Letter from Proponent to Archon Corporation Dated January 3, 2003
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NATE J. ROGERS, O.D.
SAN JACINTG BUILDING
BEAUNONT, TEXAS 77701

TELEPHONE MAILNG ADDRESSE
409:828-8681 e, Q. Box 1310

BRAUKONT. TEXAS 77704
January 3, 2003

Mr. Charles W. Sandefur, Secretary
Archon Comporation
3293 Howard Hughes Parkway, Smte 630
Las Vegas NV 89109
: Via Fax: 702-732-8485
Re: Preferred special director nomination
Shareholder proposal ~ 2003 annuai meeting

Dear Mr, Sandefur:

| am in receipt of your letter dated December 20, 2002. Attached you will find a statement from the
record holder of my shares indicating the amount of shares and the period in which | have owned
such shares. Also, attached is my letter to you that you acknowledged receiving on December 11,
2002. In this letter, | represented to you that | will continue to hold these shares until the date of your
2003 annual meeting. Regardless, | reaffirm this statement to you now.

| am awaiting a return telephone call from you with regard to my request to be considered as the
nominee to fill the vacant special director position on the Board. As well as my nomination for
election to the special director position which term is up for election at the next annual meeting.

Sincerely,

Nt S /7
Nate J. Roge

Nater Ltd. Partnership; Gen. Partner

Ce:  Securities and Exchange Commission
Clo Corporation Finance
450 5" St. NW | -
Woashington, DC 20549

Mr. Chris Fourgis 775-684-1219 — Via Fax
Nevada Gaming Control Board

C/o Corporation Finance

555 E. Washington Avenue, Suite 200
Las Vegas NV 89101

- William J. Raggio
Suzanne Lowden
"~ John W. Delaney
Howard E. Foster
Karen Bertero, Esquire 213-229-6360 ~ Via Fax



ORGAIN, BELL & Tucker, L.L.P.
ATTORNEYS AT LAW
470 ORLEANS STREET
P. ©O. BOX 175i
BEAUMONT, TEXAS 77704-1751

OTHER OFFICES
HOUSTON
TELEPHONE (409) 838-6841( 2 s:\:JsS;"ENE
FAX (409) 838-6959
www.obt.com
February 3, 2003
VIA FEDERAL EXPRESS
Office of Chief Counsel L—:';_j:; «:
Division of Corporation Finance 23?; - i
Securities and Exchange Commission Sz W4
450 W. Fifth Street, N.W. B -
Washington, D.C. 20549 SE . g
RE: Archon Corporation :‘:::: <
Shareholder Proposal of Nate J. Rogers, O.D. PRSI
Securities Exchange Act of 1934 — Rule 14a-8 !
Dear Ladies and Gentlemen:

Our firm serves as legal counsel to Nate J. Rogers, O.D. We are sending you this letter
in response to the letter dated January 21, 2003 that was sent to you by Gibson, Dunn & Crutcher

LLP (“Gibson”), legal counsel to Archon Corporation (“Archon’). A copy of the Gibson January
21, 2003 letter is attached hereto as Exhibit “A”.

We dispute the arguments for exclusion set forth in the Gibson letter and we believe that
Archon is required or should be required to include Dr. Roger’s shareholder proposal (the
“Proposal”’) and the statement in support thereof (the “Supporting Statement™) in Archon’s proxy

statement and form of proxy for Archon’s 2003 Annual Meeting of Stockholders (collectively,
the “2003 Proxy Materials”).

Dr. Rogers first submitted the Proposal to Archon on December 11, 2002. A copy of the
Proposal is attached hereto as Exhibit “B”. In response, Archon sent a letter dated December 20,
2002 (a copy of which is attached hereto as Exhibit “C”), to Dr. Rogers acknowledging that it
had received his Proposal and advising him that he must send to Archon proof that he has

continuously owned at least $2,000 in market value or 1% of Archon’s preferred stock for at least

one year by the date he submitted the Proposal. Archon’s letter advises Dr. Rogers that such
proof must be sent no later than 14 days from the date he received Archon’s letter.

In response to Archon’s December 20, 2002 letter, Dr. Rogers then obtained from his
broker, CIBC Oppenheimer, a written statement confirming that Dr. Rogers is the owner of

239,248 shares of Archon, both in his name personally and in the name of Nater Limited
Partnership for which he serves as the general partner. Upon receiving this statement, Dr. Rogers

1



then prepared a letter dated January 3, 2003, addressed to Charles W. Sandefur, Secretary of
Archon, pursuant to which Dr. Rogers sent to Archon proof of the ownership of his shares. This
letter was faxed by Dr. Rogers from his office in Beaumont, Texas, on January 2, 2003, and sent
to Archon at its main fax number 702-732-9465. Attached hereto as Exhibit “D” is a copy of this
submission by Dr. Rogers, which consisted of 8 pages (including the fax cover sheet), and the
last page of Exhibit D includes the fax machine transmission verification report confirming that
the fax was sent and received by Fax Number 7027329465.

Rule 14a-8(f) authorizes a shareholder to submit the proof of eligibility by electronic
transmission. Thus, when Dr. Rogers sent the fax on January 2, 2003, he satisfied the
requirements of Rule 14a-8.

Despite sending the fax on January 2, 2003, Archon never acknowledged receipt of the
fax and it never called Dr. Rogers to advise him that Archon still needed any further proof of
ownership of the shares. Dr. Rogers’ letter to Mr. Sandefur states that Mr. Sandefur may call
him regarding his request, but neither Mr. Sandefur nor any other representative of Archon ever
made any attempt to call Dr. Rogers. Since Dr. Rogers heard nothing further from Archon, in
good faith he could only assume that Archon received his January 2, 2003 fax and that Archon
would include the Proposal in the Proxy Materials.

In the Gibson January 21 letter, Gibson states that Archon received Dr. Rogers’ letter of
January 3, 2003 by fax and by mail, but they claim that the attachments to the letter were not
included. They further claim that the January 3, 2003 letter was faxed by Dr. Rogers to Archon
on January 3, 2003, which is the date of the letter. This is not accurate. Although the letter was
dated January 3, 2003, it was actually faxed by Dr. Rogers on the afternoon of January 2, 2003, at
3:45 p.m., Central Standard Time, as indicated on the fax confirmation sheet. The letter was
subsequently mailed the next day. Thus, even if the original of such letter that was mailed to
Archon inadvertently failed to include the attachments, the attachments were clearly included in
the fax, as indicated on the fax confirmation page that 8 pages were included with the fax
transmission sent by Dr. Rogers on January 2, 2003.

Therefore, it is Dr. Rogers’ position that he complied with the requirements of Rule 14a-8
and thus the Proposal must be included by Archon in the proxy materials. Rule 14a-8(g)
provides that the burden of proof is on Archon to demonstrate that it is entitled to exclude the
Proposal. In light of the evidence submitted with this letter, Archon has simply not met this
burden. -

It is Dr. Rogers’ firm opinion that Paul Lowden, President of Archon, does not want Dr.
Rogers on the Board of Directors because of the present circumstances existing at Archon and
the fact that it has sold most of its assets and now has on hand a large amount of cash. Dr.
Rogers placed several phone calls to Paul Lowden and Charles Sandefur in December, 2002 and
January, 2003, none of which were ever returned. They have avoided talking with him, which is
suspect in and of itself. Dr. Rogers is well qualified to serve on Archon’s Board and 1s
knowledgeable about casino operations in Nevada. He was one of the original investors in
Ceasars Palace and he served on the Board of Directors of Ceasars Palace for several years until
it was sold in 1969. Dr. Rogers has been licensed twice by the Nevada Gaming Commission. It
is Dr. Rogers’ frank opinion that Mr. Paul Lowden does not want him as a director at Archon for
fear that Dr. Rogers might find that Mr. Lowden is not using the assets of Archon in the best
interests of its common and preferred shareholders.

2
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If you have any questions about this matter or need any additional information, please
contact our office and we will be happy to furnish the additional information to you. Should you
disagree with the conclusions in this letter, we respectfully request the opportunity to confer with
you prior to the determination of the SEC’s final position.

We are sending you this letter and 6 copies hereof in accordance with the requirements of
Rule 14a-8(j). We are also sending copies of this letter to Archon and Gibson.

We look forward to your reply.

Charles Sandefur — VI4A FEDERAL EXPRESS
Archon Corporation

3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89109

Karen E. Bertero — VI4d FEDERAL EXPRESS
Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197

Nate J. Rogers, O.D.
P.O. Box 1310
Beaumont, TX 77704

Yours truly,

ORGAIN, BELL & TUCKER, L.L.P.

Johh Creig

Lance C. Fox



Exhibit “A”

Gibson, Dunn & Crutcher LLP letter of January 21, 2003

See attached.



GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORIFORATIONS

333 South Grand Avenue Los Angeles, California 90071-3197
{213) 229-7000

www.gibsondunn.com

kbertero@gibsondunn.com

January 21, 2003

Direct Dial Client No.

(213) 229-7360 : C 80267-00046
Fax No. .

(213) 229-6360

VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 W. Fifth Street, N.-W.
Washington, D.C. 20549

Re:  Shareholder Proposal of Nate J. Rogers, O.D.
Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that it is the intention of our client, Archon Corporation
(“Archon” or the "Company"), to omit from its proxy statement and form of proxy for Archon’s
2003 Annual Meeting of Stockholders (collectively, the “2003 Proxy Materials™) the shareholder
proposal (the “Proposal”) and the statement in support thereof (the “Supporting Statement”)
received from Nate J. Rogers, O.D. (the “Proponent™). The Proposal provides as follows:

RESOLVED: [t]that the stockholders of Archon Corporation ("Company") urge
the Board of Directors [to] take the necessary steps, in compliance with state law,
to provide for a special election in conjunction with the upcoming annual meeting -

to fill the vacate [sic] special director position on the Board of Directors
representing the Preferred Stock.

A copy of the letter from the Proponent containing the Proposal and Supporting Statement is
attached hereto as Exhibit A.

On behalf of our client, we hereby notify the Division of Corporation Finance of
Archon’s intention to exclude the Proposal and Supporting Statement from its 2003 Proxy
Materials on the basis set forth below, and we respectfully request that the staff of the Division

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO
1ANDON  PARIS MUNICH ORANGE COUNTY CENTURY CITY DALLAS DENVER



GIBSON. DUNN & CRUTCHER LLP

Office of Chief Counsel
January 21, 2003
Page 2

of Corporation Finance (the “Staff”) concur in our view that the Proposal is excludable on the
basis set forth below.

Pursuant to Rule 14a-8(j), enclosed herewith are six (6) copies of this letter and its
attachments. Also in accordance with Rule 14a-8(j), a copy of this letter and its attachments is
being mailed on this date to the Proponent, informing him of Archon’s intention to omit the
Proposal and the Supporting Statement from the 2003 Proxy Matenals. . Archon intends to begin
distribution of its definitive 2003 Proxy Materials on or after April 11, 2003. Accordingly,
pursuant to Rule 14a-8(j), this letter is being submitted not less than 80 days before Archon files
its definitive materials and form of proxy with the Securities and Exchange Commission.

BASIS FOR EXCLUSION

Archon believes that the Proposal and the Supporting Statement may properly be
excluded from the 2003 Proxy Materials pursuant to Rule 14a-8(b)(1) because the Proponent did
not provide the requisite proof of continuous ownership of securities entitled to vote on the
Proposal in response to Archon's request for the required relevant information. Rule 14a-8(b)(1)
provides, in part, that “[i]n order to be eligible to submit a proposal, [a shareholder] must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to
be voted on the proposal at the meeting for at least one year by the date [the shareholder submits]
the proposal.” The Proposal asks Archon's board of directors to hold a special election to fill the
vacancy in the special director position representing the preferred stockholders. Since Section
5(c) of the Certificate of Designation of the Exchangeable Redeemable Preferred Stock of the
Company, attached hereto as Exhibit B, provides that only holders of Archon's preferred stock
may vote for the special director position, only holders of the preferred stock may vote on the
Proposal to hold an election to fill such position. Therefore, in order to satisfy the requirements
of Rule 14a-8(b)(1), the Proponent needed to demonstrate that he held Archon's preferred stock

worth at least $2,000 in market value, or 1% of such preferred stock, for at least one year by the
date the Proponent submitted the Proposal.

The Proponent's December 11, 2002 letter accompanying the Proposal did not include
evidence demonstrating satisfaction of Rule 14a-8(b). See Exhibit A. Accordingly, after
confirming that the Proponent was not a registered holder of the Company's preferred stock, in a
letter delivered on December 20, 2002, which was sent within 14 days of Archon’s receipt of the
Proposal and Supporting Statement, Archon informed Proponent of the requirements of Rule
14a-8(b), stated the type of documents that constitute sufficient proof of eligibility, and indicated
that the Proponent’s response had to be postmarked within 14 days of receiving Archon’s letter.
See Exhibit C. Archon’s December 20 letter was sent to the Proponent via facsimile and via
regular mail. Archon does not have a copy of the confirmation that the Proponent received the
facsimile. However, in the statement attached hereto as Exhibit D, Charles Sandefur, Archon's
Chief Financial Officer, confirms that he personally faxed the December 20 letter to the
Proponent on December 20, 2002 and that he received a confirmation that the facsimile was
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successfully sent on that date. In addition, the Proponent responded to the December 20 letter

with a letter dated January 3, 2003 in which he acknowledged receipt of the December 20 letter.
See Exhibit E.

Archon received the January 3 letter from the Proponent via facsimile on January 3,
2003, within the 14 day time period for a response. In the January 3 letter, the Proponent stated
that he was attaching a statement from his record holder indicating the number of shares owned
by the Proponent and the length of time he held those shares. See Exhibit E. However, the letter
did not contain such an attachment. Several days later, after the 14 day deadline, Archon
received the original January 3 letter, and it also did not contain any statement of a record holder
as to the shares held by the Proposal. Therefore, as of the date of this letter, the Proponent has
not provided the support of eligibility required by Rule 14a-8(b).

Rule 14a-8(f) provides that a company may exclude a stockholder proposal if a proponent
fails to provide evidence that the proponent has satisfied the beneficial ownership requirements
of Rule 14a-8(b), but only if the company timely notifies the proponent of the problem and the
proponent fails to correct the deficiency within the required time. Archon satisfied its obligation
under Rule 14a-8 through its December 20 letter to the Proponent, which explicitly stated:

e the ownership requirements of Rule 14a-8(b)(1),

e the type of documentation necessary to demonstrate beneficial ownership under Rule
14a-8(b)(2)(1) and (i1); and

¢ that the Proponent's response had to be postmarked within 14 days after receiving’
Archon’s letter.

On numerous occasions the Staff has taken a no-action position concerning a company's
omission of a stockholder proposal based on a proponent's failure to provide evidence of its
eligibility under Rules 14a-8(b) and (f)(1). See, e.g., Hewlett Packard Co. (avail. Dec. 27, 2002)
(stating that “[w]e note that the proponent appears not to have responded to Hewlett-Packard's
request for documentary support indicating that the proponent has satisfied the minimum
ownership requirement for the one-year period required by rule 14a-8(b). Accordingly, we will
not recommend enforcement action to the Commission if Hewlett-Packard omits the proposal
from its proxy materials in rehance on rules 14a-8(b) and 14a-8(f).”); Equidyne Corp. (avail.
Nov. 19, 2002) (noting "[the company’s] representation that the proponent failed to supply,
within 14 days of receipt of Equidyne's request, documentary support evidencing that he satisfied
the minimum ownership requirement for the one-year period as of the date he submitted the
proposal as required by Rule 14a-8(b)" and recommending no enforcement action if the proposal
is omitted from the proxy materials). See also Motorola, Inc. (avail. September 28, 2001);
Target Corporation (avail. March 12, 2001); Saks Inc. (avail. February 9, 2001); Johnson &
Johnson (avail. January 11, 2001). ’
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Furthermore, although the Staff has in some instances extended a proponent's correction
period beyond 14 days, the Staff has done so only upon finding deficiencies in the company's
communication. See, e.g., Sysco Corporation (avail. August 10, 2001); General Motors Corp.
(avail. April 3, 2001) (extending the correction period because the company's notice did not
adequately describe the documentation required under Rule 14a-8(b)). We do not believe that an
extension of the response period is warranted in the present case because Archon’s December 20
letter notifying the Proponent of the need to present satisfactory evidence supporting the
Proponent's beneficial ownership of Archon’s preferred stock fully complied with the
requirements of Rule 14a-8(f)(1): Archon furnished the Proponent with all relevant information
(including the requirements for eligibility, the required documentation and the deadline for
response) in the notice of deficiency and provided the notice in a timely fashion. While Archon
did receive a letter in return from the Proponent, the Proponent failed to provide Archon with
any evidence of the requisite beneficial ownership. Accordingly, we believe that the Company
may exclude the Proposals under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

Based on the foregoing analysis, we respectfully request that the Staff take no action if
Archon excludes the Proposal and the Supporting Statement of Nate J. Rogers, O.D. from its
2003 Proxy Materials. We would be happy to provide you with any additional information and
answer any questions that you may have regarding this subject. Should you disagree with the
conclusions set forth in this letter, we respectfully request the opportunity to.confer with you
prior to the determination of the Staff’s final position. Please do not hesitate to call me at (213)
229-7360 or Karen Howard of this office at 213-229-7858, if we can be of any further assistance
in this matter.

Sincerely,
Karen E. Bertero

KEB/kmh
Attachment(s)

cc: Charles Sandefur, Archon Corporation
Nate J. Rogers, O.D.
Nevada Gaming Control Board

10666885_4.DOC



Exhibit “B”

Dr. Roger’s Proposal to Archon sent December 11, 2002

See attached.



NATE J. ROGERS., O.D.

ROGZRS EBRO.

SAN JACINTQC BUILDING
BEAUMONT, TEXAS 77701

TELEPHONE
40%-238-8681

Paul W. Lowden, President

Archon Corporation

3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 839109

Dear Archon:

IV,

alt-t=l )

MAILING ADDRESS
P, Q. Box 1310
BEAUMONTY, TEXAS 77704

| submit the attached shareholder proposal and statement in support which | intend
to introduce at the 2003 annual meeting and request that such be included in the
proxy material; solicited by management pursuant to Rule 14(b) Securities Act. 1 will
continue to hold my investment until said annual meeting and have heid shares
worth more then $2,000 for over one year. (support available upon request).

As my prior letter dated November 20, 2002 indicates, | would like to be appointed to
fill the vacant special director position on the Board. If an alternative individual is
appointed to prior to the next annual meeting, please accept this letter as my
nomination to stand for election to the special director position held by Mr. Howard

E. Foster which term is up for election at the next annual meeting.

Sincerel

N. J.

Cc:

7&*0{%} 0. %.

William J. Raggio
Suzanne Lowden
John W. Delaney
Howard E. Foster

Karen Bertero, Esquire

Gibson Dunn & Crutcher

333 S, Grand Avenue = 47" floor
Los Angeles, CA 90071-3197

Securities and Exchange Commission
Cl/o SHAREHOLDER PROPOSAL

450 5'" St. NW

Washington, DC 20549

Nevada Gaming Control Board
Investigations — Public Companies
555 E. Washington Avenue, Suite 200
Las Vegas, NV 89101

21/82 .
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Proponents Proposal

RESOLVED: That the stockhoiders of Archon Corporation

Company”) urge the Board of Directors take the necessazy
steps, in compliance with state law, to provide for a
special election in conjumction with the upcoming amnual
meeting to fill the vacate special director position on the
Board of Directors representing the Preferred Stock.

Proponent’s Supporting Statement

The Preferred stock is currently entitled to representation
cn the Bosrd by twe gpecial directors as & resulrt of the
Company’a failure vo pay dividande for a period of six
succeaeive semi-annual dividend periods. As of June 30,
2002, the Preferred stock has & liquidation preference of
$3.42 per share and as cf Deccember 10, 2002 is listed at
$1.40 on the OTCRB. The Preferred Stock currently accrues a
dividend per semi-snnual per.od at a rate of 15.C% per
share. Ag of June 30, 2002, the Cocmpany reported cash and
cash eguilevants and :investments in short term securities

aggregating $§22.5 miiliorm in its guarterly report on Form
10-q.

2gs presently configured, the Board consists of five
positions repreesenting the class of common stock and two
pogitions representing the class ¢of preferred stock. To our
knowledge, one vacancy ex:sts in both the common and
preferred positions. The remaining fZour members
representing the common stock consist of Mr. Paul W.
Lowden, majority holder of the common Sharees, Suzanne
Lowden, wife of Paul W. Lowden, John W. Delaney, an
irndividual employed in a separate entity owned by Mr.
Lowden, and wWilliam J. Raggio, @& long time paid legal
advisor to Mr. Lowden and the Company. The one position on

the board representing the preferred shares is held by
Howard E. Foster,

The Company’s Board is divided into three classes of
directors serving staggered three-yecar terms. The current
texms with respect to the special diregtors representing
the Preferred stock are as follcws: Mr. Foster's term
expires at the 2003 anmual meeting. The vagcant poeition on
cthe board will expi{re at the 2704 meeting.

The vacant positicp repreeenting the Preferred stock has
remained unfilled since May 2001. The Board of Directors is
empowered_to appoint an individual te fill the wvacancy. but
to date has not done s$0. The Board of Directors is
dominated by a majority cf pesitions elected by the common |
shareholdera, not the preferred shareholders. We believe it
is in the beat interest of all shareholders to have the
vacant special director peosition on the Board-£filled by an
¢lection held in conjunction with the next annual meeting
which would sllow for a vote by members of the preferred
claas of stock. In addition, in advance of the
solicitation of proxy statements, The Company should
policit nominations for nominations to the vacant position
and for the position currently held by Mr. Foster.



Exhibit “C”

Response Letter from Archon dated December 20, 2002

See attached.
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December 20; 2002

"Nét‘e-]_. Kogérs, oD. "~ .
 San Jacinto Building )
Beaumon, Texas 77701

Re: . Leiter Regarding Sharah@#r-Prbpos&l"
o Déai—'Mr. Rogars: .

1 OnDecember 11,2002, we received your letter which included your stockholder proposal. You indicated "
iri your letter that you own shares of Archon Corporation's ("Archon”) stock. Ruile 14a-8(p) of the Securities '
"Exchange Act of 1934 provides that in ‘order to be eligible to submit a stockbolder ?propdsi], the .stockholder must
hold at least $2,000 in market value, or 1%, of the company's securities enititied to vote on the proposal for at'least
one year by the date th'e}tockbolder‘submits the proposal. Your sw;khdlder“prbi;osaj pr'opoé.cs_ that Archon's - -
stockholders resolve to ufge the Board of Directors.to hold a special election to fill the vacant special'directot
_position on the Board of Directors representing the preferred stock. Pusuant to the certificate of designations of e
© Archon's preferred stock, only the holders of Archon's preférred stock are entitied to vote for the special director '
. representing tae preferred stock. D : e Lo T

. _‘X'ou‘halv_‘eAn.'otAindip'ated-if'ybu hold shares of Archon's preferred stock and are thus eligible fo submit your. .
__ stockholder proposal. In order for.you 1o be eligible 1o’ submit,the stockholdef proposal, you must provide proofto .
.’ us that you have continuously owned at least §2,000 in'market value, ar 1%, of Archon's preferred stock for at least

L . one year by the date‘{you'sub'r';xi‘tted the proposal. Sufficient proof may be in'the form-of. -

e awritten ‘statement from the f‘rgcor:d" holder of your shares of preferred stock verifying that, at tih,c‘lhne you .
T submitted you_pm;:_ogal, you com_nnuously held the shares-of preferred stock forat Jeast one year, and your own
. statemient that you. intend to continue to hold'the shares of preferred stock through the date of our 2003 annua!
" meeting; or o T T - T

o if your lj.:avcr.f:jléd' a Schedule 13D, Schedule 13G; Férm 3, Form 4 or Edi-_rﬁ 5, o1 am'eﬁdméﬁts fo'thoéé‘, f o
_ documents or updated fo!'rr_ls,_ r.eﬂecting-y,our ownership of the shares of preferred stock as of or before the date . . . .-
.~ on which the one-year eligibility period begins, 2 copy of the schedule and/or form, and any subsequent L
amer}dmcnts reporting a.qhange' in your ownerShip Jevel, your written statement that you continuously held the
. required number of shares of preferred stock for the one-year period, and your written statement thet you intend . -
to continue _ownerShip of the shares of p'rgferredstoclg through the date of our 2003 annuat meeting. ‘ .
. I.Yoﬁrlréspoﬁse t0.this lettef must be pomnafked 0o later than 14 days from the date you receive thisi‘letie'r. )
. ‘Sincerely, o | ‘ .
* Charles W. Sandefur, CPA "

Secretary - -7 . .
- Archon Corporation ..

. CC: Paul W. Lowden, President
_ QC: Karen Bartero, Esquire -

3593 Howard Hughes Parkway Suie 630 3 Las Vegss, Nevada 89109 ;;;g;m'n 7329120 Fax (702) 7329465



Exhibit “D”

Dr. Roger’s Fax Transmission to Archon on January 2, 2003

See attached.



R@g@rs Bros. Investments

15TH FLOOR SAN JACINTQ BUILDING - P.O. BOX 1310 - BEAUMONT, TEXAS 77704

TELEPHONE: AC 409 - 838-6681
FAX: AC 409 - 838-1542

FAX TRANSMITTAL COVER SHEET

DELIVER TO: CHARLES W. SANDEFUR, SECRETARY

AT: ARCHON CORPORATION

FAX NUMBER: (702) 732-9465 DATE: JANUARY 2, 2003

FROM: NATE ROGERS

SUBJECT: REQUEST TO BE CONSIDERED AS NOMINEE TO FILL SPECIAL DIRECTOR

POSITION ON ARCHON CORPORATION
NUMBER OF PAGES (INCLUDING COVER SHEET): EIGHT (8)

PLEASE PLACE MY NAME AS NOMINEE FOR SPE
MESSAGE: S SPECIAL DIRECTOR POSITION

OF ARCHON CORPORATION

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: (409) 838-6681.
ATTENTION:

CONFIDENTIALITY NOTICE

¥ The information contained in this facsimile message is legally privileged and confidential information
intended only for the use of the individual or entity named above. If the regeiver of thi_s message is n.ot.thc-.:‘
intended recipient, you are hereby notified that any dissemination, dighibuttop or copying of this facsimile is
strictly prohibited. If you have received this facsimile in error, please |mmedtate!y notify us by telephone or
retumn the original message to us at the above address via the U.S. Postal Service. Thank you.



NATE J. ROGERS, O.D.

SAN JACINTO BUILDING
BEAUMONT, TEXAS 77701

TELEPHONE
409-838-6681

January 3, 2003

MAILING ADDRESS
P.O.Box 1310
BEAUMONT. TEXAS 77704

Mr. Charles W. Sandefur, Secretary
Archon Corporation
3993 Howard Hughes Parkway, Suute 630
Las Vegas NV 89109
Via Fax: 702-732-9465
Re: Preferred special director nomination
Shareholder proposal — 2003 annual meeting

Dear Mr. Sandefur:

| am in receipt of your letter dated December 20, 2002. Attached you will find a statement from the
record holder of my shares indicating the amount of shares and the period in which | have owned
such shares. Also, attached is my letter to you that you acknowledged receiving on December 11,
2002. In this letter, | represented to you that | will continue to hold these shares until the date of your
2003 annual meeting. Regardless, | reaffirm this statement to you now.

| am awaiting a return telephone call from you with regard to my request to be considered as the
nominee to fill the vacant special director position on the Board. As well as my nomination for
election to the special director position which term is up for election at the next annual meeting.

Sincerely,

Nk

Nate J. Roge,
Nater Ltd. Partnership; Gen. Partner

Cc:  Securities and Exchange Commission
C/o Corporation Finance :
450 5" St. NW -
Washington, DC 20549

Mr. Chris Fourgis 775-684-1219 - Via Fax
Nevada Gaming Control Board

Clo Corporation Finance

555 E. Washington Avenue, Suite 200
Las Vegas, NV 89101

- William J. Raggio
Suzanne Lowden
- John W. Delaney
Howard E. Foster
Karen Bertero, Esquire 213-229-6360 - Via Fax
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Darrell Roscnthal
Executive Director-lnvestments
Private Client Division

-~ CI1BC World Markets Corp.
Q\_,; C 1600 Smith Street
. Suite 3100
Oppenheimer Houston, TX 7002
Tel: 713-650-2168

A Division 0y CIBC WORLD MARKETS CORE

Fax: 713-650-2163

Toll Free: RO0-346-8287
darrell.rosenthal@us.cibe.com

December 31, 2002

To whom it may concern:

This letter shall confirm that Nate J. Rogers through his accounts at CIBC
Oppenheimer, owns 239,248 shares of Archon Corp Preferred (ARHNPU) in the
name of Nate J, Rogers and through Nater Limited Partnership, of which he is

the general partner.

He has owned and continues to own the majority, or approximately 200,000, of

these shares for over 4 years.
22,000 08742593 Nate J. Rogers

217,248 087-47902 Nater Limited Partnership

If you should have any questions or need further information, please do not

hesitate to call me at 1-800-346-8287.

Sincerely,

7/4/)«296-/

Darrell Rosenthal
Executive Director - Investments
Private Client Division

*% TOTAL PAGE.B2 *x
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 December 20, 2002 -

'NSte 3. Rbgef OD ‘
‘ San Jaéinto Building
Beaumont, Texas 77701

Re: : Letrer Regardmg Sha?'eholder Proposa]
- Deaer Rosers -

On Dcoember 11, 2002 we received your letter wlnch mcluded your stockholder proposal You mdlcated '
int your lemter that you own shares of Archon Corporation's ("Archon”) stock. Rule 14a-8(b) of the Securities -
"Excharige Act of 1934 provides that in‘order to be eligible to subinit a stockholder ‘proposal, the-stockholder must
hold at least $2,000 in market value, or 1%, of the company's securities eritied 1o vote on the proposal for at least

one year by the date the stockholder-submits the proposal. Your stockbolder ‘proposal proposes that Archon's ‘
stockholders resolve to urge the Board of Directors.to hold a special election to fill theé vacant special director:
. position on the. Board of Drrectors representmn the-preferred stock. Pursuant.to the certificate of designations of

Axchon's preferred stock, only the holders of Amhon ] preferrcd stock are en'ntled to vote for the speclal director . .
. represemmg e prefcrred stock

. You have. not mdlcated if you hold shares of Archon’s preferred stock and are thus elxglble to submit your -
, sux:kholdcr p'oposal In order for you to be eligible to submit.the stockholder proposal, you must prowde proofto '
..+ us that you have continuously owned at least $2,000 in'market value, ar 1%, of Archon's preferred stock for at lca.st
L one year by the date you subrmtted the pmposal Sufﬁcrent proof may be in the form. of.

e ' a written ‘statement from the record" holder of your sharcs of preferred stock vcnfymf’ thaz, at the txme you & R
o submitted you proposal, you contifiuously held the shares-of preferred stock for-at least one year, and your own

statement that you mtend 0 contmue to hold' the sha.res of prcferred stock thmugh the date of our 2003 annual
‘ .meetmg or . . , g :

o if your h.avc ﬁled a Schedule 13D Schedule 130 Form 3, Form 4 or Form 5 or amendments o those _ :
documents of updated forms, reflecting your ownership of the shares of preferred stock as of or before the date
. on whick the one-year elmbrhty period begins, a copy. of the schedule and/or form, and any subsequent
amendments reporting & chenge in your ownership level, your written statement that you continugusly held the
. requn‘ad number of shares of preferred stock for the one-year period, and your written statement that you mtend
I commue ownershrp of thie shares of preferred stock through the date of our 2003 aunua& meetmg

Your reSponse 10 thrs letter must be posu'narked no later than 14 days from the date you recewe this: lener

: Smccrely, '

. ool

" Charles W. Sandefur CPA

Secretary, - - :
: Archon Corporanon

: CC PaulW Lowden, PreS)dr.nr '
CC Karen B=rtero, Esquu-e ,

3993 Howard Hughes Parkoway, Suite 630 S Las Vegas, Nevada 89109 275 (702) 752-9120 Fax (702) 732-9465. |
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NATE J. ROGERS., O.D.

SAN JACINTO BUNLDING
BEAUMONT. TEXAS 77701

405-838-6681

Paul W. Lowden, President

Archon Corporation

3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89109

Dear Archon:

ROGEZRS BRO.

e —

Lz 21,82

MAILING ADDRESE
P, Q. B0Xx 1310
BEAUMONT, TEX43 77704

| submit the attached sharehoider proposal and statement in support which i intend
to introduce at the 2003 annual meeting and request that such be included in the
proxy material; solicited by management pursuant to Rule 14(b) Securities Act. 1 will
continue to hold my investment until said annual meeting and have held shares
worth more then $2,000 for over one year. (support available upon request).

As my prior letter dated November 20, 2002 indicates, | would like to be appointed to
fill the vacant special director position on the Board. If an alternative individual is
appointed to prior to the next annual meeting, please accept this letter as my
nomination to stand for election to the special director position held by Mr, Howard

E. Foster which term is up for election at the next annual meeting.

Sincerel
. ‘ﬁc; e?s,. o¥p. jO‘ %

N. J

Cc:

William J. Raggio
Suzanne Lowden
John W, Delaney
Howard E. Foster

Karen Bertero, Esquire

Gibson Dunn & Crutcher

333 S. Grand Avenue - 47" floor
Los Angeles, CA 90071-3197

Securities and Exchange Commission
Clo SHAREHOLDER PROPOSAL

450 5" St. NW

Washington, DC 20549

Nevada Gaming Control Board
investigations — Public Companies
555 E, Washington Avenue, Suite 200
Las Vegas, NV 89101
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Proponents Proposal

RESOLVED: That the stockhsiders of Archon Corperation

"Compary”) urge the Board of Directors take the necessasy
steps, in compliance with state law, to provide for a
special election in conjunction with the upcoming amnual
meeting to f£fill the vacate speciel director position on the
Board of Dlrectors representing the Preferred Stock.

Proponent’s Supporting Statament

The Preferred stock is currently entitled to representation
on the Board by two aspecial directors as & result of the
Company’a failure to pay dividends for a period of six
succesegive gemi-annual dividend periods. ke of June 30,
2002, the Preferred stock has & lliquidation preference of
$3.42 per ghare and as cf December 10, 20C2 is listed at
$1.40 on the OTCBB. The Preferred Stock currently accrues
dividend per semi-annual period at a rate of 15.C% perx
share. ks of June 30, 2002, the Ccmpany reported ceash and
cash eguilevanta and investments in short te-m securities

aggregating $22.5 million in its guarterly report on Form
10-q.

35 presently configured, <he Boerd consists of five
poSitionsg representing the class ©f common stock and two
positions representing the class ¢f preferred astock. To our
knowledge, one vacancy exists in bOth the common and
preferred positions. The remaining four members
representing the common siock consiet of Mr. Paul W.
Lowden, majority holder of the common shares, Suzaane
Lowden, wife of Paul W. Lowden, John W. Delaney, an
individual employed in a separate enzity owned by Mr.
Lowden, and William J. Raggio, a long time paid legal
advisor to Mr. Lowden and zhe Company. The one positieon cn

the board representing the preferred shares is held by
Howard E. Foster,

The Company‘e Board is divided into three claeses of
directors serving ataggered three-ycar terms. The current
texrms with respect C¢ The gpecial diregtors representing
the Prxeferred stock are as follews: Mr. Foster's term
expires at the 2003 anmual meeting. The vagant poeition on
the board will expire at the 2n04 meeting.

The vacant positicn representing the Preferred stock has
remained unfilled since Mey 2001. The Board of Directors is
empowered_to appoint sn individual to £ill the wvacancy, but
to date has not done so. The Board of Directors la
dominated by a majority cf positions elected by the common |
shareholders, not the preferred shareholders. We believe it
is in the best interest of all shareholdera to have the
vacant special director position on the Board-filled by an
election held in conjunction with the next annual meeting
which would allow for a vote by members of the preferred
claess of stock. In eddizion, in advance of the
solicitation of proxy statements, The Company should
solicit nominatione for nominations to the vacant position
and for the position currently held by Mr. Foster.



R@g@rs Bros. [nvestments

ISTH FLOOR SAN JACINTO BUILDING - P.O. BOX 1310 - BEAUMONT, TEXA S 77704

TELEPHONE: AC 409 - B838-6661
FAX: AC 409 - 8:38-1542

FAX TRANSMITTAL COVER SHEET

DELIVER TO: PAUL LOWDEN, PRESIDENT

AT: ARCHON CORPORATION

FAX NUMBER:  (702) 732-0465 DATE: NOVEMBER 20, 2002
FROM: NATE ROGERS

SUBJECT: APPOINTMENT — BOARD OF DIRECTORS

NUMBER OF PAGES (INCLUDING COVER SHEET): TWO (2)

MESSAGE: PLEASE _CONSIDER MY REQUEST FQR APPOINTMENT TO BQARD QOF

DIRECTORS

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: (409) 838-6681.
ATTENTION:

CONFIDENTIALITY NOTICE

¥ The information contained in this facsimile message is legally privileged and confidential information
intended only for the use of the individual or entity named above. f the receiver of this message is not the
intended recipient, you are hereby notified that any dissemination, distribution or copying of this facsimile is
strictly prohibited. If you have received this facsimile in error, piease immediately notify us by telephone or
return the original message to us at the above address via the U.S. Postal Service. Thank you.



R@gers Bros. Investments

13TH FLOOR SAN JACINTO BUILDING - P.O. BOX 1310 - BEAUMONT, TEXAS 77704

TELEPHONE: AC 409 - 838-668 1|
FAX: AC 409 - 838- 1542

November 20, 2002

Mr. Paul Lowden, President

Archon Corporation

3993 Howard Hughes Parkway, Suite 630
Las Vegas NV 89109

FAX: (702) 732-9465
Hello Paul: '

| hope you and your wife, Susan, are both well.
| received the Stockholder Notice of November 7, re: removal of Thom Land as a Director.
I’'m writing regarding the replacement of a vacancy on the Board of Directors.

| am the holder of a fairly large number of Preferred Shares of the Company. | own

239,248 shares of Preferred, plus | control the votes of another 67,050 Preferred Shares,
owned by my brother’s family.

it is my opinion that a holder of a large block of Preferred Shares should be a member of
the Board of Directors. | respectfully request | be chosen to fill a Board vacancy.

| hope you will give my request serious consideration. | will appreciate acknowledgement
of receipt of my letter by return FAX.

Best wishes,

Nate J. Rogersﬁ’gy'ﬂ/

NJR/jt

Cc: Darrell Rosenthal
CIBC Oppenheimer
1600 Smith Street, Suite 3100
Cullen Center
Houston TX 77002-3626
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GIBSON, DUNN & CRUTCHER LLP

LAWYERS

. r;z’? ,-'./\,
A REGISTERED LIMITED LIABILITY PARTNERSHIP £ 5 L" ,.::\,\
INCLUDING PROFESSIONAL CORPORATIONS ",J/ /:,(\‘x K -~
o o S
333 South Grand Avenue Los Angeles, California 90071-3197 w0
(213) 229-7000 e e U
www.gibsondunn.com R -
) -vo.
kbertero@gibsondunn.com SO .(/ﬁ
e
February 20, 2003 G
Direct Dial Client No.
(213) 229-7360 C 80267-00046

Fax No.
(213) 229-6360

VIA HAND DELIVERY

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 W. Fifth Street, N.-W.
Washington, D.C. 20549

Re:  Archon Corporation
Stockholder proposal of Nate J. Rogers, O.D.
Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

On behalf of our client, Archon Corporation ("Archon" or the "Company"), this letter
responds to the letter dated February 3, 2003 sent to you by Orgain, Bell & Tucker, L.L.P.
("Orgain") on behalf of Nate J. Rogers, O.D. (the "Proponent"). The February 3, 2003 letter was
in response to our letter dated January 21, 2003 notifying the Division of Corporation Finance of
Archon's intention to exclude the Proponent's stockholder proposal (the "Proposal") from the
proxy statement and form of proxy for Archon's 2003 Annual Meeting (collectively, the "2003
Proxy Materials") and requesting that the staff of the Division of Corporation Finance (the
"Staff") concur in Archon's view that the Proposal is excludable. Enclosed herewith are six (6)
copies of this letter and its attachments. A copy of this letter and its attachments is also being
mailed on this date to the Proponent and his counsel.

In the January 21, 2003 letter, we informed you that Archon intended to exclude the
Proposal pursuant to Rule 14a-8(b)(1) because the Proponent had not provided the requisite
proof of continuous ownership in the securities entitled to vote on the Proposal in response to
Archon's request for the required relevant information. In his cover letter dated December 11,

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH ORANGE COUNTY CENTURY CITY DALLAS DENVER



GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
February 20, 2003
Page 2

2002 accompanying his Proposal, attached hereto as Exhibit A, the Proponent stated that he
owned shares of Archon's stock, but he did not indicate what class of shares he held nor did he
provide any proof of ownership. Prior to responding to the Proponent's December 11, 2002
letter, Archon reviewed the list of its preferred stockholders as of December 16, 2002 prepared
by Archon's transfer agent. The Preferred Stockholder List did not include Mr. Rogers as a
preferred stockholder of record. Therefore, Archon sent a letter dated December 20, 2002,
attached hereto as Exhibit B, to Mr. Rogers requesting that he provide the requisite proof of
ownership and describing the acceptable forms of proof.

Proponent faxed a letter dated January 3, 2002 to Archon in which he stated that he was
attaching a statement from his record holder indicating the number of shares owned by the
Proponent and the length of time he held those shares. At the time we sent the January 21, 2003
letter, Archon did not believe it had received the attachment. However, upon receipt of Orgain's
February 3, 2003 letter, Archon reviewed its records and located the January 3, 2003 letter sent
by the Proponent to Archon via facsimile on January 2, 3003, which included the attachment. A
copy of facsimile received by Archon on January 2, 2003 is attached hereto as Exhibit C. Since
Archon did receive the statement from the Proponent's broker that he owned the requisite
number of shares of Archon's preferred stock for the required length of time, Archon is
withdrawing its procedural reasons for excluding the Proposal.

However, even though Archon did receive proof of the Proponent's eligibility to submit
the Proposal, Archon believes that it may exclude the Proposal because it has now substantially
implemented the Proposal. The Proposal asks the Company's board of directors (the "Board") to
take the necessary steps to have a special election in conjunction with the upcoming annual
meeting to fill the vacant special director position on the Board. See Exhibit C. At the time it
received the Proposal, the Company was speaking with a potential candidate, Jay Parthemore
about the vacant special director position, but Mr. Parthemore had not yet agreed to fill such
position if elected. Since our January 21, 2003 letter, Mr. Parthemore agreed to fill the vacant
special director position. On February 19, 2003, in accordance with the Company's Bylaws, the
Board elected Mr. Parthemore to fill the vacant special director position. Mr. Parthemore will
hold office until the term of the special director position he has filled expires in 2004 and until a
successor is duly elected and qualified or until his earlier death, resignation or removal, as
provided in the Bylaws, or the earlier termination of his term in accordance with the terms of the
Certificate of Designations related to the Company's preferred stock.

Rule 14a-8(i)(10) permits the exclusion of a stockholder proposal when a company has
already "substantially implemented" the elements of the proposal. In a 1998 release, the Staff
noted that this rule merely reflects the interpretation adopted in Exchange Act Release No. 20091
(Aug. 16, 1983) under former Rule 14a-8(c)(10) which allowed a company to exclude a
stockholder proposal because it was rendered moot. See Exchange Act Release No. 40018.



GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
February 20, 2003
Page 3

Pursuant to the 1983 interpretation, the Staff has stated that "a determination that the Company
has substantially implemented the proposal depends upon whether its particular policies,
practices and procedures compare favorably with the guidelines of the proposal." Texaco, Inc.
(avail. Mar. 28, 1991).

When a company can demonstrate that it has already adopted policies or taken actions to
address each element of a stockholder proposal, the Staff has concurred that the proposal has
been "substantially implemented" and may be excluded as moot. See, e.g. Talbots, Inc. (avail.
April 5, 2002) (allowing the exclusion of a proposal requesting that the company adopt a code of
conduct related to business and labor practices based on the company's argument that its current
corporate code substantially complied with the proposal); Nordstrom Inc. (avail. Feb. 8, 1995)
(proposal that company commit to code of conduct for its overseas suppliers that was
substantially covered by existing company guidelines was excludable as moot). To the same
effect, see also The Gap, Inc. (avail. Mar. 8, 1996); and The Dial Corp. (avail. Mar. 16, 1993)
(permitting exclusion of a proposal that the corporation appoint an independent nominating
committee for the nomination of directors because company appointed an independent
nominating committee after receiving the proposal).).

Additionally, the Staff has previously allowed the omission of stockholder proposals,
based on mootness where the company receiving the proposal has appointed a director to its
board, and thus addressed, the central aim of the proposal. See Paramount Packaging Corp.
(avail. Mar. 11, 1981); Nash-Finch Co. (avail. Mar. 15, 1978). In Paramount Packaging Corp.,
the company received a stockholder proposal in December 1980 requesting that it consider
nominating an independent director to serve on its board. In February 1981, Paramount
Packaging appointed an independent director to its board and informed the Staff of its intention
to omit the proposal based on mootness. The Staff agreed that the portion of the proposal related
to the appointment of the independent director was now moot and indicated it would not
recommend an enforcement action if Paramount Packaging omitted the proposal from its proxy
statement. Paramount Packaging Corp.. Similarly, in Nash-Finch Co., the company appointed
an independent director following the receipt of a stockholder proposal requesting the Nash-
Finch board be made up of at least two independent directors. The Staff indicated that the
proposal was moot and indicated it would not seek an enforcement action against Nash-Finch if
it omitted the proposal from its proxy statement. Nash-Finch Co.

The Proponent has submitted the Proposal for inclusion in the 2003 Proxy Materials. The
purpose of the Proposal, to fill the vacant special director position, has been met by the election
of Mr. Parthemore. Therefore, the Company has substantially implemented the Proposal, and the
Proposal is now moot. Accordingly, Archon may omit the Proposal pursuant to rule 14a-

8(1)(10).



GIBSON, DUNN & CRUTCHER LLP

Office of Chief Counsel
February 20, 2003
Page 4

'We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Should you disagree with the conclusions set
forth in this letter, we respectfully request the opportunity to confer with you prior to the
determination of the Staff’s final position. Please do not hesitate to call me at (213) 229-7360 or
Karen Howard of this office at 213-229-7858, if we can be of any further assistance in this
matter.

Sincerely,

Vaaen?. Betino

Karen E. Bertero

KEB/kmh
Attachment(s)

cc: Charles Sandefur, Archon Corporation
Nate J. Rogers, O.D.
John Creighton III, Orgain, Bell & Tucker, L.L.P.
Nevada Gaming Control Board

10674461_6.DOC



EXHIBIT A

December 11, 2002 Letter from Proponent to Archon
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NATE J. ROGERS, O.D.
SAN JACINTO BUILDING
BLAUMONT. TEXAS 77701
TELEPHONE MAILING AODREGS
405.-£38-6681

P. ©. Box 1310
BEAUMONT, TEXAS 77704

"Paul W, Lowdsn, President
Archon Corporation

3893 Howard Hughes Parkway, Suite 630
Las Vegas, NV 88109 ‘

Dear Archon:

- | submit the attached shareholder proposal and statement in suppo'rt which | intend

to introduce at the 2003 annual meeting and request that such be included in the
proxy material; solicited by management pursuant to Rule 14(b) Securities Act. ! will
continue to hold my investment until said annual meeting and have held shares
worth more then $2,000 for over one year. (support available upon request).

As my prior letter dated November 20, 2002 indicates, | would like to be appointed to
fill the vacant special director position on the Board. If an alternative individual is
appointed to prior to the next annual meeting, please accept this letter as my
nomination to stand for election to the special director position held by Mr. Howard
E. Foster which term is up for election at the next annual meeting.

Sincere!
N. J. Rbge§s£ /O‘ %

Cc: William J. Raggio
Suzanne Lowden
John W, Delaney
Howard E, Foster

Karen Bertero, Esquire

Gibson Dunn & Crutcher

333 S. Grand Avenue - 47% floor
Los Angeles, CA 50071-3197

Securities and Exchange Commission
Clo SHAREHOLDER PROPOSAL

450 5" St NW .

Washington, DC 20549

Nevada Gaming Control Board
Investigations - Public Companies
555 E. Washington Avenue, Suite 200
LLas Vegas, NV 89101
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Propornents Proposal

RESCLVED: That the stockholdexs ¢f Archen Corporaticn

"Company”) urge the Board of Directors take the nccessazy
steps, in compliance with state law, to provide for a
special election in conjunctien with the upcoming annual
meeting to £ill the vacate speciel direcrtor position on the
Soard of Directors representing the Preferred Stock.

Proponent’g Supporting Statement

The Preferred stock is currently entitled to representaticn
on the 3oard dDy two special directors as & xesult cf the
Compary‘’s failure to pay cividends for a periocd of six
succeseive semi-annual dividend per:ods. hs of June 30,
2002, the Preferred stock has & ~iguifation preference of
$3.42 per share and as c¢f Dzcember 10, 20C2 is listed at

1.40 on the OTCEB. The Preferred Stock currently accrues
dividend per semi-annual perisd at a rate of 15.C% per
share. xe cf June 30, 202, the Tcmgany repeorted cash and
cash egulilevante and investmencs Lr short term securities
aggregating §$22.5 million in its guarterly report on Form
10-q.

2s presently conficured, the Board consists of five
pesitions representing the class of common stock and two
positiong represgenting the class of preferred stock. To our
knowledge, cne Vacency ex:sts in both the common and
preferred positions. The remaining four members
repreeenting the common siock consiet cf Mr, 2aul W.
Lowden, majority holler cf the cemmon ghares, Suzanne
Lowden, wife of Paul W. Lowden, John W. Delaney, an
irdividual employed in a separate enzizy owned by Mr.
Lowden, and william J. Rag3io, & long time paid legal
advisor to Mr. Lowden and the Company. The one poaition cn

the bocard representing the preferred shares is held by
Howard £. Fos<er,

The Company’s Board is divided into three classes of
directors serving staggered three-ycar terrs. The current
terms with respect to the gpecial diregtors representing
the Preferred stock are as follcws: Mr, Foeter's term
expires at the 2003 anmual meeting. The vacant pogitien on
the board will expire at the 3704 meeting.

The vatant positicn repreeenting the Preferred stock has
remained unfilled since ¥ay 2001. The Board of Directors ig
empowered_to appoint an irndivadual to £ill the vecancy. but
to date has not cone $0. The Board of Dircctors la
dominated by a majority cf poeltions elected by the common
shareholdere, not the preferred shareholders. We believe it
is in the best interest cf all shareholders to have the
vacant special directer position on the Board-filled by en
e¢lection keld in conjunction with the next annual meeting
which would allow for a vote by members of the preferred
class of stock. In addition, in advance of the
solicitation of proxy statements, The Company should
policit nominatione for nominations to the vacant position
and for the position currently held by Mr. Foater.
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December 20, 2002 Letter from Archon to Proponent



December 20, 2002

Nate J. Rogers, O.D.
San Jacinto Building
E:aumom, Texas 77701

Re: Lezrer Regarding Shareholder Proposal

Dear Mr. Rogers:

On December 11, 2002, we received your lenter which included your stockholder proposal. You indicated
in your letter thet you own shares of Archon Corporation's ("Archon”) stock, Rule 14a-8(b) of the Securities
Exchange Act of 1934 provides that in order to b2 ¢ligible to submit a stockholder proposal, the siockholder must
hold at lzast $2,000 in market value, or 1%, of the company's securities entitled ro vore on the proposal for at Jeast
one vear by the date the stocknolder submits the proposal. Your stockholder proposel propases that Archon's
stockholders resolve to urge the Boerd of Directors to hold 2 special slection to fill the vacant special director
position on the Board of Directors representing the preferred stock., Pursuant to the certificate of designations of
Archon's preferred stock, only the bolders of Archon's preferred stock are entitled to vote for the special director
representing the preferred stock.

You have not indiceted if vou hold shares of Archoun's preferred stock and are thus eligible to submit your
stockholder proposal. In order for you to be eligible to submit the stockholder proposel, you must provide procfto
us that you have continuousty owned at least $2,000 in market value, or 1%, of Archon's preferred stock for at lsast
one vear by the date you submined the proposal. Sufficient proof may be in the form of:

¢ awrinen statement from the "record" holder of your shares of preferred stock verifying that, at the time vou
submitted you proposal, you continuousty held the shares of prefarred stock for at least one year, and your own

tatement that you intend to continue to hold the shares of preferred stock through the date of our 2003 annual
mésting, or '

o if your have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form $, or amendments to those
documents or updated forms, reflecting your ownership of the shares of preferred stock as of or before the date
on which the one-year eligibility period begins, 2 copy of the schedule and/or form, and any subse-uent
amendments reporting a change in your ownership level, your written staternent that you continucusly held the
required numnber of shares of preferred stock for the one-year period, and your written statement that you intend
to continue ownetship of the shares of preferred stock through the date of our 2003. annual meeting.

Your response to this letter must be postmarked no later than 14 days from the date you receive this leter.

Sincerely,

odlor /7

Charles W, Sandefur, CPA
Secretary ’
Archon Corporation

CC: Paul W. Lowden, President
CC: Karen Bertero, Esquire
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- January 3, 2002 Letter from Proponent to Archon
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TELEPHONE: AZ 409 - 834-¢¢81
Fax: Al o503 - BAYr 1542

FAX TRANSMITTAL COVER SHEET
DELIVER TO: CEARLES V. SANDEFUR, SECRETARY
AT: ARCHON_CORPORATION ,
FAX NUMBER: (702) 732-5455 DATE: JANUARY 2, 2003
EROM: NATE ROGERS
SUBJECT: REQUEST TO BE CONSIDERED AS NOMINEE TO FILL SPECTAL DIRFCTOR

POSITION ON ARCEON CORPORATION
NUMBER OF PAGES (INCLUDING COVER SHEET). EIGHT (&)

MESSAGE: PLEASE PLACE MY NME AS NOMINEE FOR SPECTAL DIRECTCR POSITION

QF ARCHON CORPORATION

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: (409) 838-5681.
ATTENTION:

CONFIDENTIALITY NOTICE

&F The information contained i this facsimile message is legally privieged and confidential information
ntended only for the use of the ndividua!l or entity named above. ¥ the receiver of this message is not the
intended recipient, you are hereby notified that any dissemnation, distrbution or copying of this facsimile is
strictly prohibited. if you have received this facsimile b ermor, please immediately netify us by telephione or
return the original message to us at the zbove address via the U.S. Postal Service. Thank you.
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NATE J. ROGERS, O.D,
SAN JACINTD BUILDING
BEADMENY, TEXAS 77701

TZLEFPHSNE
408-833-8E8)

January 3, 2003

Mr. Charles W, Sandefur, Secretary
Archon Comoration

3993 Howard Hughes Parkway, Sunte 830
Las Vegas NV 89109

Re: Preferred special director nomination

Shareholder proposal — 2003 annual meeting

Dear Mr. Sandefur:

INV,

Via Fax: 702-732-8465

MAILING ADDRESS
F. C.BDx 1312
BEAUMONT, YEXAS ¥T7C4

I am in receipt of your letter dated December 20, 2002. Aftached you will find a statement from the

record holder of my shares indicating the amount of shares and the period in which | have owned-

such shares. Also, aftached is my letter to you that you acknowledged receiving on Decamber 11,
2002. In this tetfer, 1 represented to you that | will continue to hold these shares until the date of your

2003 annusl meeting. Regardless, | reaflirm this statement to you now.

| am awaiting a return telephone call from you with regard to my request to be considered as the
nominse to fill the vacant special director position on the Board. As well as my nomination for
elestion to the special director position which term is up for election at the next annual meeting.

Sincerely,

Nt S

Nate J. Roge
Nater Ltd, Partnership; Gen. Partmet

Ce:
(&7}

‘Securities and Exchange Commission

C/o Corporation Finance
450 5% St, NW
Washington, DC 20549

Mr. Chris Fourgis 775-684-1219 - Vi3 Fax
Nevada Gaming Control Board

C/o Corporation Finance

558 E. Washington Avenue, Suite 200
Las Vegas, NV 83101

~ William J. Raggio

Suzanne Lowden
John W. Delaney
Howard E. Faster

Karen Bertero, Esquire 213-229-6360 ~ Via Fax _
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December 31 , 2002

Te whom it may concern:

This letter shall confirm that Nate J. Regers through hls ascounts at CiBC
Oppenhelmer, cwns 238,248 shares of Archon Corp Preferred (ARHNPU) in the
name of Nats J. Rogers and through Nater [imited Partnership, of which he is
the ganera) partner,

He hess owned ang continues to own the Majority, or approximately 200,000, of
thess shares for over 4 years,

22,000 067-42593  Nate J, Rogers
217,248 08747902  Nater Limiteg Partnership

If you should have any questions or nead further information, please do not
hesitate to call me =t 1 ~800-345-8257.

Sincerely, .
Barrell Rosenthal

Exectrive Director ~ Investments
Private Client Division

83
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TELEPHONE: AC L0D - S3B-COB |
PAXy A 403 - 8261840

FAX TRANSMITTAL COVER SHEET

DELIVER TO: PAUL LOWDEN, PRESIDENT
AT ARCHON COﬁPORATION
FAX NUMBER: (702) 732~8445 - DATE: KOVEMEER 20, 2007
FROM: KATE ROGERS
SUBJECT: ~ APPOINTMENT - BO.‘A‘I.QD OF DIRECIORS

NUMBER OF PAGES (INCLUDING COVER SHEET) TW0_(2)

MESSAGE: PLEASE CONSIDFR MY REGUEST FOR APPOTNTMENT TO_ROARD OF

DIRECTORS

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: (409) 838-6681.
ATTENTION:

CONFIDENTIALITY NOTICE

=¥ The infermation contained in this facsimile message is legally privileged and confidential information
intended only for the use of the ndividual or entity named abave. If the receiver of this message is notthe
imended recipier, you are herehy notified thet any dissemmnation, distrisution or copyng of this facsimils is
strictly prahisited. If you have recelved this facsimilfe in error, please immediately notify us by teiephone or
retum the original message to us at the above address via the U8, Postal Service, Thank you.
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FAX TRANSMITTAL COVER SHEET

DELIVER TO: %A/Q&o W, J&Myp e ]DA
AT: A rostn %
FAX NUMBER@O-?)ZM -9 "j‘lft pate: _Ale o?é* 00 &? -

FROM: K. ) e ﬁqgw./ ) _

SUBJECT: ' < .

NUMBER OF PAGES (INCLUDING COVER SHEET): ' |

MESSAGE: m/vﬁm e @ @W\-—Mk&
N Bty THeTnep

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENGING |
PROBLEMS, PLEASE CALL: (409) 838-6681.
ATTENTION:

CONFIDENTIALITY NOTICE

5 The information cantained in this facsimile message is Jegally privieged and confidental information
intended only for the use of the indNidual or entity named abave. if the receiver of this message s not the
intended recisient, you are hereby notfiied that any dissemmnation, gistribution or copying of this facsimie &
sirictly prohibited. ¥ you have received this facsimile & ervor, please immediately notify us by telephone or
retym the original message to us at the above address via the U.S. Postal Service. Thank you.
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Re: - Lelter Regarding Skevehzider Proposar

. Dearhir,Regers: =~ . .- I

¢ On December 11,2002, Ve received your lefter which iggluded yoiz:.sffobl;hoidg—:rp';—oposaz. You indlazed
i yoir letter that you gwp skares of Archon Corparasion's ("Archen™) stack! Raule 12a-8(b) cf the Semuitfey -
‘Exchange ‘Ast of 1034 proyides that in ‘ofder o be sligible to submir 2 stackbelder proposa), the Sotichslder must
holdat least $2,000 I market vadus, or 194 of the ¢ompany’s sacucities eririded 10 Ve on the propase! far ot leess
oze year by te'date thu cackhalde- submits the proposal Yo szkholder neomasal Propeses that Archag's - -
Siockialders rasolve to irge the Beard of Directors  beld 2 Specizl eleltion io £l the vacen: specicl dirsanar

- POSZIAN on ks Boaed of Direcrors represensye the prefemred stak. Bursuadt o the'certificaie OF desigpations of
Archon's préterred stock, aaly the hokders of Archon's prefemed Stock aré ensitled 16 vots for the special diezer |

' ,?e;f.rm&gthqurcf:pi:d&xk L : Lo T SRR

-

L You 'ha\;é.nb:_indi:éxed‘ifybq bold shares of Arehons srafarred stock ang arethes eligible 1 submhitaghe .

swckioider proposal. In ordez for yon s be eligibls 1o submit the stoclholder propiesal, You must provige proef s |

" us thar you have contieorsly swned ot least $2,000 in'szaicet valge, or ] %, 0L ArChon's prefered stock for at jeas _

R ;. ome year byt dmeyou submitted the propose. SufErie ‘proofreay be v tnz'form«_o’f,_ :

"% e wrten statement fro= the “record hoider ot vour sheros of preferred sivck varifylng thar, s netimeyou ||
7 submitied you.proposal, you consauotsty held the shares.of preforred stock forat Jegst oae vear, and yous auy
 sigtemient that vou intard W outmue © hold the shares o7 prefemrad stock through the 2 of gur 2003 zmmse
..mect.u.lg;q._. ) - s ,-.: . : ) .‘IN .o . T "'. e . ‘ .
¢ ifvour havedllse 1 Schedige 13D, Schedule 135, Form 3, Form4 or Form 3, cr ernendsvents w'thoss . ‘
. docuiedts oF ugdated forgy, reflectite your sunerzhip of the shares of prefired s100k ac ofor befare the dos
o whick the one-vear eligibiliny perjod beping, a copY. of the schedule end/or form, azd =y subseq uers
amenduents rEporing & change in your THBETSIIP fevel, vour writren Swiement thet you coztinucudly held the

' required number of shars of preforrad etodk for the ane-year pasiod, and YO Writen Siztement thar yoy jpend -

1o camtinue puerships of the shares of preferred-stoak throuzh the dae of our 2003 annus? mesring,

I :Yotr‘rspoﬁgc w-this Tetef muer be poSx a_-'.I:eci Do laver thay 14 ;:ii:;s-'ﬁ-oxz'l the due vos receive fhislener

 Caaries W, Sandefur, CPA -

Segretry -
© Arthog Corpomatien |

* CC: Paul W- Lowden, Presidens |
RC:Kzen B rtere, I?T‘zquh't?

3993 Homward Hughes Paslewas, Seire 630 R Lay Vegas, Nevsdi 86 109 3= o)
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November 20, 2002

Mr. Paul Lowden, President
Archon Corporation
3983 Howard Hughes Parkway, Suite 630
Las Vegas NV 88109
FAX: (702) 732-9465
Hello Paul:

[ hope you and your wife, Susan, are both well.
| received the Stockholder Notice of November 7, re: removal of Thom Land as a Director.
I'm writing regarding the replacement of a vacancy on the Board of Directors.

1 am the holder of a fairly large number of Prefarred Shares of the Company. | own
239,248 shares of Preferred, plus | controf the votes of another 67,050 Preferred Shares,
owned by my brother's family.

it is my opinion that a holder of a large block of Prefarred Shares shouid be a member of
the Board of Directors. | respectfully request | be chosen o fill a Board vacancy.

[ hope you will give my request serious consideration. | will appreciate acknowledgement
of recaipt of my letter by return FAX. -

Best wishes,

I e

Nate J. Rogers

NJRSt

Cc: Darrelt Rosenthal
CIBC Oppenheimer
1600 Smith Street, Suite 3100
Cullen Center
Houston TX 77002-3626



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-§, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material.



March 10, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Archon Corporation
Incoming letter dated January 21, 2003

The proposal urges the board of directors to provide for a special election in
conjunction with the upcoming annual meeting to fill the vacancy for the director
representing the preferred stock.

There appears to be some basis for your view that Archon may exclude the
proposal under rule 14a-8(i)(10). We note your representation that the vacancy has been
filled. Accordingly, we will not recommend enforcement action to the Commission if
Archon omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Jennifer Bowes
Attorney-Advisor



