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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 letter dated January 21, 2003 concerning the
shareholdep proposal submitted to Archon by SOLMIROG LTD. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having 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 shareholdPROCESSED

proposals. :
MAR 7 6 2003
Sincerely, / OMSON
T ﬂ/m F‘NANG'AL
Martin P. Dunn
Deputy Director
Enclosures
cc: Jordan Rogers
SOLMIROG LTD.
P.O. Box 1310

Beaumont, TX 77704

18X
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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 Solmirog Ltd.
Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

B TSAFTEIN

Client No.
C 80267-00046

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 Solmirog Ltd. (the “Proponent™). The Proposal provides as follows:

RESOLVED, that the shareholders of Archon Corporation ("Archon") hereby
request that the Board of Directors (1) appoint a committee of independent, non-
management directors that would be authorized and directed to explore strategic
alternatives to maximize shareholder value, (2) instruct such committee to retain a
leading investment banking firm to advise the committee with respect to such
strategic alternatives, and (3) authorize the committee and investment banking
firm to implement the repurchase program authorized by the Board of Directors in

March 2002.

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

attached hereto as Exhibit A.

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO

LONDON

PARIS MUNICH ORANGE COUNTY CENTURY CITY DALLAS DENVER
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On behalf of our client, we hereby notify the Division of Corporation Finance of
Archon’s intention to exclude the Proposal and the Supporting Statement from its 2003 Proxy
Materials on the bases set forth below, and we respectfully request that the staff of the Division
of Corporation Finance (the “Staff”’) concur in our view that the Proposal is excludable on the
bases 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 it 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 (the
"SEC").

BASES FOR EXCLUSION

We believe the Proposal and the Supporting Statement may be properly excluded from
the 2003 Proxy Materials for the following reasons:

l. pursuant to Rule 14a-8(b)(1), because the Proponent is not the owner of securities
entitled to vote on the Proposal,

2. pursuant to Rule 14a-8(i)(7), because the Proposal concerns Archon's ordinary
business operations; and

3. pursuant to Rule 14a-8(1)(3), because the Supporting Statement contains false and
misleading statements in violation of Rule 14a-9.

We also believe that at a portion of the Proposal may be excluded for the following
reason:

4. pursuant to Rule 14a-(i)(10), because the Company has substantially complied
with a portion of the Proposal.

1. Under Rule 14a-8(b)(1), the Company May Exclude the Proposal and the
Supporting Statement Because the Proponent is not the Owner of Securities Entitled
to Vote on the Proposal.

Archon believes that the Proposal and the Supporting Statement may be excluded from
its 2003 Proxy Materials because the Proponent does not own securities entitled to vote on the
Proposal. 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
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company's securities entitled to vote on the proposal at the meeting for at least one year by the
date [the shareholder submits] the proposal.” (emphasis added) In its December 12, 2002 letter,
the Proponent stated that it holds shares of the Company's Preferred Stock. See Exhibit A.
Since, as described below, the Preferred Stock is not eligible to vote on the Proposal, Archon
sent a response letter dated December 20, 2002 to the Proponent within fourteen days of its
receipt of the Proponent's letter, informing the Proponent that it was not eligible to submit the
Proposal because it did not own securities entitled to vote on the Proposal and indicating that the
Proponent's response had to be postmarked within fourteen days of receiving Archon's letter.
See Exhibit B. Archon's December 20 letter was sent to the Proponent on December 20, 2002
via facsimile and via regular mail. Archon no longer has a copy of the confirmation that the
Proponent received the facsimile. However, in the statement attached hereto as Exhibit C,
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 successfully sent on that date. The fourteen days period to respond to
Archon's letter expired on January 3, 2003, and to date, the Proponent has not responded to the
letter.

Archon has two classes of stock outstanding: common stock and exchangeable
redeemable preferred stock (the "Preferred Stock"). Section 5(a) of the Certificate of
Designation of the Preferred Stock, attached hereto as Exhibit D, provides that the Preferred
Stock has no voting rights except as provided in that Section 5. Sections 5(b) and (c) describe
the limited voting rights of the Preferred Stock. The Preferred Stock may only vote to (i) to
approve or reject a proposed authorization, creation, issuance or increase in the authorized or
issued amount of any preferred stock ranking on parity with or senior to the Preferred Stock, (i1)
to approve or reject a proposed amendment, alteration, repeal or other change to Archon's articles
of incorporation that would materially and adversely affect the rights, preferences, power or
privileges of the Preferred Stock or (iii) to elect a Preferred Stock special director, if such a
directorship exists. The Proposal requests that Archon's Board of Directors form a committee
and hire investment bankers to consider strategic alternatives to maximize shareholder value and
that the committee and investment bankers implement a previously approved preferred stock

* repurchase program. Since these matters are not within the limited voting rights described

above, the Proponent, as a holder of the Company's Preferred Stock, would not be entitled to
vote on the Proposal.

The Staff has recently confirmed and has consistently found that a proponent of a
stockholder proposal must hold the class of securities eligible to vote on a proposal in order to
submit that proposal. See, e.g., The New York Times Co. (avail. Jan. 3, 2003) (finding that a
stockholder proposal could be excluded because the stockholder held nonvoting shares of
common stock); Media General, Inc. (avail. Mar. 20, 2002) (recommending no action if a
shareholder proposal submitted by a shareholder holding stock only entitled to vote on certain
matters which did not include the subject matter of the proposal was excluded from the proxy
materials); OshKosh B'Gosh, Inc. (avail. Mar. 19, 2001) (noting the company's representation
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that "holders of OshKosh B'Gosh's Class A stock are entitled to vote only on certain matters
which do not include the subject of this proposal" and concluding that the company had some
bases for excluding the proposal under Rule 14a-8(b)). The Staff Legal Bulletin No. 14 ("SLB
No. 14") (avail. July 13, 2001) provides further support for Archon's position that it can omit the
Proposal. In Question C(1)(b), the SLB No. 14 describes an example of a proposal that a
company could exclude from its proxy materials. In the example, the holder of common stock
which is only entitled to vote on the election of directors submits a proposal relating to executive
compensation. The Staff states that there would be a basis for the company to exclude the
proposal because the shareholder did not own the securities entitled to vote on the proposal.
Similarly, the Proposal relates to strategic alternatives and implementation of a stock repurchase,
but the Proponent holds stock which is only entitled to vote on specified limited actions affecting
the rights of the Preferred Stock and on the election of a special director. Therefore, since the
Proponent is not entitled to vote on the Proposal and is consequently not eligible to submit the
Proposal, Archon believes it may exclude the Proposal and Supporting Statement from its 2003
Proxy Materials.

2. Under Rule 14a-8(i)(7) the Company May Exclude the Proposal and the Supporting
Statement Because the Proposal Concern's the Company's Ordinary Business
Operations.

The Proposal requests that the Archon Board of Directors appoint a committee to explore
strategic alternatives, direct the committee to hire a financial advisor and implement a stock
repurchase program. Archon believes the Proposal may be omitted under Rule 14a-8(1)(7)
because each of these actions relates to the ordinary business activities of the Board of Directors.
The Staff has provided the following guidance with regard to the application and purpose of the
rule:

The general underlying policy of this exclusion is consistent with the
policy of most state corporate laws: to confine the resolution of ordinary
business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an
annual shareholder meeting.

The policy underlying the ordinary business exclusion rests on two central
considerations. The first relates to the subject matter of the proposal.
Certain tasks are so fundamental to management's ability to run the
Company on a day-to-day basis that they could not, as a practical matter,
be subject to director and shareholder oversight....The second
consideration relates to the degree to which the proposal seeks to
'micromanage' the Company by probing to deeply into matters of a
complex nature upon which shareholders, as a group, would not be in a
position to make an informed judgment.
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Release No. 34-40018 (May 21, 1998).

The Proposal first requests the Archon Board of Directors to appoint an independent
committee made up of non-management directors to explore strategic alternatives to maximize
shareholder value,! but the Proposal does not describe the exact strategic alternatives the
committee should explore. Nevada law presumes that a board of directors will take informed
actions "with a view toward the interests of the company." Nev. Rev. Stat. §78.138(3) (2001).
In taking such actions the directors should consider both the long-term and short-term interests of
the stockholders. Nev. Rev. Stat. §78.138(4)(d). Therefore, considering strategic alternatives to
maximize shareholder value fall within the typical activity of a board of directors acting with a
view of the interests of the corporation. Indeed, considering and taking action to maximize
shareholder value is fundamental to the regular and ordinary activities of Archon's Board of
Directors.

The Supporting Statement explains that the Proposal does not require the committee to
seek out a potential sale or merger for the Company. The committee would only be required to
"fairly evaluate" such options were they to become available. The evaluation of sale or merger
options by the committee would supplement the ordinary activities of the Archon Board of
Directors, which necessarily involve making decisions and considering all alternatives designed
to enhance shareholder value.

Second, the Proposal requests that the Board of Directors instruct the committee to retain
a leading investment banking firm to help consider such strategic alternatives. Choosing to
employ an outside financial advisor is also a non-extraordinary transaction inherent to the
Board's managerial powers.

The Staff has, in recent years, allowed shareholder proposals to be omitted when they
require a board to retain a third party financial advisor for the purpose of maximizing
shareholder value. Virginia Capital Bancshares, Inc., for example, omitted a proposal directing
the board to retain a reputable investment bank to evaluate various means to improve the value of
the company's shares. Virginia Capital Bancshares (avail. Jan. 16, 2001). The Staff took no
action on the omission because the proposal related to non-extraordinary transactions. The

I Nevada law allows a board of directors to appoint a committee to exercise the power of the
board of directors in the management of the business and affairs of the company. Nev. Rev.
Stat. §78.125 (2001). Boards commonly appoint committees to perform a variety of
functions, and appointing such committees is part of a Board's ordinary activities. In
addition, because the committees may exercise the power of a board, a shareholder proposal
requesting that a committee take actions related to the ordinary business of the company may
be excluded pursuant to Rule 14a-8(1)(7).
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Staff's reasoning was identical in allowing NACCO Industries, Inc. to omit a proposal
recommending the board engage the services of an investment bank to explore all alternatives to
enhance the value of the company. NACCO Industries, Inc. (avail. Mar. 29, 2000).

The Staff's position is not a new one. The Staff has long allowed the omission of similar
proposals to enhance shareholder value because they related to non-extraordinary transactions.
Bel Fuse, Inc. (Apr. 24, 1991) (allowing the omission of a proposal relating to the engagement of
an investment banker to explore alternatives for maximizing shareholder value, including selling
assets of the company or restructuring the company); Statesman Group, Inc. (avail. Mar. 22,
1990) (taking no action on a company's omission of a proposal to require the retention of an
investment bank to advise on the restructure of the company). The Proposal here similarly
relates to the non-extraordinary transaction of the retention of an investment bank to explore
alternatives to maximize shareholder value. Accordingly, it may be omitted because it relates to
the ordinary business activities of the Company.

Finally, the Proposal authorizes the independent committee to implement the Company's
share repurchase program. A company's decision to repurchase its own shares is clearly within
the ordinary business activities of the board of directors. The decision to repurchase is not an
extraordinary transaction, and is one that the board makes from time to time in its ordinary
operations. Furthermore, because of the consideration that must be given to timing and price, the
repurchase of shares often requires significant oversight to ensure consistency with both the
long-term and short-term goals of the corporation. Therefore, it is not a proper subject for
shareholder action.

The Staff has consistently allowed the omission of proposals seeking to implement share
repurchases and has regarded these proposals as relating to the ordinary business activities of the
company. See, e.g., LTV Corp. (avail. Feb. 7, 2000) (allowing the omission of a proposal
requiring the repurchase of shares under the ordinary business exception); Food Lion, Inc. (avail.
Feb. 22, 1996) (allowing the omission of a proposal to accelerate the implementation of a stock
repurchase program because the proposal related to an ordinary business activity); Clothestime,
Inc. (avail. Mar. 13, 1991) (permitting exclusion of a proposal requiring the company to purchase
up to 2,500,000 shares of the company's common stock in the open market).

The Staff has previously advised that it is not its practice to allow revisions under Rule
14a-8(i)(7) and has found that if any portion of the proposal is excludable because it relates to a
company's ordinary business activities, the entire proposal may be excluded. E*Trade Group,
Inc. (avail Oct. 31, 2000) (allowing for the omission of a proposal related to the establishment of
a "shareholder value committee" for the purpose of advising the board on mechanisms for
enhancing shareholder value because portions of the proposal related to ordinary business
affairs); see also Autodesk, Inc. (avail. April 1, 2002) (permitting exclusion of a proposal
requiring the submission of all equity incentive plans to the shareholders for approval because
part of the proposal related to the ordinary business of the company); K-Mart Corporation (avail.
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Mar. 12, 1999). All three portions of the Proposal relate to Archon's ordinary business, and
therefore, Archon believes it may exclude the Proposal pursuant to Rule 14a-8(i)(7). However,
even if the Staff were to disagree with the contention that all three portions of the proposal relate
to ordinary business, the finding that one portion of the proposal relates to ordinary business
would be a sufficient basis for Archon to omit the entire proposal.

For the foregoing reasons, Archon believes it may exclude the Proposal pursuant to Rule"
14a-8(1)(7).

3. Under Rule 14a-8(i)(3) the Company May Exclude the Proposal and the Supporting
Statement Because the Supporting Statement Contains False and Misleading
Statements in Violation of Rule 14a-9.

The Company also believes that it may exclude the Proposal and the Supporting
Statement under Rule 14a-8(1)(3) because the Supporting Statement contains numerous vague
and indefinite or false statements in violation of Rule 14a-9. SLB No. 14 states that “when a
proposal and supporting statement will require detailed and extensive editing in order to bring
them into compliance with the proxy rules, [the Staff] may find it appropriate for companies to
exclude the entire proposal, supporting statement, or both, as materially false or misleading.”
Requiring the Staff to spend large amounts of time reviewing shareholder proposals “that have
obvious deficiencies in terms of accuracy, clarity or relevance . . . is not beneficial to all
participants in the [shareholder proposal] process and diverts resources away from analyzing
core issues arising under rule 14a-8.”

As set forth below, the Supporting Statement contains the types of obvious deficiencies
and inaccuracies that make Staff review unproductive and would require such detailed and
extensive editing to eliminate or revise vague and misleading or false statements that the
Proposal and Supporting Statement must be completely excluded. In the alternative, if the Staff
is unable to concur with our conclusion that the Proposal and Supporting Statement should be
excluded in their entirety, we respectfully request that the Staff recommend revision of the
Supporting Statement.

First, the Supporting Statement states that the Proponent's belief that Preferred Stock is
trading at a significant discount to the intrinsic value of its underlying businesses is "sustained by
other respected analysts in the investment community." The Supporting Statement is misleading
because it does not indicate who the analysts are, nor does it give evidence as to whether they
support the belief of the Proponent or are respected. Recently, Peoples Energy Corp. received a
shareholder proposal in which the supporting statement claims that "many institutional investors"
had found that an independent chairman of the board could best provide the necessary oversight
of management. The Staff found that there was some basis for Peoples Energy Corp.'s view that
some portions of the supporting statement were materially false or misleading under Rule 14a-9
and required the proponent to revise the supporting statement to specifically identify the
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institutional investors referred to in the supporting statement. Peoples Energy Corp. (avail. Nov.
2,2002). In addition, the statement that there are "other” respected analysts who sustain the
Proponent's belief suggests that the Proponent is itself a respected analyst. This suggestion is
materially misleading because the Supporting Statement gives no evidence that Proponent is an
analyst or a "respected” analyst.

The Proponent makes a false statement in the Supporting Statement when it states that
"[1]f other shareholders believe, as we do, that the value of the underlying assets of the company
is not reflected in the stock price, then our board and management have not met their obligations
to shareholders." The statement suggests that Archon's Board of Directors and management
have an obligation to the shareholders to ensure that the stock price of the Company's shares
reflect that assets of the Company, but this is not true. Nevada Revised Statutes Section
78.138(1) provides that the directors and officers of a Nevada corporation, like Archon, must
exercise their powers "in good faith and with a view to the interests of the corporation." In
exercising their powers with a view to the interests of the corporation, the board and officers may
consider such things as the interests of the corporation's employees and customers, the general
economy, the interests of the community and "[t]he long-term as well as short-term interests of
the corporation and its stockholders, including the possibility that these interests may be best
served by the continued independence of the corporation.” Nev. Rev. Stat. §78.138(4) (2001).
While Nevada law provides that the interest of the corporation and its shareholders should be
considered, it does not provide a duty to the shareholders to ensure that the stock of a corporation
trades at prices reflecting the company's assets.

The Proponent's Supporting Statement also contains inaccurate information with regard
to the preferred stock repurchase program. The Proponent states that "to date, management has
expended only $481,308 as of August 8, 2002" out of the money allocated to the preferred stock
repurchase program. In addition to being vague because it is not clear if the Proponent is
asserting that the Company had spent only $481,308 as of the date of the Proposal or as of
August 8, 2002, the statement is inaccurate. The Company has not issued any public information
as to how much of the money allocated to the share repurchase program it had expended as of
August 8, 2002. Archon did provide in its Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 2002 that it had spent $481,308 on the preferred stock repurchase program
as of August 13, 2002. In addition, in its Annual Report on Form 10-K for the fiscal year ended
September 30, 2002 (the "2002 10-K"), Archon reported that, as of December 16, 2002, it had
purchased 674,177 shares of its preferred stock for $1,003,307 under its preferred stock
repurchase program.

The Supporting Statement also contains several statements which are misleading because
they are phrased as a fact when they are instead the wholly conclusory opinions of the
Proponent. For example, the Supporting Statement states that "[the Archon] board and
management can best add value now by obtaining an independent valuation of the assets and
their deployment to maximize shareholder return." It is not necessarily true that that obtaining
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an independent valuation of the Company's assets is the best way to add value. Others might
argue that obtaining new capital and making new investments might be a better way to increase
the value of the Company. In addition to being misleading because it is phrased as an opinion,
this statement is vague because the Proponent is not clear whether it is referring to the value of
the Corporation as reflected in its stock price or some other kind of value.

Another opinion statement which is phrased as a fact provides that the employment of
investment bank can "ensure that the right questions are raised and answered involving the
valuation of the assets in the Company and the underlying securities." Even if one believes that
the employment of an investment bank might lead to more relevant and important questions
regarding the valuation of a company's assets, the conclusion that the investment bankers can
"ensure"” that the "right" questions are being asked and answered does not necessarily follow.

Finally, the Supporting Statement states that "[t]o this point, Archon common and
preferred shareholders have shown great patience." The Proponent appears to be speaking for all
of Archon's shareholders. It is very unlikely that the Proponent knows whether all of the
Company's shareholders have exercised patience with respect to their investments. In fact, it is
possible that some of the shareholders have not held shares of Archon common stock for long
periods of time, so it is unlikely that these shareholders would have had to exercise great
patience.

As is clear from the above discussion, the Supporting Statement contains a number of
misleading, vague and false statements and would require detailed and extensive editing in order
to bring it into compliance with Rule 14a-9. While the Staff sometimes permits a proponent to
revise a proposal that contains relatively minor defects, the Staff has stated that it "may find it
appropriate for companies to exclude the entire proposal, supporting statement, or both, as
materially false or misleading" in cases where detailed and extensive editing would be required.
See Section E.1. of SLB No. 14. Therefore, we believe that the Proposal and Supporting
Statement may be omitted from the 2003 Proxy Materials in accordance with Rule 14a-8(1)(3).
In the alternative, if the Staff is unable to concur with our conclusion that the Proposal and
Supporting Statement should be excluded in their entirety because of the numerous vague and
misleading statements contained therein, we respectfully request that the Staff recommend
revision of the Supporting Statement.
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4. Under Rule 14a-8(i)(10) the Company May Exclude a Portion of the Proposal and
the Supporting Statement Because the Company Has Substantlally Complied with a
Portion of the Proposal.

A portion of the Proposal and the Supporting Statement may be omitted because Archon
has already substantially implemented it.2 Rule 14a-8(i)(10) permits companies to omit
shareholder proposals if the proposal has already been substantially implemented by the
company. 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),
citing Exchange Act Release No. 34-20091 (Aug. 16, 1983).3

The Proposal authorizes the appointed committee to implement the company's preferred
stock repurchase program. The Proposal notes that the Company had, in March 2002, increased
the aggregate expenditure authorized for the preferred stock repurchase program from $500,000
to $1.5 million. The Supporting Statement further notes that through August 8, 2002, the
Company had "expended only $481,308" of the money authorized for stock repurchases and that
the Company had not made any repurchases since the Board authorized the increased
expenditures.

Archon believes it has substantially implemented the Proposal. In the 2002 10-K,
Archon reported that it is now authorized to repurchase shares of its preferred stock using up to a
total of $2.5 million. Archon also reported that it had, through the December 16, 2002,
repurchased a total of 674,177 preferred shares at a total cost of $1,003,307.4

The Company has been implementing the preferred stock repurchase program on a
consistent basis since its initial authorization in December 2000. The Company has expended
portions of the additional funds authorized in March 2002, and indeed, it expects to continue to

2 The Company notes in this regard that to the extent some portion of a proposal may be
properly excluded on another basis, a company need only establish that it has "substantially
implemented the remaining portion of a proposal in order to properly exclude the balance as
well. See Exxon Corp. (avail. Feb. 28, 1992) (proposal relating to MacBride principles
excludable partly under Rule 14a-8(c)(7) and partly under 14a-8(c)(10)).

3 In Exchange Act Release No. 34-40018, the Staff noted that the substantial implementation
rule reflects its interpretation previously adopted in this 1983 Release.

4 Archon also issued a press release on December 18, 2002, which it filed with the SEC on
Form 8-K, announcing the same information.
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do so. The Company, then, has substantially complied with the proposal, and in fact, it has gone
beyond the proposal's request in further increasing the money allocated to the preferred stock
repurchase program.

Because the Company has substantially implemented the portion of the Proposal
requesting the implementation of the preferred stock repurchase program, that portion of the
Proposal and the portion of the Supporting Statement related to the preferred stock repurchase
program may be omitted from Archon's proxy materials.

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 Solmirog Ltd. 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,
{Wé /W/O
Karen E. Bertero

KEB/kmh
Enclosures

cc: Charles Sandefur, Archon Corporation
Jordan Rogers, Solmirog Ltd.
Nevada Gaming Control Board

10666722_5.DOC
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Proposal and Supporting Statement



DEC-12-2002 18:56R FROM:Jordan Rosers S78-925-8183

SOLMIROG LTD.
: PO, Box 1310
Beaumont, TX 77704

JORDAN ROGERS

December 12, 2002

TO: 17827329465

Charles W. Sandefer, Secretary

Archon Corporation

3993 Howard Hughes Parkway, Suite 830
Las Vegas, NV 89108

Via Fax 702-732-8485
Re: Shareholder Proposal ~ Strategic Altematives

Dear Archon;

This letter is submitted tn accordance with the Company's 2002 Proxy statement in which

shareholders were informed to deliver proposals for the upcaming annual meeting.

Please know that SOLMIROG LTD., POB 1310, BEAUMONT, TX 77704, are owners of 67,059
shares of preferred stock, intends {o introduce the attached proposal and statement in support at
the next annual meeting and requests that such be included in the proxy material solicited by
management pursuant to Rule 14(b), Securities Act of 1934, Shareholder will continue to hold its
investment until said annual meeting and has held shares worth more then $2,000 for over one

year, (support available upon reguest).

rely,

i,

ordan Rog

Cc: Paul W . Lowden, President
William J. Raggio
Suzanne Lowden
John W, Delaney
Howard €. Foster

Karen Bertero, Esquire

Gibson Dunn & Crutcher

333 S. Grand Avenue — 47" floor
Los Angeles, CA 90071-3157

Securities and Exchange Commission
C/o Corporation Finance ’

450 57 81 NW

Washington, DC 20549

Nevada Gaming Control Board

C/o Corporation Finance

555 E. Washington Avenue, Sulte 2600
Las Vegas, NV 839101

(407)835-4681

Fax(409)838-1542



DEC-12-2022 18:57A FROM: Jardan Resers ST6-925-8183 TO: 172827329465

Shavreholder Proposdl
PRESOLVEN, that the znarcholders ul Archon Corpacaticn
{“Archon®} heteby reguest thal the Toasd af Directors (1)
apprint 4 committey o7 Lndopendsnt, neon-manzgensnt
dizectors that would be aulhorizoed and dirested to oxploce
srrategice altecnatives to maxawtre shateholder valug, {2}
wnatruct cunh committee To Tretein = leading snvestment
banking £izm to advien the gemmitiee with respevt to such
stealegiy aclexnatives, and {3) authboeirze the ¢ormitter ang
avexlzaf banking fizm to inplarent the preforrea ghare
repuschdge program autharized by the Boacd of Dizeckyrs in
Magoh 2002,

Shazrahelder swpporting Stztoment
The puipose of thris pLuposal isc to provide sharehsolders
with tme cpportunily to advise the Eoard of Drcetors of
Their Coneerny zegarding Archor’s strateqiu direction ang
to express sharcholders’ desice to reaslire the full valie
of thelr tmvestment ra Archon.

We believo That Agchon commen und prelerred shores trade at,
a significent discount to the sum of the intrinsic values
Or 1Ly undeglying buzinpa=es. Our belief, sustained by
cther respected analyst® in Lhe invectrent cemmunity, i£
that the rempany's toue, intiinsic value exceads rhe
Qurrent shure price by 2 s'gnificanr preminm.

T4 ovther shareholdesy belleve, as we de, that the value of
Lhie underlying asscls of tho Coxpeny 18 not refliecled ’n
the clock price, then our board and mangygemenl have not met
theiy oblagatian te 2hagehalqess, Qv POLLG and wanagemspt
can besl add value row by obtaining en thdependens
valuwation ¢l the asuets and thelr agpleymenl ro maximlze

’ clusrehdlacr gatumn,

Te th.s poini, Archorn comreon and preferrsen shareholders
have ghowa Jreat patience. However, out board oust now
¢nast a now Course, In doing 80, 1t is <cuctsl that they
have the independence, experrtize, qand fosur that o
nationally racognlired inveostment banker, not employed by
Archwon withain the lasi © vearz, ¢an provide Lo ensure that
the xr1ght quoutions azse raizmgd and answered Invelving tne
volualicn of the asgeiz 1r the Gompacy and the urderlying
securities.

In March 2002, the Boapd avihorized innreaglng the
sggregete oxpengiture Srom $500,000 o $1.5 millivn to
puschane preferred ptask, al which time *he price pet mhazwe
»~t preferred was listed 3% $1.7C per chare Ae apprexiowtely

. 50% of the $3.42 per share liguidatiun prise. As of
Decamber 10, 2002, Lhe Frefetred stock was Aisted at $1.40
per share qr approximate.y 488 ol tha Jun¢ 30, 2002
liguidasion price per shafe. Nespltc this decline, to date,
managewent hal expenddd only S4R81,308 an of August 8, 2002
nader such share puichase progyam ang Ad mMOURY E5aus
authorising the ingrease in funds applicaple to this
program in Macch 200rs. The Preferrted ghater acyIue A
adividend &+ = rate of 15% per share, Ax ¢f June 30, 2002,
th= Company roported coxh am2 1nvestpents it masketsble
svenriries sggreqgsllng$?2.5 millien in 2tz quarterly repost

. on form 10-g.

This resolutiow doos not require that the Bosrd accept an
offer to aell or merge with ancther pafty, however 10 the
Buard af Lireetors 3¢Ts On our crquest theee cptiocns must
ve f2irly oveluated by non-managemont cizectors on the
hagis of nharchelder value.
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Exhibit B

December 20, 2002 Letter from Archon Corporation to Proponent



December 20, 2002

Solmirog Lid.
P.O.Box 1310
Jordan Rogers
Beaumont, TX 77704

Re: Letter dated December 12, 2002 Regurding Shareholder Proposal ~ Strategic
Alternatives

Dear Jordao Rogers:

On December 12, 2002, we received your letter on behalf of Solmirog Ltd. {"Solmirog") dated December
12, 2002, which included Solmirog's stockholder proposal regarding strategic alternatives, You indiceted in your
letter that Solmirog owns 67,059 shares of the Archon Corporation’s ("Archon") preferred stock. The certificate of
designation of Archon's exchangeable preferred stock provides that holders of the exchangeable preferred stock have
limitzd voting rights. The holders of the exchangeable preferred stock may only vote (i) to approve or reject a
proposed authorization, creation, issuance or increase in the authorized or issued amount of any preferred stock
ranking on parity with or senior to the exchangeable preferred stock, (ii) to approve or reject a proposed amendment,
alteration, repeal or other change to Archon's articles of incorporation that would materially and adversely affect the
rights, preferences, power or privileges of the exchangeable preferred stock or (iii) 1o elect a preferred stock special
director, if such a directorship exists.

Rule 142-8(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 vote on the proposal for at least one vear by the date the stockholder submits the proposal. Therefore,
since the preferred stock held by Solmirog would not be entitled to vote on Solmirog's stockholder proposal,
Solmirog is not eligible to submit the proposal.

Solmirog's response to this letter must be postmarked no later than 14 days from the date it receives this
letter.

Sincerely,

Yol

Charles W. Sandefur, CPA
Secretary
Archon Corporation

CC: Paul W, Lowden, President
CC: Karen Bertero, Esquire
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Statement of Charles Sandefur




STATEMENT OF CHARLES W. SANDEFUR

I am the Chief Financial Officer of Archon Corporation. On December 12, 2002, I
received via facsimile, on behalf of Archon Corporation, the letter from Jordan Rogers, as the
representative of Solmirog Ltd., regarding a shareholder proposal, attached hereto as Exhibit L.
The December 12 letter provided a fax number of 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 Jordan Rogers, as the representative of Solmirog Ltd, attached hereto as Exhibit
1L, to Jordan Rogers at the number indicated on the December 12 letter (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 that the successful transmission of the
facsimile.

January 16, 2003

Yol 1, Zoprtlsk—
Charles W. Sandeftr L/
Chief Financial Officer, Archon

Corporation
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DEC-12-2002 18:55R FRIM:Jorden Rosers ST0-S25-8183

SOLMIROG LTD.

.0, Box 1310
Bagumont, TX 77704

JORDAN ROGERS

December 12, 2002

Charies W. Sandefer, Secretary

Archon Corporation

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

Via Fax 702-732-8485
Re: Shareholder Proposal — Strategic Altematives

Dear Archomn.

EXHIBIT I

T0:17827325465

This fetter is submitied n accorcdance with the Company's 2002 Proxy stalement in which
shareholders were informed to deliver proposals for the upzoming annual meeting.

Please know that SOLMIROG LTD., POB 1310, BEAUWMONT, TX 77704, are owners of 67,059
shares of preferred stock, intends to introduce the ztieshed proposal and statement in support at
the next annual meeting and requests that such be included in the proxy material solicited by
management pursuant to Rule 14(b), Securities Act of 1934, Shareholder will continue to hold its
investment untii said annual meeting and has held shares worth more then $2,000 for cver one

year. (support available upon reguest).
nocerely,

LMIRO
ordan Rog

Cc: Paul W . Lowden, President
Wiliiam 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
C/o Corporation Finance

450 5™ S1. NW

Washington, DC 20549

Nevada Gaming Control Board

Clo Corporation Financa

555 E. Washingtan Avenue, Sulte 2600
Las Vegas, NV 83101

{407)B38-46681

Fax(409)838-1542

Pl



DzC-12-2822 189:57A FROM:Jardan Rasers 876~325-8183 TO:17B273204€5

Shayrehalder Propesal
YRESOLVEDN, tliat the snarcholders ul Archou Qorpezetinn
{(“Archon”) hereby reguest thal the Roaid of Direftors (1)
apprine n o committew »f independent, NOL-RANEgC0NNT
dizecters that would be aulhnrized and dice-ted to =xploce
srrategle alteinatives to maxaw1ze shateholuer valuz, (2}
1netruct cuth commitrer 0 retein 2 lasding investment
beriing £ism to advace the cemmitiee with respect to such
stralegic astexrnativer, and (3) suthosire The cormittee ang
iavestnzat bapking firm 2 implement the preferzrea ghare
repasthage piogram authsrized by the Brard ol Pireciywrs in
Maroh 2082,

Sharzholder sSupporting gtatcmant
The pusposc of this pavposal 4s to puovide sharehslders
with tne opportunily to advise the Eoard of Drecters of
<heilr concernny zejardindg Archar’s gtrategie directien ans
to expreas zhazcholde:s’ desire to realire the full value
of theig smyvestrent 1o Archen,

We helieve rMat dzchon commen «nd preloored shorss trade at,
3 significent drscount to the sum of the intrinsuc valucs
& 11y underiying buzimecazes. Our belief, sugtained by
cther respected apalystf in Lhe invectment community, 1if
that the rompany's toue, intiipsie value exccads rthe
Qurrent, share price by a c'quificant premion.

T4 other shazehsloecys believe, 25 we do, that the value of
Llie underlying ascels ©f the cozpeny 18 not reflccled <o
the clock price, then vur soard and manugenenlt have nut met
theiy obligatinn to sharchalders, Our DouLd atd management
can besl »3d value row by cbtaining sn Ladependens
valuatton oL the ogrets and thelr auplieyment To maximize
oharehnlaces rerurn,

To th.s poini, Archon commen 3and prefercsed sharenolders
have fhown great patience. However, ourt board nust now
¢hart @ now course. In dodng &0, 1T 18 &zucial that they
neve the tndepeadence, expertice, and fozur Inat o
nationslly rezognired invostwent barker, not employed oy
Agetion wirthan the lasl § yeargs, ¢an provade to ensure that
the 21gat gQuouTIons ai4 ralscd and answersd invalving the
votlualicn of the aszeta 1r the Sompeny ond the underlying
pecazities,

In March 2002, the Boarpd aclhorized increaging the
aggregete oxpenditiure £com 55080,000 €a  $1.% millivn to
puschane preferred stock, al which time +he price per shaze
at preferred waz listed 5% 31.7C per chare ar approninmte’y
50t of the 53,42 per share liguadataen prise. Ag of
Decgmber 10, 1002, Lhe Prefcrred stock was listed at §1.12
per share or approximate.y 408 of the Junce 30, 2002
liguidation price per share. Nespltc thig decline, to date,
managewent hau expended enly 5481, 308 an of Augunt 8, 2002
uades surh share purchase proyrar and a4y mouly giacs
autherisiag the infreazc 1in funds applican)e to this
program in March 2007. The Preferred Bhates aoviuc A
dividend a* =z rate of 15% per share. As ¢f June 30, 2002,
th= Composny reposted csuh ama anvestnents “4n masketeblie
sesurivies aggrecsling$r2.5 m1l1lion in 2tz guavterly repest
o Form 10~g.

This resolutiorn 000s net require thet the Bosrd accept an
offer L0 Rell o merge with accther party, however 1 [ the
Board of Mrediors 3CTs On our ceguen* these options nust
be fairly ovaluated by non-managemont wirectors an tha
hagis of nharcholder value,

P
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EXHIBIT IT

December 20, 2002

Solmirog Ltd.
P.0O.Box 1310
Jordan Rogers
Beaumont, TX 77704

Re: Letter dated December 12, 2002 Regarding Shareholder Proposal - Strategic
Alternatives

Dear Jordao Rogers:

Omn December 12, 2002, we received your letter on behalf of Solmirog Ltd. ("Solmirog") dated December

12, 2002, which included Solmirog's stockholder proposal regarding strategic aliernatives, You indicated in yvour
letter that Solmirog owns 67,059 shares of the Archon Corporation’s ("Archon") preferred stock. The cerificate of
designation of Archon's exchangeable preferred stock provides that holders of the exchangeable preferred stock have
limited voting rights. The holders of the exchangeable preferred stock may only vote (i) to approve or reject a
proposed authorization, creation, issuance or increase in the authorized or issued amount of any preferred stock
ranking on parity with or senior to the exchangeable preferred stock, (ii) to approve or reject a proposed amendment,
alteration, repeal or other change to Archon's articles of incorporation that would materially and adversely affect the
rights, preferences, power or privileges of the exchangeable preferred stock or (iif) to elect a preferred stock special
director, if such a directorship exists.

Rule 142-8(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 vote on the proposal for at least one year by the date the stockholder submits the proposal. Therefore,
since the preferred stock held by Solmirog would not be entitled to vote on Solmirog's stockholder proposal,
Solmirog is not eligible to submit the proposal.

Solmirog's response to this letter must be postmarked no later than 14 days from the date it receives this
letter,

Sincerel y,

by

Charles W. Sandefur, CPA
Secretary
Archon Corporation

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



Exhibit D

Articles of Incorporation, Including the Certificate of Designation of the Exchangeable
Redeemable Preferred Stock
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e 79 A5 & Keveda corperztion

GEELA UG SO 6 SLTE
: éiif' == PIRST: The nzme of the corporation is Sahzra.

—vm-‘
SECOND: The name of the corporation s residznt agent
end the address wvhere process may be served upon the ccrporation

eres
Nare Adgdress
Corporation 530 Scuth Pourth Street
Service Comrpany Las Vegas, KV 895101

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

EQURTH: The governing board of the corporation chzll
be known as directors, and the number of directors may from tirme
to time be increased or decreased in such manner as may be
provicded by the bylavs of the corporation, provided that the
nueber of directors shall not be reduced to less than two (2),
except that in the case where all the ghazres of the corporztion
are ovned beneficially and of record by ona stockholder, the
nueber of directors ray be one.

The rames and Addresses cf the first board of
directors, wvhicu shall be two in number, are:

Bane addrecs

Paul W. Lowden c/o Sahzra Resorts
2535 Las Vegas Blvd., South
Las Vegas, RV 89109

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

George P. Xiller c/o Sahara Resorts
2535 Las Vesgas Blvd., South
Las Vegas, NV 89109

¥illiam J. Raggio c/o Sahara Resorts
- 2535 Las Vegas 3lvd., South
Las Vegas, NV 89109

James W. Lewis c/0 Sahara Resorts
2535 Las Vegas Blvd., South
Las Vegas, KV 89109



John K. Campbell c/o Szhara Resorte
T 2535 Lzs Vegase Blvd., South
Lzg Vegas, NV 89109

Suzanne Lowden

PIFTH: The capital stock, after the zmount of the
subecription price, or par vzlue, has been paid in shall not be
subject t 3ssessment to pay the debts of the corporation.

»I¥TH: The name and post office 2dcdress of tha
incorporator signing the articlez of incorporation is zs
follows:

{aye T. ‘a2lsh 400 Czpitel Mall, Ste. 1800
Wells Fargo Center
Sacrazmento, CA S5814

The unc .1gned, being the incorporator named above
for the purpose of forming a corporation pursuant to the General
Corporation Law of the State of Nsvada, do make znd file these
erticles of incorporation, hereby declaring and certifying that
the facts herein stated are true, znd accordingly have set forth
ey signature this XS day of June, }333.

m,
g/é Walsh
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STATE OF CALIPORKIA )

COURTY OF SACRLKENTO )

on ~:Sg\xw 3%-5, 1893, before me,{fy.«_ SS 7hwh~¢

personally appeared KAYE T. WALSH, personally known to me, (or
proved to me cn the basis of sztisfzctory evidence) to be the
person vhore narce is subscribed to the within instrvument and
tcknovwledged to pme thzt she executed the same in her authorized
cepecity, and thet by her signature on the instrument the

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

RITRESS my hand and official seal.

Signatire of Kotary Public

s;‘-931760-018‘\.b10\‘§ ----- Sassnasansaw cvasuny
! e LORIE J. IRELAND ¢
- S COML! 6475054 w
AleZat NOTARY PLLC 4
D NERY © CRAMENID CAUITY CALSIRNIA
’ Commugeron Fxowves Cowotar 20, 1938 )
A3 2 L ER R LT E R RN R *

3

oo i1

SR 7-R U Nou

g 78%{?’
I

5=
CATINIMO T e 3

ToE, 0T R T A BRI

C BRI

e VAP N2



R SO I I S e TR L S ATy ‘A“C:M.,-ﬂ“—"',"‘"‘r"““
I S SR S ~ L el U SRt S LT Kam 0 - il

FILING FZE: $625 KD

F’EFEQEE} INVOICE £

Tl OF Tz EXPEDITE ¢: EZ045043

SEVENTH FLOOR -
LAS VEGAS, NV 89109
CEP $71233  A¥ENDED AKD RESTATED ARTICLES OF INCORPORATION

SOoMUA US ETOKY OF CTATE OF HEC..W,.{,
fé A civeli
5.7679%3 0"/“ ‘ SAHZRA :
a Nevada Corporation SEP 291333

The undersigned do hereby certify as followg:¥=r -i«

1. That Pzul W. lLowden is the President, and Stephen
J. Szapor, Jr. is the Assistant Secretary/Chief Financial
Officer of Sahara (the "Company"), a corporation organized and
existing under the laws of the state of Xevada.

2. That the Company's Board of Directors by duly
edopted resolutions zpproved the proposed amendrment disclosed
herein and recomxmended that the proposal be submitted to the
Corpany's stocknolder for approval.

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

ARTICLE I: KRA¥E

The nare of the corporation is Sazhara Gaming
Corporation.

ARTICLE II: REGISTERED AGENT

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

Nape Address
Corporation 530 South Fourth Street

Service Company Las Vegag, 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.

IBal-ame-ole B2l ?)



ARTICLE IV: RAUTHORIZED CXPITLL 3TOCK

SECTION 1. Nupber of ruthorjred Shzres. The %total
number cf shares ©f zll 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,C00) chazres of common stock, par value $.01 per share
(the "Common Stock®), and twenty million (20,000,000) shares of
preferred stock, par value $.01 per share (the "Preferred
Stock®).

SECTIOKN 2. el r Stozk. The Board of

Directors of the Corpcration may zuthorize the issuance of
gehares of Preferred Stock from time to time in one or more
eeries. Shares of pPreferred Stock that are redeerxmed, purchzced
cr othervise actulired by the Corporation rmay be reiessued except
2g othervise provided by law. The Ecard is hereby eauthorized %o
£ix or alter the designations, powers and preferences, znd
relztive, participating, optional or other rights, if &ny, and
gualificztions, liritations or restrictions thereof, including,
without limitation, dividend rights (and whether dividends zre
cunulative), conversion rights, if any, voting richts (including
tre nuzber of votes, {f any, per chzre, Zg well &s the nuxber ot
recbers, 1f any, of the Board or the percentage of nc.bers, if
eny, of the Eoard each class or series of Preferred Stock ey te
entitled to elect), richts and terrs of recemptlon (includlﬂg

ginking fund provisions, if any), redemption price &nd
liguidation preferences of any wholly unissued series of
Preferred Stock, and the number of sha2res constituting any such
series znd the designztion therecf, and to increase or decrease
the number of shares of any such series subsequent to the
issuznce of shares of such series, but not below the number of
chares of such series then outstanding. NKotwithstanding the
foregoing, the Board tghall have no power to zlter the rights of
any shares of Preferred Stock then outstanding. 3

SECTION 3. Distributions Upon Liguidetion. In the
event of any dissolution, liquidation or winding up of the
affairs of the Corporation in accordznce 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 series of Preferred Stock shall be entitled
to receive, out of the net assets of the Corporation, an amount
for each share of such series of Preferred Stock egquzl to the
amount fixed and determined by the Board in the resolution cr
resolutions creating such ser-ies 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




igeolutlion, licuidation or vinding up, the azssets of the
orporzticn dletributable zc aforecsazid cmong the holders of
referred Stock of zll sericc ehall be insufficient to perrit
ell payzent Lo them of c&id preferentiasl ezrmounts, then guch
ccsets shall be distributed ratably zrmong sguch holders of
Preferred Stock in propcrtion to the respcctive total zzounts
vhich they shall be entitled to receive zs provided in this
Section 3.
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SECTION 4. Nevadz Gaping Control zct. The

Corporation ehall not issue any stock cor egecurities except in
ccordznce with the provisions of the Nevada Gaming Control ict
- znd the regulations thereunder. The issuance of any stock or
cecurities in violation thereof shall be ineffective and such
stock or securities shall be deemed not to be issued and
outstanding until (1) the Corporaticn shall cease to be subject
to the jurisdiction of the Kevazda gaming corxmission, or (2) the
Kevada gaxing commission ehall, by affirmative action, validzte
szid issuance or waive any defect in isguznce.

Ko gtock or cecurities issued by the Corporation and
no interest, clzim or charge therein or thereto, shall be
transferred in any manner vhatsoever except in accordznce vwith
the provisions of the Kevada Gaming Control Zct and the
regulations thereunder. &Any transfer in violation thereof cghall
be ineffective until (1) the Corporation shzll cezse to be
subject to the jurisdiction of the Nevada giming comzmissicn, or
(2) the Nevzdza gaming commission shzll, by zffirmative zction,
validate eaid transfer or waive any defect in said trensfer.

If the commissLon &t any time determines that a holgder
of stock or cther securities of this Corporation is unsuitible
to hold such securities, then until such securities are owned by
persons found by the commission to be suitable to own then,

(a) the Ccrporation shall not be required or permitted to pay
any dividend or interest with regard to the securities, (b) the
holder of such securities shzll not be entitled to vote on any
zatter 2s 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

p2y any remuneration in any form to the holder of the
securities.

ARTICLE V: AKNUAL MEETING3 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 Corporatien.
Elections ¢f directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.

LSRG 09 e 3




ARTICLE VI: NUMEZIR OF DIRECTICES

The nurber of directors that ghsall constitute <he

Mo e b

whole Board shall be &g specified in the Bylawes of the
Ceorporation, as the czme rmay be amended from time to tire.
Rctw‘t istanding the foregeing, during zny period in which the
clders of any cne or more cseries cf Preferred Stock, voting zs
2 clics, shzll be entitled to elect &2 specified nu_ber of
rcctors by rezson of dividend zrrearages or cther
ﬂtin:enc1es giving therx the richt to do so, then and during
2ch tire as such richt continues, (A) the then otherwise
uthorized number of directors cshall be increased by such
speczfied nunber of directors and the holders of shares of suc
ccries of Preferred Stock, voting as a2 class, shall be entitled
“¢ elcct such additicnal nnnber of directors in accordance vith
“he provisions of guch Preferred Stock; (B) the additional
directors ghall be members of those respective classes of
¢ivecters in which vacancies are crezted &s & result of esuch
incrczee in the zuthorized nurber of directecrs, or zs cthervise
cdeternined purcsuant to the provisions of such Preferred Stock or
series; and (C) each such additional director shall serve until
the next annual :ee.iﬂg 2t which the term of office of his cor
her clzess shall expire and until his or her successor shzll be
cxcctea and thall cualify, or until his or her right to hold
guch office terxminates purcuant ¢o the provisions cf such
rreferred Stock or series, vhichever occurs ezrlier. Whenever
the holders of ehares of such ceries ¢f Freferred Stock are
cdivested of such richt to elect directors pursuant to the
nrevisions of such Preferred Stock or series, the terms of
cfflce of all directecrs elected by the holders cf such series of
Preferred Stock pureuant to such provisions, or elected to fill
any xacancxes resulting from the death, resignatiocn or removal
of directors so elected by the holders of such Preferred Stock
cr series, shall forthwith terminzte znd the authorized number
of directors shall be reduced accordingly.
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ARTICLE VII: ELECTION OF DIRECTORS
SECTIOKN 1. Classified Roard.

(A) The Board shall be divided into three classes:
Class I, Class II &nd Clazss 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 snnual
meeting of stockholders follewing the annual neeting at
vhich 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




cucceeser is elected and gquzlified or until guch director'e

dezth, resignation or removzl.

(3} At each znnual election, the directors chocsen to
succeed directors whose terms then expire shall be
identified zs being of the szme class zs the directors they
succeed, unlesg, by reason of any previous changes in tha
authorized number of cdirectors, the Board shall designzte
cne or rore directorships whose term then expires as
directorghips of znother clzss in order rmore nearly to
achieve equality in the number of directors zmong 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 egquality in the number of directors
among the clzsses.

(C) Rotwithstanding the rule that the three classes
shall be zs nearly equal in number of directors as
possible, in the event of zny change in the authorized
number of <irectors, each director then continuing to serve
as such ehall nevertheless continue as a director of the
class of vhich such director is & member until the
expiration of his or her current term c¢r his or her ezrlier
death, resignation cor removal. If, consistent with the

~rule thazt the three clasges shall be zs nearly equal in
number of directors a2s possible, any newly created
directeorship or vaczncy on the Board may be allocated to
any of the classes, the Bozrd shall allocate it to the
evailable class wvhose 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 Corporatiocn or its stockholders for
damages for breach of fiduciary duty as a director or officer,
but this article shall not z2liminate 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
(i1i) the payment of distributions in violation of NRS 78.300.
Any repeal or modification of this Article by the stocrholders
of the Corporation shall be precspective 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 cr groceeding, vhether civil, cripinal, zd=inistrative or
invegticative, by rezeson of the fact thet guch person, or &
pereen ¢f whom euch perseon is the lecal represgentative, ig cor
was & directcr or cfficer of the Corperation, or is or ves
gerving &t the request of the Corpcration 2zs & director or
cfficer cf ancthcr Corpcreztion, or zs its representative in 2
pertnership, joint venture, trust or cther enterprise, shzall be
indemnified znd held harnless to the fullest extent legally
percicssible under the laws of the State of Nevzda from tire to
tize zgeinst zll expenses, liability and loss (including
attc*ﬂeyf° fees, judgments, fines and azmounts paid or to be pzid

in cettlezent) reasonably incurred or suffered by such person in
cennecticn therevith. Such richt of indemnification shall be =2
contract right which may be enforced in zny mznner desired by
such person. The expenses of officers and directors incurred in
defending a civil or criminal acticn, suit or proceeding must be
paid by the Corpcration as they zre incurred and in advance of
the finzl diecposition of the actien, suit cr proceeding, upon
r,‘.: cf an undertaking by or on behalf of the director or
to repay the amount 1if it is ultirately deterzined by &
of corpetent jurisdiction that such person is not entitled
be indermnified by the Corporation. Such richt or

incexnificztion shall not be exclusive of any cther richt vhich
gsuch directors, cfficers or repreeentativcs Yy have c¢r
hereafter acguire, aznd, without limiting the generality cf such
statement, they shzll be entitled to their respective rights of
indemnification uncer any bylaw, agreement, vote of
cstockheliders, provision of lew, or otherwise, 2s well zs their
rights under this Lrticle,
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¥Without limiting the zpplication of the foregoing, the
Bo2rd of Directors may adopt oylaws from time to time with
respect to indexznificetion, to provide at &ll tirces the fullest
indexnification perzitted by the laws of the State of Nevada,
and may cauvee the Corporation to purchase &nd mzintain insurance
on behalf of any person vho is or was a director or officer of
the Corporation, or is or wzs serving at the raguest of the
Ccrporation &s director or officer of another Corporation, or zs
its representative in & partnership, joint venture, trust or
other enterprises agzinst any liability azsserted against such
person and incurred in any such capacity or arising out of such
status, whether or not the Corporatloﬁ would have the power to
indemnify such person.

The indemnificationh provided in this irticle shall
continue zc to a person who has ceased to be a director,
officer, employee or agent, and shall inure to the kenefit 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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Ccrporation, or & zerge
.-
~ /

¢r consolidation invelving this
Cerporetion, ghall

-
£% of the outstending voting sazres.
RTICLE XI: AMEKNDKENT OF COPPORLTE DOCUMEKTS

SECTIOH 1. articles of Incorperztion. In addition %o
any affirmative vote required by applicable law or any other
provicsion of these irticles of Incorporation or especified in any
¢creercnt, &and in additicn to any voting rights granted to cr
Leld by the holderes of any serles of Preferred Stock, any
g-.eration, emendment, repeal or rescission (any "Change®) cf

ny provision ot these Articles of Incorporation must be
&pprovcd by & majority cf the directore of the Corporation then
in cffice and by the zffirmztive vote of the holders of a
majority of the shares of capital stock entitled to vote then
: outstandinc' provided, however, that if any such Change relates
to krticles Vv, VI, VII, VIII, IX, X hereof or this Article XI,
such Chance nust also be approved by the affirmative vote of the
holders cf not less than 75t of the sha*es of capitzl stock
entitled to vote then outstanding.

Subject to the fo:e;oing, the Corporation reserves the
right to alter, amend, repezl or rescind any provision contzined
in these Articles of Incorporation in zny kanner now or
herezfter prescribed by lawv.

SECTION 2. ©=vizvs. In addition to any effirretive
vote rewvuired by epplicable law and any voting rights greanted to
or held by the holders of ary series of Preferred Stock, any
change of Section 1 of Zrticle II of the By-Laws of the
Corporaztion must be approved by either (a) z rmajority of the
cirectcrs of the Corporation then in c¢ffice cor (b) the
affirvative vote of the holders of not lecs than 75% of the
shazres of czpital stock entitled to vote then outstznding, and
any change of Section.l of Article VII of the Bylzws of the
Corporation must be azpproved by either (&) 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 ocutstanding.

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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LCERCKLEDGKENT
STLTZ OPF KEVADK, )
ES.
OUKTY OF CLARK )

on this _s% day of x‘*ﬁgl 1293 perconally
eppeared before me, a Notary Public, _F72«¢/ 4¢/ (L83
wvho acknowledged to rme thzt they executed the

foregoing inetruzment.

r)? b /0 Cpbe . % L
3
~\

OTLRY /PUBLIC in and for N , Coo sty
£¢l~ County z2nd State NN - ;--f.,nj 3

STATEZ OF NEVIDA, )

ss.
COUKRTY CP CLARK )
On this _‘_9/ dzy of 2 , 1933, perscnzlly
appezred before me, a Notary Public, {7 Jsy, SZA(C2 and
who acknovledged to ne that they executed the

foregoing instrument.

‘vl

7,

NOTARY PUBLIC in and for § L e
said County and State R "
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THIS FORM SHOULD ACCOMPANY AMENDED AND/QR RESTATED
ARTICLES OF INCORPORATIUN FOR A NEVADA CORPORATION

, . =
l. Neme of corporztion:  S358T8

Date of zdoption of Amended and/or Restzted Articles: . Septesber 1, 1993

[ 38 )

3. If the anticles were amended, please indicate what changes have been made: ..o L '

(2) Wzs there a2 name change? YesiX No _. If yes, what is the new name?

Sahere Gering Corporetion

P e e 4 e h B e e E ey st e e 4 82 P Ba e b e m s o eaan Pt Ne e e anaos b as s e s e b ahaey s raeey s

(b) Did you chznge your resident 2gent? Yes . No &. If yes, please indiczte new address:

(c) Did you change the purposes? Yes C No & Did you 2dd Benking? . Gzmung? . Insur-
:nce? . Nooe of these? 1.
(d) Did you chznge the capite! stock? VYes X No . If yes, whet ts the new cepiu] siock?

120,020,000 st $.01

(¢) Did you change the directors?  Yes O NoE&. If yes, indicgte the change: e

(f) Did you add the directors lizbility provision? Yes _ No ZX

(g) Did you chenge the period of existence? Yes 1 NoXX. If yes, what is the new exisience’

(h) If none of the above zpply. and you heve amended or modified the zrticles. how did you change vour

articles? e e e e e, N ettt e e ettt e am e eeeaamt e et v ee e n e e reee e

vame and T.ile of Ofcer
A A SR

Dame

COUNTY OF...._....5. /R4 o S -

/ , .
On \-'.//L#Z:.:”"V‘f‘ o I
cn ~

T . - N o .
it LM 202 L who acknowledged that he’she exccuted the above dovuent,

A personally appeared before me, a Nowry Puniic.
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FILED
FCE =<
“q\fz\?‘o; STATE 25 THEZ

TE OF NEVADA
wp i ¢ AN
G LV RER

B A W MO ¥ ATATE ARTICIES QF LiF2GER

jﬂ:j/pi‘L (? 2 =

SAZARA CASINO PARTRERS, LIMITED PARTNERSHIP, A
DELAWARS LIVITED PART: SRCRIP

INTO
SAHARA GAMING COZPUNATION, A NEVADA CORPORATION
Setizz Cesiny Potnex, Llmitsd Pubwrylp, & Dibwess  Umited

gad Sehesp Geming C v Newzde corpaedem, et ) Neveda
mnmmﬂwwsmw ity et PR

o . Theceme ead phie of ncorparatisn of frmetion of each conctitpmt
ety & ws folows:

Iimitsd?xm:-sbjp Delr
mumgw(wm ¢ e

&) Svmam:gmmshmi:o:m
(*Survivizg Carpocetin”),

2. Toz oo of G erviving coporthn 8 Scher Gaming
Corpazona, & Reveds cxporstion.

3. An Agrermeat exd Fign of Reageabmfin by which  the
WMmmmWSmm«mmmw dopkad by
“‘-&xdcfb‘amtc'&:no?m;fzﬁa, Cirto Propertiss”) Sehers Lis
Vegrs Corp. (PSehee L :th@ezlPr:am asymmmmn e the
.;urv’lv‘wgtm'pc:zﬂmoa was 2, 1993, Teoe 2, 1993 end Angut 20, 1993, r.specaively.

4, The Agrecment e P of Rexppaolemtix, o3 recommendad by tha
mumammm w3 speroved mﬁmlwmaﬁby

U,m(ESUzﬁt:dpmggﬁpmugdr uzits = dem:}
{crm:td? ('Int::um o1 pereent, wis void 0
30,887 X 2 ¢ ooxies W o?lnmhddan

‘ smmbazs 199’3::%@1 S,}Oi)mhmmmcmﬁndbm

. The Agreement @4 Pieo of Reor primation was approved by ‘b
Zizppercing Perthership as requied by e kws of the Stete of Defawrre and by e
Agre=ment of Limitad Prrtnerstup of the Disspp=ring Pa-tneredip,

6. mwmmrmumwmummwm
card of Directors of te Surviving Corpoxation was ggﬁ:nl' Ider of
mcSu:ﬁvinngpmnbywnmmdﬁnd \ugu.t‘ZO 1

7. The Articles ofbm:po:mm of tu Survivieg Coruraten were at
wnendad by the Agreement 20d Plen of Raaxganimtion.
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INWITNESS WHEREAR, e uniersignad have executed thess Ardcles of

Merper oo Seplember 28, 1993,

M@@G%omomnow 2 SAKARA CASINO PARTNERS, b=t

Delavwere limited partnership

cw"ijﬁl‘fﬁ /
r”// ﬁ u fﬂw | Genon) Pertner:
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STATAOF NEVADA )

- ) ss.
COUNTY OF C1ARK )

Cn September 28, 1993, personally eppeared before me, & notary public,
Paul W. Lowden, personally known (or proved) to me to be the persoa whose name is
tubseribed o the 2bove instrument whp agknowledged that he executed the instrument.
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STATE OF NEYADA )

) ss.
COUNTY OF CLARK )

On September 28, 1993, persaxwlly zppeared befire me, & notery public,
Stzphen J. Szz2por, Jr., persoczlly knowa (or proved) {0 me o ¢ the person whose name
{s subscnibed to the ehowve ingtrunient who acknowledged that he exacuiad he instrument.
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SAYAYA GAMING CORPOZATION

FILED 27

WARGAS & ZARTLETT ,
3R50 HI3wARD HUCKLS PARIWATY
LAS VEIGIAS, NV BGUIOy

DATE FTILID: 9/3C/793)
FILE NDL. T T6749-913
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§2P-30-33 THU 15:38 FILING FEE: $20.00 D INVOICE #44573
. . EXPEDITE #E46795
VARGAS & EBARTLETT
ATTN: PAM BOUCHARD

FE: = 3800 HOWARD HUGHES PKwY.
" ,—HE‘C:;E;OF e LAS VEGAS, &V 89109
SECAETARY OF STATE OF Twe . CIXTIFICATE OF DESIGNATION
STATE OF NEVADA OF THE
EXCHANGELELE FEDEENAELE PREFEREET STOCT
(Por Velos $.01 Per Stere)
SEP 30 9% OF
LMERTL A WAy SELRLARY 5 S0 SAHAPA GANING CORPCRATION
LSO _
" R Proroeat to Sectson TLI8S of the

Noveds Rovissd Swotrus

The sademisned uly eutherized oficary of Saehers Ciming Corporeticr, 1 corponatica oopenized tod
cTiseg wpde the Nevade Revised Seniae, go rmended (the “Cozpray™), (8 secardance with the provisions
of Sexsem TE195 ool DO EEREEY CERTIFY:

Ther paovzeat 10 the swhority confimred upoo the Boerd of Dhrestony by (8e Anizie of Incorportticen
of the Oapprey. ic Borrd of Dirsctoy of the Compeny (the “Board of Drectons™) an Augnst 20, 1953,
stord the folisving resslution creeting 3 serizs of 9,000,030 thares of Prfered Stock, 500 per shery por
viloe

PESOLVED, that persaent 1o the sutharity cxpressly ganted o and vasted in the Board of Directors
by proviiams of 'he Artcics of Incorpxnnion of the Compexy (e “Artiches of lacocparztioa™), £ad the
Nevede Revised Stoutes, s amepdad, the iswgmace of ¢ irizs of the Coxpeny's prefered stock, per vihue
$.0f pr shre (the “Preforred Stek™) whick shell coasin of 5,002,000 of the 22,002,000 theres of Prferred
Stock the? the Comrpany now hes trzhacity to bssus, be, £od the some berehy ks, nuzharizred and the Board of
Diresars bareby £x22 the voting pomery, desmesons, welsrencss, limiktons, restictions ol relstive
rights, d the quiliboztions, kmitsons spd rewictions & mxh nphis, of the thores of mch tsmies (i
2diton to the voing powess, desipuetions, perforenses, bitmamms, restrictos &ad reletive rights, end the
Whmm&amdmananurmmmmammmmxmy

(%oshie w0 the Preferre) Stock) &1 folloe:

1. Derirsetion ond Fark The dergnoSon of tack seies of the Preferred Stock zuthorized by this
reaaittan tholl b (he Brckangzadle Redormahls Proferred Stock (e “Exchongrrble Proferred Steck™) The
osrimnes saeber of tucres of Exchanpeohle Preferred Stoce chell be §.000.000, Shzres of the Exchangerbie
Profezred Swock ahal' bove & Hqmdetina poeference of $2.14 por share phs accrusd end uopmid dividends
thereon, sebist 10 estion 7(s) The Exchagpeable Preferred Stock thall maak pricr 10 e comma suxk,
par velus $.01 per share (the “Comman Stock™) and o 1l other clascos angd reries of equity necurites of the
Compexy pow rs bereafier cuthevized, ismaed of cutstand np (the Common Stack rad such other clesies and
rric of equiry restties collactively mey be referred o berein 18 the “Junior Stock™), other then ey cless
or eeris3 of equity eecurities of the Compery reaking on & penity with (the “Prrity Stock™) or senior to (the
“Sentor Biock™) the Exchangoehle Prefared Stock as o dividend righn and/or rights upon hauidetios,
¢izzxdrriom or winding up of the Compery. The Exchespeeble Preferred Stock thall be sudordizate o end
sk fer © 8l ndetradnoe of the Company zow o horenfler outetanding The Exchengeable Preferred
Stoch sl be sabject 1o sreetiva of Sewxor Stock, Prrity Steck md Jumisr Stock, to the extent not exprosely
proibited by the Compry's Artica of Incorporstion, wAth respect to the peyment of divideads and/or
rigkts upon Kqwdanon, dixsution ot winding up of the Compeny.

2. Oomuletive Divdendss Priortry.

() Peymens of Dividends. The holders of record of thares of Exchengeahle Freferrad Stock thall be
eatiizd © roocive, whon, & and if doclared by the Boerd of Directors out of funds kezally aveilehie
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el emniatve ek Endmi v Lo

e g Lo e shorr {(the "Dividemd Tune) minathy s2 1

el 6 ' Iy pasroad S 3 C
RGN .,.....< e G tomrend b wipnd dvids u..ac' bt Dividesd Prymest Dot (nz defned
; \ - [ — P
Yalowr) bae rsousmed Drividemds (g cw,.x- "*:« 2 e of oo end Be opoyihit temigooualy
N
ooz o=t 3l ey o Rarch ooy the 300k dry o SovitmSe in ceoh yeor (o0 £ emal du’ i ¢ o
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opniolo-~R V0o 0 o oo

22 o busings doy), cxmommEng on Mersh 3, 195 (e af pek drtes ¢ TIXvAemd
Primem: Dute™) provided, bovover, it o3 12y o el O the Lowt £ Dividend Pyvment Dr_:.:a the
C.'cp._:y =Xy, 88 & cpdon, moy diviiends oo the Exchreperble Fromwed Sixck in the fxm of
eildoce] horws of Exchmemtle Proforred Stock €2 the rete per conum of U.0E theres of eadimiomal
Trohreperbie Proforrad Sinek for every coare of Exchtaegtle Prefered Sick em=iad o recehve &
dridesd U el Ezchrnecsitle Preferred Stack bt not becn redesmed pror w0 e wemth Dhvidend
.L\-M.D:tc.th'D'nJ::. Erie will inmrvess ca the teoth Dindend Pryment Dote to the s ot
razuem peothrie of 1S rmd ol Uaoroafier paremse by rz pddftonn) 0.30% por mmizn por shere on
crck Ddend Feyment Date wosil iher whe Divideed Rzt resshes 8 rete per oanes pes thore of |65
oo the Enchropacbis Prdfend Stock ik redermol or erohreped by the Commperny 1 et fomtk hergin, 1=
o grTmonnes vl .L"muwur.r.:zc:m4‘%p:m‘*—p\_m'v_.acbd_.zt:’.d.m:zdu_ﬂ
1 previble w0 boldert of rece g Lt they ppperr o the sicck books of the Comperny 1 the dlose of kegnes
oz sk resond dete it pe gt e by the Boerd of Direstant o e AUy srthorizad cosrmitice themesf
(eask o saoh des ¢ "Feenasd Dete™), wiish Feoard Doter the] be nox more ther €5 cobonder derys not
L—-v-' then 10 eioadnr Gyt poeediog the Dividend Prymess Detss thereior Seri-pmpued dividend
misdz {enchoe ‘"D bl Porind™) x...:.l commemse oo e fraruds the 31t doy o ek end the 300
doy f St of czh voor g3 whrl nd o r:." mzlods Wt ¢ote po mesedier (Lt nazi folloeing
Dheimd Pryment Z}.:" Dividemds oo the Bx = b Frelerad Stock sbrll be Aly smuleSve end
M&:.*nx(rbc’.b:x:xdc:&'tl).a:zd:;b'm{m_ e £r3¢ dey of cozh Divided Brmiad,
soonided, bowever, thet the Inidy! semiesmrel Endad peyiblk oo Mot 31, 1852 ol thy rmomt of
oy &vidend persbics for woy other Divideod Feixd abomy Sum R Dividemd Peoaxd toel b
eo=pred oz the bexs of & 360<dry yor composss & tvedve 30-Cry months oad e sl pmixr of
doys ehepoed i the reievent Dividend Pevod
(o) Friorizy ¢z o Dividends
() No diidents ix poy form ehel! be dashomed or paid o wt 1per for poyment oo ey Prdiorred
Lewoek thot cvastitmres Prrlty Stask with veopest 1o Ehvidends for nxy peoind exioe ’ulI dnioodt o
the Exzher cmble Frefemed Stock (i Use imeoediony preseding Dividesd Peniod bove bem o
m:-mmygwdmm.ﬁupcd\lom‘;wmmbcmcfpag‘.c:ﬁa:;:ﬁ
fo peyment oo oy Perity Stock for eny peniod wmiese foll cish dividends on the Ecchrrease
I'rfend Siock for 8 tmmedinte’y preosding Dhvidend Turied Tive b of ssatmeporznessly
t:té:-:lx:té&nd'\:;d(ocd:l::v:ic:»dnz::xnfséx:fcf.hcpc;::nbcd.\c‘c;z:forr:;’:
pymest). WL Swdemds e 20t poid = Rl (07 ot dlened wnd 1 nim mefizemt for mush [l
porTien: 50 1 eR gmm) Tpic thr Exedemperble Profemred Sikk od mmy Froity Stock U
Mw%mm{fvm%ﬁs“mmvwwmx\u?
Cemlired o =2 with rermese thaman, 0 Unt o £l cress the eomouot of dividendy dlared g
‘~—tca'.b:En‘.nmbkh:fc'x:Smd:wim:h?uiryS:thbc:mc:ho:bctb:m:
T thet sorued dmidends por therr fr the theesmerest Dividend Peixd oo the sheees of
Eachmomshle Preforred Seock (which shell inzinge poy 2omtclanon o ropet of copead dEvidonds
tx poar Dividend Peids) end dvidaxds, wdwding sseomulznors, ey, oo oed Porlty Sk,
R esch other.
(E) Bedore (1) 2oy dividend oc other dirrixmian (other thes in Commun Stack o onber Junjer
Swxx) thell be declemed oo paid or st ende for peyment vom the Comman Swock or txy acbe
Jwnse Suxk or (2) roy Common Stock o toy other Jumior Stock i rodecmed, perthesed or
odrw we exuired by the Compery fsrmymzdc:iﬁca(or\symmucpmdmorm
_evedlebiy for ¢ einkin g nd $o0 the redeepton of tny tharts of £oy wch sock) eXTeX by ooy
o o exshrrgr for Common Stock ar &y other Jumior Stock, (A) full cxmk dividends oo B¢
Exchangmble Prefermed Sk must be declorsd ond peid of fonds paid ow to the divideod
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dzbrring peent of Wie Compery [or poymedt o Sk dvidends for the mmmediscly ecsding WO
Dividend Petss (o0 uzh leme rosber of Divilend Peood duning which the sherss of

Prctzreedide Prcfermd Suxi hove bem ovimzsding) rod (B) o foll oosh Evidend oo the
Erchrorpes=ble Prored Swook must be doslered of the moue] Dividend Rate for the curremt

Divisesd Ferisd, o4 sefziznt finds peid over to the dividend digburties epmmt of the Compiny
for e xmtcjt~wbdﬁﬁd=>du:bcczdc{mi Dividmd Prerwod Tos Comperny thell oot
Pt ooy tudsdiesy of the Company to parehors or orhrweise soguize for canviderntion ray thirss
of o=k of the Campeny I under the pruneding senterx the Compeny would be prokitited from
purchezing or otberwise acquining such theres £1 sach tme ead in sach mananer.

(1) No dividend sbrll b neid or st 22ide for holders of Bxchengazble Prefarsd Stk for 2y
Dividend Forisd unless (20 &lviomde oa ey Preferrd Siock ther conssreter Semior Stoxk with
recpt o dividends for thet pemiod Brve heen ar comlempareasontly e ceclered gad peid (o
desirred ond b s sufinient for the pryment thereo! 12 eprrt for such peymeot),

1. Optiona! Redoastion

(&) Generel

() Subject to the epplicghle restrictions st forth t this Section 3 end epplicable lew, the sheres
of Bxchrngeabls Proforred Stock mey e redummed, in whoelke or in past, ot the dwtion of the
Compegy, upsa poaos &3 providsd in Seston Xb), by rasokszion of the Beerd of Diratars, st 0y
fme of from Gme W Tme, Bl 8 rEspEod XK aqued W the Liquudeson Frefomee. On rod 2%z
1y suck redemnpdon date, dividends shell cezse 10 pecrue on the shores redeemed, sad such shares
chrll be demmed W0 oo W0 be ouimmnding movidsd bzt the redempion price (fcluding eny
exrusd wad wmpaid dividepds © (s dots Sxad for redemotion) ks been duly paid or provided for

GD If b then 20 the oamserading sheres of Bxahenpesble Preferred Stock are to be redevmed,
the Compemry thall seiact g1 ity ahwaliste Girorerion the shrres 1o be redeemed pro rek or by kx.
() Notica of Redemprion.

Q) Nemee of ery redemmmtion of theees of Eczberscble Prefesred Stoch, serding forth (1) the
Cote txd plaos £ond far pod redezption, () the redamplion price, (3) & matcment thet dividens
on the cheres £ be redecmed will omae 10 AT 0w such recemption otz nd () e meshodis)

‘bywhs':bt.b:bol&c:xmys&":md:Lb:ir&nz:::’.d::umdob‘mpzywttbc&or,;_'_-.;ulx

meiled, poctrpe prepeid, at least 30 deys et aog moce then ) days prior to skid redomeion date
to ezch bolder of record of the Exchengeshie Preferred Stock to be redecmoed et kis o ber addrss
3 the same shall oppecr on the books of the Campary. If bz then 2] the chere of the Exzhnpeble
Prefered Stk owned by each bolder ere then to be redecmed, the notice thall spacify the numbe
of sheres thereof thet are to be redeemed end the pembers of the cortificaies represnting such
therea '

(D If smch notice of redemption shell heve besn 50 msiled, gad i o0 or before the redemption
deie epecified i gush sotize all funds necezzery for sch redemprion shall have txep (ot atide by
the Crxeperry pemarnis and epart £20m i3 ather funds, 1n truct for the account of the holders of the
thrres 30 t0 be redeemmed, 10 as to be and coctinue o be pvaileble therefar, then, oo end after 12d
redexphion dete, notwithstznding that eay cerhfeste for sheres of the Exchangrable Prcfersd
Sock 0 callad for redemption shall a0t heve besn furrendersd for cancellation, the shares
reprosented themedy w0 called for redemption shall be deemed to be no looger outstending, the
cividends thereom thell cesse 1o secrne, and el riphs with respest to such sheres of the
Exchrnpgneble Preferr=d Stock 8o celled for redemprion shall forthwith cesse and terminate, except
coly the right of the holders thereo! to recerve ogt of the funds 10 setf eide m et the enoumt
peyable on redemption thered(, but without isterest, upon surreander (and exdenement or
xsipnment {or trensfer, if required by the Compeny) of their certificates. '
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CEDII -amm:.b. love bem 20 el end on o7 bfore the diis o
redemmd r;::ii.: W2 opuzh notise dllsid fmds pesenery for sush redompaom il beve Seen
troveethly degocfied v trest for the posonet of the halders of e thrrm of e Excbrmpottie
Profesred Stack o be mormmed (2ad 15wt e ead cozrnus 0 be svedible theexr), with & sonk
or&“‘“c&:buyr.c:.::.‘lcu:hwxw_;bmc::mtbc&’ycf}xw"ciar‘b:“.:o!'
Neveds end hoving combind copitd end rurplus of 2t leest $50,000,0CQ, therropen tnd withous
watng the o pion dees, 2l cheres of the Exchereseble Proferred Stock with recpect to whics
rach noncr el kove beot bo melkd wad sush depomt shel) beve bean 30 made, thell b demmed 10
bo ro longr cortnding cxd ol righy with reepect 10 fuch thores of the Exchrepearhle Py
Sizck thall fortkeith tpoo such dopocit In tust cense £nd tewmimete, exsept oy the might of e
baddems thares! o or efix the redempton dre to recedve Som such depocdt the eoant Ryedle oo
reempiion therex, but withoet inkrest, vpou surrendss {(e0d andanyepent or moigmment ©
easlen, if required by the Compeny) of thelr rtifogiss. In ceee the bolders of sharss o the
Exzhropeehis Profizred Siock thet el kewe oon redecmed el Dol within two yeoos (o7 Lay
lsnger peiod ff requided by lew) after the redemmxyon Arik cletm eny wmoumt 10 depceiied i tust
for the redempaon of iuch sheres, Ruch beak oo tost comnpeny shell) tpor demend ene if pemintad
by cppilesbis lovs, pey oves 10 the Compenly emy fuch undirimed smaguet so depored with 1t wnd
ehrl themenpre be neliemd of tll reepone Wy in respact thered, gnd therea®er the boldam ol sush
theoer gaell suhest 1o rppBocble exbert v, look ozly to the Compesy for poyment of the
rImITUOT price el Y whbot mic=l
{(2) laves of Shomer Redeomed Share of Locbempardle Tredemed Stk redesmed, purcher<d o

oo eie saguired for vilue by the Compeny, shell, efer roch rogunnson beve the crnu of eetborized

rad Wdssoed therer of Preferred Stock od mey be rersued by the Comupery o toy Sme g8 sbars o

exy smie of Preferred Sisck other thae a theres of BxshengscSle Prefred Stock

& Opdond EZxcharnee
(¢) Lrekornge: Terme of Subodixcted Notee Azy Bxchyrpeble Prefemred Siocl thee bes o beon

rdecmzed oa or prior to the tmlh D adend Prymes: Dete rxoy be exchraped in whols or in pari 27 e

u:*tt...aftthxp:_.y.:pxn_vcen,;r*n.s. : Secnam 4{e), by resaleton of the T of Direses,

sleny s or Som Bme 0 teme og or £z the T Dividend Pryment Dete, for Juricr Subordinsied

Kotes (the “Jumes Seherdinsted Notes™) prued by the Commpeny. If tny Exchengoedle Profered Stock

i exchenged i pent by the Commprzy, sach exchenpe thall be pro nuts o by k. The priudipel rmount

of sy Jondor Sehondrsted Nowx issaed o tasher e for Exchorn resble Preforred Stock sheli be el to

the Lizuidenon Prifores: of tosk Bxsherpecble Freforre? Siocle The Jumior Sebhortiinmed Neotss will
moturs on the 154 aaniversary of the dete of the arigizel issuenze of the Exchengmable Proforred Stz

=3 wll beny teterea? ot 2x wrmwe! rete of 11%, proebie iemi-esnurlly en the Dimdend Pryomt s

The Jouor Sabardineed Nones mey be rdesed, in whols or in pan, &2'the electior of the Coxpeny,

by repaliotian of the Boord of Direcioxt, el toy tire tod from Wt 1o Gme for &n zmow=t equxl 10 the

prizcipa) emonst ahe ascrued bt wopeid TmxTest ¢ the date of redetption. No snkerg Amd prymans
will be required with respecs 1o the Feniar Suboedinzied Note.

(b) Other Toms The Junior Subordiugied Notas wnll be governed by kn ndeamirs costmeg, in
sdfdee 10 the terpus desoribed tn Sectiom i{e), such tems tnd comdiSons & *he Pozrd of Direstomy
=ty eppeove end ruch T and eonditiens ut oy be required by then eppheable ew.

() Notke of Exchange

Q) Nocke of ey such exchrape, seing fomb (1) the etz £nd place fixed for szid exchrree,

(2) the pncipal vilue of the Jeziar Subcrdimaied Notss @ be exzhenped for oumanaing

Exzkoppoehls Profersed Stxk, (3) ¢ gaitsment thet dividends on the t2eret 10 be exchenged wili

czrse 10 ESSrus or cuch exchrnge dre and (4 the method(s) by which the hoiders mey surrender

their theres of Exchengeaile Preferred Stoct end obtain Junior Subocdineted Notes m exchenge
therefor, shell be mefied potirpe prepeid, gt lezst 30 dey bt X more thra &0 deys priot o wud

-cxchenge dete o each hokder of fecard o the ¥xchrn s xbie Preferred Stack to be mxdiesmed 1t ks

OF ber addrens 23 the e shrll £ppexr cn the books of ke Company.
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G If esek pooae o coohompm hrl hove box 00 el rnd oo oo before the matenpe Lot
Epozied in the 20U Uie Cozpray b deliveres ey Jumior Sobardinricd Notm © o sichengs
tremt them, €2 eed oo ooid by ot e nlirgadivr they roy o e for o of 1he
ExcherprzBle Profored Sk wlisd o7 mudrope 2l ol hove bemy osurmiizosd for
crrazieson. et rw rexrmmiad oy 30 wied for cambus e atoll b demmed 1o be o sz
ommending the Evideids thoeon il comst 0 tsmug, £nd L Apht il TPt W osush shors
of the Exzhrzrgsebls Profesred Stock 50 celied oo cchroge shal) forthwits come zod womuingie,
oo anly be night « the holdes thoeo! to reesive Jomoco Subardimered Nots in cxchrnes
theefar upon rurender of ther corfiorrm
(O Seres of SPems Exchanerd Shrr= of :..:::::;-*“L Prford Siock ezchemoed for Junsor

cebordineted Nowx il ofier sumh Gmhaox, bove fhe ot of cucharized end wmzsssd thers of

Frefernd Soock wod oy o**::::z:iby.s:w-“'vc.r*ym:ux.r- of oy seis of Prefored

Stzck piher then a8 there of Exshongpeshie Prefored Stoc

s Vesmp Rigtss.

(v) Gomere] Vuring Eichie Except et exprely provided hereinzfer tn this Section §, o7 &5 otherwise
fozs tms o toe regquied by eppicnble kw, the Exshor peble Prefemred Stock thel] hrwe ne voung
sk

() Voring Lighs or Drmvpoosdinery Menes Sslog s t.v cheres of Bxchrzperble Prefered Suxk
21 simtrnding pad rmler Can e,.,:rc::**mﬂa’u:z:”’r. b of hires shal then be required
by cophceble lew, vathout £ror abteining the omrtve! o e baldems ol vt koot two-thids o .:;.'-"'—b-'
& theres of Excherpeabye Prefommed Stock ol e tme oumirading (rodny soprzialy o ¢ dliis) pven tn
[Tt oo by XTIy R b mentte ol whick the holics o muck thrn skl be emaded W voie soparziely
& £ 2oms or by vhinen consemt in B thee, the Commpony shull o33, diber directly o ndirectly o
Tonph o, caznﬁz:i:e_ rexproirase o siher tadinex combingmon witk ary ether sompeny,
() eoivorive crests, boye of tmoretie the rmheriesd Lr ksued et of my Profersd Stock st
exrinres Semdoe Stk or Proity Sioch. of my wrovrsl, opdort of othor nipku emmvertilc or
c==izpesble o0 S=uior Swock or Punity Gissk o (") Lmer & T, repaad or cibowise shiage £y
srvitics of i Ardcle of Inporpirrtion o it rocichoz 3o o8 I fmrwmidly eod atvenaly Wil ke
e T, preferensss, pove of privianat o U -.:;k.::;::mc Prcfomred Stock The cronusr orimuance ¢f
Iodiored Swock thr eamguimer Eochrnpmhie Prefors Stock o Junix Swockh or b omeprn
co3rsbditon or rearpraizz s or other businon cosixnrdon & which the Company i not the tunvivsg
£TTy, o fny exendmyen: thrt imcreeess the cumber of puthomizad chresy of Trefered Siock that
et Erchrem—ble Profped Soonk o Jomiox Siachk o suibmeris the r.—:v—'-- [ eI L e,
sonsaklrion, roTIInI Bor of olhet tnsinax comixontion for the Commoany, ahell 20t Ik comedered 0
bz emsh b motend) end x.:m ehrnpe roouinng @ oseonie vois o the bolders of the Exchempetdic
Froored Siock

(c) Election ofspeaa! cirectors. 1{ Gividends it 1t amoens equel 10 dividend pymeats for ane Divid
Period have accrued 1ad recmzin umpeid for two yezrs, halders of Sarar Garming Prefirmed Stock will = ve
the fight 0 3 separzte cl2ss vore to tlect ran specizl director w0 the boerd of directors of Sahenz Geru ng
(in additdon o the then tuthorized sumber of director) &t the next 2nnual meeiing of stocibolders, Upon
RyTRn of 2ll dividend 2rmeerages, hoiders of Szham Gantpg Prefzrred Stock will be divesied of sush
voring Jignrs unctl aay future dm: when dividends i3 am erwount equsl o dividend peyments for oae
Dn’L:L.ad Period hzve accrusd end temained unpaid for two years, Tbe terms of the special 2irsctoes will

STEUpam terminate snd the suthorizad numbdar of dircstors will be redused by tso.

{¢) One Votr Per Sicre. In compestion e5th pay matter om which holdess of the ...:..J.r.::xb!c
Prefemred Stock ere mzdved ts voie o provided in subpaorpzephc () or (¢) ebove, or onv meller on
wiich the holdery of the Exchrrpashle Prefered Stock tre wmiled to vote 25 one closs o7 obowas
prsuzet to law or e rovisions of the Aicles of Incorperztion, coch balder of Bxcher rorbe Praferr=
Swak ehell be eaxizied o one vote for esch there of Exchengesble Preferred Stack beld by such holder

<
1)




)

IS

& Ao Srry Fesd No pziZvp fong ol be mibinhed for tae resrement or ddempon of theres of

idsrezbe Bidfered il

1. Lgvidesen Fiplar Prioriny,

(&) Lz B2 eyt of the Liuidevon, dimoluton or windieg tp of the 182im of O Comztry, whetho
voloatery oF EVDILNIATY, LT Ryl 07 provingg (07 ;yTant of the 8o 1ng ethar Eeblites of e
Compeny exd Lhor eymant or provision for poyzrat of Preferred Stock thet comstinetes Senior Siock
with rpect 0 the dqudaton, ditclntion or wakieg op of the cfris of the Commpany, the bolders of
threes of the Erchrmpecble Prefered Stack thell be entitled to rescve, 03t of e et of the Compeny,
whoher gusk soomr eoe copiied or wirples, whether or B ey Anidends o puel poe declered end bfore
ROy dZmbiion chell b msde 0 the Loldest of the Common Stock or any other ekt o sock or sen
ersol rmaking fomar 1o the Excteaprble Prefemmed Stock with respect 19 the disivetion of e, &
emoust (the “TLigmideon Preferense’) pe share exul 10 the zum of (1) $2.14, plor () ez emoum equal
o 2l sexusd end wpad dividends for U then ezt Dividend Pxind, throtgh the otz of
Lorstonan, diveshiNan or windiy up, phus el prier Dividend Poriods, whother or pot deslomed, 2l
(i) o, eites five yeory of the mutnl meugace of the Exchergechic Preferred Stock, ell or mubemnzally
el of the re=vtx of the Compeay et s0Kd or the Coopmny mops with or e eny exbity e ¢ result of
which the siockholdery of the Commpeny bald o then SO% of the equity mterest of the turviving ezaty,
tr wmov=t egur] o e leetnr of (1) the Dempeied Amsent (a2 defned telove) Evidad by the ol
tumber of therer of Exchze poeble Proferred Stack than ousstzading end (2) $3.7143. The "“Dxigmeied
Amount eiel bl ca eorewmt eguad to 85 milior las the recek oF (1) the zopermic pount e wibuzbie
13 1l holde of iderm ol Exchas perble Prfared Stock prosarst o () ehove misw (¥) $14.98 million,
Udigt rpecifecdly Geclrmrted o juniz or seuor 10 the Exchongzphle Prefeus Siock with recpect 10
thr Sstribaax & o, o0 ather sonie or slezr of Preferred Stock of the Compeny shall remb cn e
parity with the Excheregble Prefered SSock with respe to the dismridbetion of pzesy,

() Nokin g eomtained kn thit Section 7 shell be demmed 10 prevens redempdon crexabomas of gorres
of the Excherpaehle Frefored Stock by the Compeny in the merner provided in Seoocs 3 or Secton &,
W othe ars mry e Nother the moye o comsobldenion of e Compomy into of with mmy other
cxzpeny, por the maper o eomaaldkilion of puy oI eompizy i or vl e Commrry, nor g =it
Trncfer or lense of £V o txy port of B oy o e Compeny, sholl be comomed 0 be ¢ bodidatien,
Sixlrnon o winding up of the Compeny witkin the merring of this Section 7.

(¢) Written nydze of eoy vohonnry o rvalvoizry lquidesan, disssludos o7 winding ©p o e
eLrirs of the Compry, sxdng ¢ peyment dete pnd the plese where the digmibetrhle pmounss shall be
peyeble, all be pives vy modl, pormpe peerad no lms Uhin 30 da prioT 10 the poymort dote sirted
theremn, to the hoiZem ol reeord of e Trcharpenble Preferred Stock gt ther retpestive rddrese os the
== el epperr oo the boobs of the Comupery.

(&) If the rmsumty eveileble {or distibution with respect t the Sxcheapeahle Preferred Stock wnd
cll other puisrazing prock of the Compeny rrrkisg on g perity vath the Dxchenperble Prefered Stock
Upm Lqudedan rre not cofisient 1o s2cfy the Aull lignidenon righse of ell the ovtrzaiteg Exshan e bic
Preferted Stock end stock renbing o s posity therewith, then the boldesy of essh semics of such sixk
will shere rriebly in ery euch doibution of wmsets m propocton to the &ll respactive prdferemnzal
roount (whick in the czse of the Exchrapeshle Preferred Stock shell mezp the gmowry specied n
Secton 7(2) £2d i the cese o ey other series of Prefered Stock mey include pccemulrted dividends if
coatermplried by £ash semiec) to which they ere eotitled




IN WITNESS WHEREOF, thls certificate has teen signaed by Peul
W. Lowden &nd Stephen J. Szapor, Jr. &3 of September 20 , 1993.

By:
Title- Presidant and Chairmzu
of the Becard
By:
. Szapor, Jr.
ssi nt Secretary
ETRTE OF - NEVADA )
) 88,
COUNTY OF CLARX )
on . 30-93 , personally appeared before me, a

notery publie, Paul ¥. Lowdsn, perscnally known (or proved) to me
to be the person whose name is subscribed to the above instrument
who acknowledged that he executed the instrument.

-\;;n:-igkxdav //‘ CZ#”éuayx

STATE OF NEVADA )
) ss.
COUNTY OF CLARK )

on g- 20-43 , perscnally appeared bafore me, a
notary public, Stephen J. Szapor, Jr., personally known (or proved)
to me to be the person whose name is subscribed to the above
instrument who acknowledged that he executed the instrument.

Syl I, I A e e T
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STAEQFRESECICATE OF AMENDMENT TO ARTICLES OF INCORPORATION FOR

8521 1356 SAHARA GAMING CORPORATION
) =P =

mﬁezilgzgxgggmzpursuant to the provisicns of NRS 78.330, the undersigned
| officers of Sahara Gaming Corporation ("the Corporation") certify
€s follows:

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

; Ragglo !s the Secretary of the Corporati§n which is a corporation
organized and existing under the laws of the state 6£ Nevada.
| 2. - That the Corporation's Board of Directors by duly
agopted resolutions approved the proposed amendment di§closed.
herein and recommended that the proposal be submiivted to the
Cecrporation's stockholder's for approval,

3. That tﬁe stockholders of the Corporation by majority
vote adopted vand approved the -following amendment to the
Corporetion's Articles of Incorporation as amended and restated by
those certain Amended and Restated Articles of Incorporation filed
with the Secretafy of State of the State of Névada the 27th day of
Septesber, 1993,

ARTICLE I: NAME

The name of the Corporation is Santa Fe Gaming Corporation.

IN WITNESS WHEREOF, the undersigned have executed this

. ‘l
Certificate of Amendment as of i;i/falh daywz;ti;Z:;7ry, 1996.

Paul W. Low

VA

william J

R
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ACKNOWLEDGEMENT

STATE OF NEVADA )
) ss.
COUNTY OF CLARK )

w

on the 920/ day of E!WL&AA; , 1996, personally
appeared before me, a notary public, Pavl W. Lowden, personally
rnown (or proved) to me to be the President of Sahara Geming
Corperation and whose neme {s subscribed to the above instrument
who acknowledged that he executed the above i ument.

CEIRNT .

Notary Public

AR TATEREN I TICN

Retary Pt - Sta of Nevee

IR ke ouse. S tany
s loman LR

STATE OF NEVADA

COUNT? OF WASHOE

S
Oon the 21C> day ofxzé\lkklou*x. , 1996, personally
appei.red before me, a notary public, Willf®m J. Ragglo, personal.y
kiiown (or proved) to me ro be the Secretary of Sahara Gaminrg
Corporetion and whose name is subscribed to the above instrument

who acknowledged that he executed the ab ve{}az:;?men:.
i
XO M/\/\f\_,’l/\

™ Notaryrublic

L 5,470 4 4 “."ux’m;nwmnrx.am.-num CIALE L T 13 A VT T i ARt a2t e = < e et
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JAN-16-2003 15:35 CAPITOL CORP SERV NV ‘ ] 888 231 4730 P. 83

435

Panl W. Lowdcn zad Thomas K. Ll certify gt ®y
A Ty me Gz Presidor and Seaexry, repectively, of Saema Fo Gamis
Corparztion, 2 Neveda corporatiog (@2 “Corporation”). el
. .j#é : '
B. A Resolmiom propocing asd deciaciog wivissbie the following emaiors w0 S §
Copxriion's Articls of imomposation was ¢y adopted by ée Corprotion’s Bosd of &
1.  Article I of the Carporation's Artickes of Enxxarpacation br amesdnd © gEy
rexd in 21 eptirery 2¢ follows: !,-
“ARTICLE I NAME o B
The gxne of the corporation i Archos Corpocation.” w
C. The foregoing mnsadery o the Corporzioa's Articks of Eacorpazzziba ©e : 3
epproved at the annoel paweing of the mockholders of the Corpocatics ca Mey 11, 2001. AL s
the tinc of the m=rting, anly the Carpocstica’s commma stk was etitled 0 wite om e £
woendment and there were isned, cutmtamding aad cmtided w0 vo 6,206,856 sbaes of '§,s
7 comrnom stock. The voee by which the ameadexcat was duly appxoved and adopeed by e o
Corporation’s ssockiiders was __ 6,044,557 shaves (teprcacnting snore than 2 mEsarity
of the voting power) votmg in fovor of the amendenest, 12,403 shares voting agoa :
the amendment, gnd 7,366 shares abstaining or sat voed. _
IN WITNESS WHEREOF, we do hereby execume this Certificate of Amnendez=nt of
L.y
. 8
. ]
HAEREOGCIF oGO D S TS, ) ¥
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COURTY OF CLARK

On the 8 day of :\TQ/I;\MLAAA; s 1996, parsonally

o :.'appeared before me, a notary public, Pawi W. Lowden, personally .
- EDOWN (or proved) to me to be the President of Sah&ara G&ming

STATE OF NEVADA

COUNTY OF WASHOE

Oon the Q\O day of\F&\\M , 1996, peorsonally
appeared before me, a notary public, WilliAm J. Raggio, personally
known (or proved) to me to be the Secrctary of Sahara Gaming
Corporation and whose name is subscribed to the above Instrument
who acknowledged that he executed the abiied) ment,

~ notaryUPubl iec




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-8, 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 requests that the board of directors appoint a committee of
independent directors to authorize and direct an investment bankmg firm to explore
alternatives to maximize shareholder value.

There appears to be some basis for your view that Archon may exclude the
proposal under rule 14a-8(1)(7). We note that the proposal appears to relate to
non-extraordinary transactions. Accordingly, we will not recommend enforcement action
- to the Commlsswn if Archon omits the proposal from its proxy materials in reliance on
rule 14a-8(1)(7) In rcaclnng this position, we have not found it necessary to address the
alternative bases for omission upon which Archon relies.

Sincerely,

ME

_ Jennifer Bowes
Attorney-Advisor




