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Dear Mr. Creighton:

This is in response to your letter dated March 12, 2003 concerning the shareholder
proposal submitted to Archon by Nate J. Rogers, O.D. On March 10, 2003, we issued
our response expressing our informal view that Archon could exclude the proposal from
its proxy materials for its upcoming annual meeting.

We received your letter after we issued our response. After reviewing the
information contained in your letter, we find no basis to reconsider our position.

Sincerely,
/HOCESSE Wv 7-“%""“”
MAR 2 7 2003 Martin P. Dunn
THOMSON Deputy Director
FINANCIAL
Enclosures
cc: Karen E. Bertero

Gibson, Dunn & Crutcher LLP
333 South Grand Avenue
Los Angeles, CA 90071-3197
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INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306
{202) 955-8500
www.gibsondunn.com

kbertero@gibsondunn.com

March 18, 2003

Direct Dial ) Client No.
(213) 229-7360 C 80267-00046

Fax No.
(213) 229-6360

VIA HAND DELIVERY

Office of Chief Counsel
Division of Corporation Finance o [
Securities and Exchange Commission oo
450 W. Fifth Street, N.W. S5
Washington, D.C. 20549 202 -

Re:  Archon Corporation

Uiy 1 “:‘, A

Stockholder proposal of Nate J. Rogers, O.D. =
Securities Exchange Act of 1934 - Rule 14a-8 €
w

Dear Ladies and Gentlemen:

On behalf of our client, Archon Corporation ("Archon" or the "Company"), this letter
responds to the letter dated March 12, 2003 sent to you by Orgain, Bell & Tucker, L.L.P.
("Orgain") on behalf of Nate J. Rogers, O.D. (the "Proponent"), attached hereto as Exhibit A.
The March 12, 2003 letter was in response to a letter we sent to the Division of Corporation
Finance on February 20, 2003 in which we indicated Archon's position that the subject of the
Proponent's stockholder proposal had been substantially implemented. Orgain also sent a letter
to the Division of Corporation Finance dated February 3, 2003 in response to our letter dated
January 21, 2003 notifying the Division of Corporation Finance of Archon's intention to exclude
the Proponent's stockholder proposal (the "Proposal") from the proxy statement and form of
proxy for Archon's 2003 Annual Meeting (collectively, the "2003 Proxy Materials") and
requesting that the staff of the Division of Corporation Finance (the "Staff") concur in Archon's
view that the Proposal is excludable. Enclosed herewith are six (6) copies of this letter and its
attachments. A copy of this letter and its attachments is also being mailed on this date to the

Proponent and his counsel.

The Proposal, attached hereto as Exhibit B, requests that the Company hold a special
election in conjunction with the upcoming annual election to fill the vacant special director
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position on the Company's Board of Directors representing the preferred stock. In the February
20, 2003 letter, we informed you that Archon believed that the Proposal had been substantially
implemented when its Board of Directors elected Jay Parthemore to fill the vacant director
position representing the preferred stockholders. The Proponent now asks the Staff to set aside
Mr. Parthemore's election.

Proponent argues that Archon elected Mr. Parthemore in bad faith and that this is
demonstrated by the fact that the January 21, 2003 did not state that Archon intended to fill the
special director position. As explained our February 20, 2003 letter, Archon had been speaking
with Mr. Parthemore about the special director position. However, at the time the January 21,
2003 letter was filed Mr. Parthemore had not yet agreed to fill that position if elected. In today's
climate, many individuals are hesitant about serving as directors on public companies. In
addition, as referred to in Orgain's March 12, 2003 letter and discussed below, Archon requires
new directors to complete a lengthy and comprehensive application with the Nevada gaming
authorities for a Key Employee Gaming License. Archon was not willing to assert that it
intended to fill the open position until had received a commitment from a candidate to serve and
to complete the application. If Mr. Parthemore had been unwilling to serve, Archon was not
certain when it would be in a position to fill the vacancy with other potential candidates.

As described in Archon's proxy statement for the 2002 Annual Meeting, the Company's
policy is to require new directors to file an application with the Nevada gaming authorities prior
to the new director attending his or her first meeting of the Board of Directors.! As indicated
above, Archon sent Mr. Parthemore a copy of the application for his review prior to electing Mr.
Parthemore to fill the vacant special director position, and Mr. Parthemore indicated that he
would be willing to complete and file the application if elected. The Company has informed us
that it received Mr. Parthemore's completed application, and that it plans to file the application
shortly, and in any event prior to Mr. Parthemore's attendance at a board meeting.

Proponent also appears to argue that Archon's bad faith is demonstrated by the fact that
our February 20, 2003 letter did not describe Mr. Parthemore's qualifications to serve as a
director or indicate whether he is a preferred stockholder. Without agreeing that this failure
proves bad faith, Archon would like to inform the Staff and the Proponent of Mr. Parthemore's
qualifications. Mr. Parthemore has over thirty years of marketing experience with companies

1 In the March 8, 2002 letter from Archon to the Proponent, Archon requested that the
Proponent complete an application for a Key Employee Gaming License before the Board of
Directors would give further consideration to his request to be elected to fill the special
director position. The Company did not make a similar request of Mr. Parthemore because
the Board of Directors believed that they had adequate information about Mr. Parthemore to
make a decision regarding his election to the Board of Directors.
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like AT&T Corporation ("AT&T") and IBM Corporation. Mr. Parthemore currently serves as
the Alliance Channel Sales Management Director, National Sales for AT&T. Archon believes
that Mr. Parthemore's national marketing experience will be complementary to the regional
gaming experience, investment advisor and accounting experience and general business
experience of the other Archon directors. Additionally, Archon has advised us that Mr.
Parthemore is a preferred stockholder.

The Proposal requested that Archon hold an election to fill the director position
representing the preferred stockholders. That vacant position was filled when the Board of
Directors elected Mr. Parthemore to the Board in accordance with the Company's Bylaws and the
Nevada Revised Statutes. Therefore, the Company believes that the Proposal has been
substantially implemented. The Proponent's real concern appears to be that he was not elected to
fill the vacant special director position. However, the Staff has made it clear that a stockholder
proposal is not the appropriate procedure for attempting to elect a particular person to a
company's board of directors. Rule 14a-8(1)(8) permits the exclusion of stockholder proposals
related to election for membership on the company's board of directors. In addition, in the
adopting release for a prior version of the stockholder proposal rules which allowed companies
to omit proposals related to elections to office, the Staff stated that ". . . the principal purpose of
the provision is to make clear, with respect to corporate elections, that Rule 14a-8 is not the
proper means for conducting campaigns . . . ." Securities Exchange Act of 1934 Release No.
12598 (July 7, 1976); see also Plasma-Therm, Inc. (avail. March 3, 1999) (allowing the
exclusion of a proposal to include a particular person to the list of nominees for election to the
Board of Directors because it related to the election of the directors); Storage Technology Corp.
(avail March 11, 1998) (permitting a company to exclude a proposal to amend the company's
bylaws or certificate of incorporation to provide for direct nomination of candidates for the board
of directors because it appeared to establish a procedure that would result in contested elections).

Mr. Parthemore will hold office until the term of the special director position he has filled
expires in 2004 and until a successor is duly elected and qualified or until his earlier death,
resignation or removal, as provided in the Bylaws, or the earlier termination of his term in
accordance with the terms of the Certificate of Designations related to the Company's preferred
stock. If the Proponent's real desire is that he be elected to the Company's Board of Directors,
when Mr. Parthemore's current terms expires, if the special director positions for the preferred
stockholders still exist in 2004 and if Mr. Parthemore is selected as the Company's nominee to
fill that position, the Proponent may use the other available procedures to attempt to be elected to
the Board of Directors.
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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,

Aeuan & Guitlro ()

Karen E. Bertero

KEB/kmh
Attachment(s)

cc: Charles Sandefur, Archon Corporation
Nate J. Rogers, O.D.
Lance C. Fox, Orgain, Bell & Tucker, L.L.P.
Nevada Gaming Control Board

10685065_3.DOC
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Mareh 12, 2003

Vi4 FEDERAL EXPRESS

Office of Chief Counsel

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

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

Dear Ladies and Gentlemen:

Our firm serves as legal counsel to Nate J. Rogers, O.D. We are sending you this letter
in response to the letter dated February 20, 2003 that was sent to you by Gibson, Dunn &
Crutcher LLP (“Gibson'), legal counsel to Archon Corporation (“Archon™). A copy of the
Gibson February 20, 2003 letter is attached hereto as Exhibit “A”.

We dispute the arguments for exclusion set forth in the Gibson letter and we believe that
Archon is required or should be required to include Dr. Rogers’ shareholder proposal (the
“Proposal™) and the statement in support thereof (the “Supporting Statement™) in Archon’s proxy
statement and form of proxy for Archon’s 2003 Annual Meeting of Stockholders (collectively,
the “2003 Proxy Materials™),

_The Gibson letter demonstrates that Archon is not acting in good faith and is oppressing
the rights of its minority shareholders. Originally, Archon tried to exclude Dr, Rogers’ Proposal
on the alleged technical ground that Dr. Rogers did not provide Archon with the requisite proof
of continuous ownership of securities in Archon. However, in our last letter to the SEC dated
February 3, 2003, we submitied evidence that Archon had in fact received such proof from Dr.
Rogers. In response, the Gibson letter states that Archon reviewed its records and confirmed that
Dr. Rogers had in fact submitted such proof so that Archon is now withdrawing its procedural
reasons for excluding the Proposal, -

However, Archon now desires to exclude the Proposal on the grounds of mootness since
Archon claims that is has substantially implemented the Proposal by electing Mr. Jay Parthemore
to the Board of Directors. Such act clearly demonstrates bad faith on the part of Archon and its

1




intent to maintain sole control over the board of directors. Such act also oppresses the rights of
the minority shareholders. At no time in its earlier response did Archon-indicate that it was
working on electing Mr. Parthemore to the Board of Directors and Archon simply stated that it
was excluding the proposal on a procedural ground. Likewise, Archon never responded to Dr.
Rogers' numerous prior requests that he be elected to Till the vacant position on the Board. Had
Archon intended to fill this vacancy, why did it not raise the mootness issue in its original
response? We believe that Archon’s conduct clearly demonstrates that the election of Mr.
Parthemore to the Board is designed to oppress Dr. Rogers’ rights and to maintain sole and
exclusive control of the Board. -

Furthermore, in Gibson’s response letter, they do not state what qualifications, if any, Mr.
Parthemore has to serve on Archon’s Board and they have not stated whether or not Archon has
followed its own policies in electing Mr. Parthemore to the Board. Specifically, they have not
advised whether or not Mr. Parthemore owns any preferred stock in Archon and they have not
stated whether or not Mr, Parthemore has obtained a Key Employee Gaming License from the
Nevada gaming authorities. When Dr. Rogers requested that he be elected to serve on the
Board, Archon advised him that he must first be licensed by the Nevada gaming authorities, as
stated in a letter from Archon to Dr. Rogers dated March 8, 2002, a copy of which is attached
hereto as Exhibit B. Therefore, for these reasons and the reasons stated above, we believe that
the election of Mr. Parthemore to the Board should be set asid and Dr. Rogers’ Proposal should
be required to be included in the 2003 Proxy Materials.

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

We are sending you this letter and 6 copies hereof in accordance with the requirements of
Rule 142-8(j). We are also sending copies of this letter to Archon and Gibson.

We look forward to your reply.

Yours truly,

Q]‘N BELL & TUCKER, L.L.P.
~

/’/

Lance C Fox

cc:  Charles Sandefur - VI4 FEDERAL EXPRESS
Archon Corporation
3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89109 '



Karen E. Bertero — VI4 FEDERAL EXPRESS
Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197

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

John Creighton IT - OFFICE



Seé attached.

Exhibit “A"

Gibson, Dunn & Crutcher LLP letter of February 20, 2003
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February 20, 2003

Direct Dial Client No.
(213) 229-7360 C 80267-00046

Fax No.
(213) 229-6360

V1A HAND DELIVERY

Office of Chief Counsel

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

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

Dear Ladies and Gentlemen:

On behalf of our client, Archon Corporation ("Archon" or the "Company”), this letter
responds to the letter dated February 3, 2003 sent 10 you by Orgain, Bell & Tucker, L.L.P.
("Orgain") on behalf of Nate J. Rogers, O.D, (the "Proponent"), The February 3, 2003 letter was
In response to our letter dated January 21, 2003 notifying the Division of Corporation Finance of
Archon's intention to exclude the Proponent's stockholder proposal (the "Proposal”) from the
proxy statement and form of proxy for Archon's 2003 Annual Meeting (collectively, the "2003
Proxy Materials") and requesting that the staff of the Division of Corporation Finance (the
"Staff") concur in Archon's view that the Proposal is excludable. Enclosed herewith are six (6)
copies of this Jetter and its attachments. A copy of this letter and its attachments is also being
mailed on this date to the Proponent and his counsel.

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

LOS ANGELES NEW YORK WASHINGTON, D.C.- SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH ORANGE COUNTY CENTURY CITY DALLAS DENVER
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2002 accompanying his Proposal, attached hereto as Exhibit A, the Proponent stated that he
owned shares of Archon'’s stock, but he did not indicate what class of shares he held nor did he
provide any proof of ownership. Prior to responding 1o the Proponent's December 11, 2002
letter, Archon reviewed the list of its preferred stockholders as of December 16, 2002 prepared
by Archon's transfer agent. The Preferred Stockholder List did not include Mr. Rogers as a
preferred stockholder of record. Therefore, Archon sent a letter dated December 20, 2002,

attached hereto as Exhibit B, to Mr, Rogers requesting that he provide the requisite proof of
ownership and describing the acceptable forms of proof,

Proponent faxed a letter dated January 3, 2002 to Archon in which he stated that he was
atlaching a statement from his record holder indicating the number of shares owned by the
Proponent and the length of time he held those shares. At the ime we sent the January 21, 2003
letter, Archon did not believe it had received the attachment. However, upon receipt of Orgain's
February 3, 2003 letter, Archon reviewed its records and located the January 3, 2003 letter sent
by the Proponent to Asrchon via facsimile on January 2, 3003, which included the attachment. A
copy of facsimile received by Archon on January 2, 2003 is attached hereto as Exhjbit C. Since
Archon did receive the statement from the Proponent's broker that he owned the mqmslte
number of shares of Archon's preferred stock for the required length of nme, Archon 18
withdrawing its procedural reasons for excludmg the Proposal.”

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

Rule 14a-8(1)(10) permits the exclusion of a stockholder proposal when a company has
already "substantially implemented"” the elements of the proposal. In a 1998 release, the Staff
noted that this rule merely reflects the interpretation adopted in Exchange Act Release No. 20091
(Aug. 16, 1983) under former Rule 14a-8(c)(10) which allowed & company to exclude a
stockholder proposal because it was rendered moot. See Exchange Act Release No. 40018.
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Pursuant to the 1983 interpretation, the Staff has stated that "a determination that the Company
has substantially implemented the proposal depends upon whether its particular policies,

practices and procedures compare favorably with the guidelines of the proposal." Texaco, Inc.
(avail. Mar. 28, 1991).

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

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

The Proponent has submitted the Proposal for inclusion in the 2003 Proxy Materials. The
purpose of the Proposal, to fill the vacant special director, position, has been met by the clection
of Mr. Parthemore. Therefore, the Company has substantially implemnented the Proposal, and the

Proposal is now moot, Accordingly, Archon may omit the Proposal pursuant to rule 14a-
8(i)(10).
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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,
}éww?. B&f&c
Karen E. Bertero

XEB/kmh
Attachment(s)

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

10674461_6.D0C
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NATE J, ROGERS, O.D.
SAN JACINTO BUILDING

BLAUMDNY. TEXAS 77701
Teicrnong

MAlLNG ADBRCEE
405-838-2601

r 0,002 110
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Paul W, Lowden, President
Archon Corporation

3383 Howard Hughes Parkway, Suite 630
Las Vegas, NV 891089 ’ ’

Dear Archon:

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

As my prior letter dated November 20, 2002 indicates, | would like to be appointed to
filkthe vacant specizl director posltion on the 2oard. If an alternative individual is
appointed to prior to the next annual meeting, please accept this letter as my
nemination to stand for election to the special director position held by Mr. Howard
E. Foster which term is up for election at the next annual meeting.

Sincerel
N. J%Fma:ﬁ Oox

Ce:  William J. Raggie
Suzanne Lowden
John W, Delaney
Howard E, Foster

Karen Bertero, Esquire
Gibson Dunn & Crutcher

333 8, Grand Avenue - 47% floor
Les Angeles, CA §0071-3197

Securities and Exchange Commission
Clo SHAREHOLDER PROPOSAL

450 5% St. NW

Washington, DC 20549

Nevada Gaming Control Board
Investigations - Public Companies
§55 E, Washington Avenue, Suite 200
La= Vegas, NV 88101

o
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Dscember 20, 2002

Nate J. Rogers, O.D,
S2n Jecinto Building
Bzaumont, Texws 77701

Re: Lener Regerding Sharcholder Progosal

Dear M. Rogers:

On December 11, 2002, we received your leqtar which ‘ncluded your stockholder proposal. You indicztad
in your letiar bt you own shares of Azchon Cerporaion's (" Archon™) stock, Rule 142-8(b) of the Secirites
Exthange Aci of 1834 provides hat in order 1o b2 cligible to submit & stockbolder proposal, the stockholder must
hold at least $2,000 in market value, or )%, of the company’s sscusities cnriricd 1o vore on the propesal for g5 least
one year by the date the stockholder submits the propesal, Your stozkholder proposel proposes that Archon's
stockholders resolve to wrge the Boerd of Directors to hold 2 spasial election to fill the vacazt specia! direstor
pasition on the Board of Directors representing the preferred stock. Pursuant to the certificate of designations of
Archeu's preferred stock, oply the balders of Archon's preferred siock ers entltled to vote for the spesial diremor
sepretenting the preferred ssock "

You beve nof indieated if you hold shares of Arzhon's prefarred stock 2nd ave thus cligible 19 submt your
stockbelder proposal, 1n order for you to be eligibls to submit the stockholder propesel, you must provids prosf1o
us that you have continuously ewned ot lzast $2,000 in market value, or 19, of Archon's preferred stosk for at Jeess
ohe yczr by the date you submined the proposal. Sufficient proof may be in the form of:

s 2 uriten statement from the “rscord” holder of vour shasss of preferved stock verifiving that, at the time you
submitted vou proposal, vou contibupusly helg the shares of prefarred stock for at least one year, and your own
statement thas you intend (0 continue o0 hold the shares of prafesred stock through the date of our 2003 exmeal
mesting; or )
if your have filed a Scheduls 13D, Schedule 13G, Form 3, Form 4 or Form §, or ameadments (o those
dosuments or updated forms, reflecting your owntrship of the sheres of preferred stock as of or before the due
on which the one-year eligibility period begins, 3 ¢opy of the schedule and/or form, and any subse uent
amsodments rsporting a change in your ownership level, your wrinen statement that you contmucusly hel.d the
required nurober of shares of preferred stock for the onc-yesr period, and your wrieo statement that vou istead
to continue ownership of the shares of prefered stock through the date of our 2003 annual meating,

Your response 1o this letier must be posimarked bo loter than 14 days from the date you receive this Jexer,

Sincerely,

Lo,

Charles W, Sendefur, CPA
Seererary :
Archop Corporation

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



EXHIBIT C

January 3,2002 Letter from Proponent to Archon
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FAX TRANSMITTAL COVER SHEET
DELIVER.TO: CPARLES W. SANDEFUR, SECRETARY
AT: ARCHON CORPORATTON
FAXNUMBER:  (702) 732-8485 DATE: JANUARY 2, 2003
FROM: NATE ROGERS
SUBJECT: | REQUEST TO BF CONSIDEPED A4S NONINER TO FILL SPECTAT b;zngp

POSITION ON ARCRON CORPORATION
NUMBER OF PAGES (INCLUDING COVER SHEET): EIGET (8) -

. PLEASE PLACE MY NAME AS HOMINES TOR SPECTAL DIRECTOR POSITICH
MESSAGE:

OF ARCHON CORPORATION

& |F YOU DO NQOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
PROBLEMS, PLLEASE CALL: (409) 838-5681.
ATTENTION:

CONFIDENTIALITY NOTICE

&P The Ihformation eentained in this fecsimile message i legally privleged and canfd-snbal nformation
htended only for the use of the ndividual or ertky hamed above, § the recelver of this message is not the
htended recipient, you ere hareby notified that any dissemination, distrbution or copying of his facsimis &
strictly prohibied. ¥ you have receives this fscsimile b eror, please immediately notfy us by telephone or
retum the orighal message to us 2t the ebove sddress via the U.S. Postal Service. Thank you.
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January 3, 2003 ‘ ‘
Mr. Charles W, Sar{defur, Secretary
Archon Corperation L
3223 Howard Hughes Parkway, Suite 830
Las Vegas NV 88109

. Via Fax: 702-732-8465
Re:  Preferred special direstor nomination ‘ .

_Shareholder proposal — 2003 annua! meeting
Dear Mr, Sandefur;

| am in receipt of your letler dated December 20, 2002, Attached you will fingd a statemant from the
record holder of my shares indicating the amount of shares and the period in which | have owned
such shares, Also, atiached is my letier to you that you acknowledged receiving on December 11,
2002. In this letter, | represented to you that | will continue te hold these shares until the date of your
2003 annusl mesting. Regardiess, | reaffirm this statement to you new,

| arn awaiting a return telephone call fram you with regard to my request to be considered es the

_nominsa to fill the vacant special director postion on the Board. As well as my nomination for -

election to the special director position which ferm is up for election at the naxt annual meeting.

Sinceraly,

TNt S A

Nate J, Rog
Nater Ltd, Parinership; Gen, Parmer

‘Ce¢:  Securities and Exchange Commission

Cle Corporation Finance
450 5% st NW .
Washington, DC 20549

Mr. Chris Fourgis 775-684-1219 - Via Fax
Nevada Gaming Control Beard .
Cio Corporation Finance

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

" William J. Raggio
Suzanne Lowden
John W. Delaney
Howard E. Foster |
Karen Berlero, Esquire 213-228-6360 -~ Via Fax
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December 31, 2002

Ta whom i may coneern:

Dapell Ripsendal
Caoewtive Doestrinecmanis
Frivae Qe Dwwikion

QLT Werld Massey Coip.
160 Sml6r Swaet

Sare 0

Heustee, 72 17022

T N34IN2188

Faw 7056502143
Tofi Frbe: RD-M0GL217
carmpl rpenthal € us et oom

This letter shall confirm that Nate J. Regers through his acesunts st CIBC
Oppenhelmer, cwns 238,248 shares of Archon Corp Preferred (ARHNPU) in the

name of Nat= J, Rogers and throu

the genera) partner.

gh Naitzr Limiled Partnership, of which he is .

He hes owned and continues to own the majority, of appreximately 200,000, of

theso shares for over 4 years,

22,000  087-42583 Nate J. Rogers

217,248

08747002 Nater Limited Partnership

if you should have any questions of need further information, plzase do not

hesitate to call me &t 1~200-348-8287.

Sincarely,

oy g2 R

Darreht Rosentﬁal
Exestrive Director ~ investments
Private Client Division
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FAX TRANSMITTAL COVER SHEET

DELIVER TO: PAVL LOWDEN, PRESIDENT
' AT: ' ARCHOM CO'RPORAI_;ON
FAX NUMBER: L702) 732-9485 ' .. PATE: XOVEMRFR 20, 2002
FROM: NATE ROGERS
SUBJECT: APPOINTMENT ~ BO:‘%D OF DIRECIORS

NUMBER OF PAGES (INCLUDING COVER SHEET): TW0 (2)
MESSAGE: X3IDFR oo PEOTY! o

DIRECTORS

& |F YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: .(408) B38-6681. '
ATTENTION: :

CONFIDENTWLITY NOTICE

= The informatian cantained in this facsimle message is legally privieged and confidential information
inlended only for the use of the individual or entity named zbove. H the receiver of this messaga is not the
rended recipier, you are hereby notified thet any dlssemination, distrution or copyng of this feesimie is
stictly prohbted. i you have receivad this facaimbe in arror, please immediaiely notly us by telephone or
retum the original message 1o us at the above address via the U.S. Postal Service, Thank you
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FAX TRANSMITTAL COVER SHEET

DEUVER;\’O: MUJ@'M?@ 70*?4

AT: Aok G"%” - '
FAX NUMBER(7°-Z77-552’ 754} DATE: Ao . 28 300 - i
FROM: A, 2] aa, é”zj[w’-‘/ : A\

SUBJECT: _
NUMBER OF PAGES (INCLUDING COVER SHEET: e 4

MESSAGE! ' ﬁf-cygm%{/f:h %N-Zr%&
Nea S P MMend 1Y

" ¢ IF YOU DO NOT RECEIVE ALL PAGES CR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: (408) B38-6681.
ATTENTION:

CONFIDENTIALITY NOTKE

" The informasion conteined in this fecsimile measage Iy Jegally priviieged and confidential information
tntended only for the Lise of the Indviduel or entty named above. I the roeeiver of this message is not the
intented recisient, you are hereby notiied thet any disseminasion, distibution or copying ef this facsimie is
stitly prohistied.  you heve recsived this facsimiie i error, please immedistely notify us by telephone of
retum the original message o us al the above address via the U,S. Fostal Service. Thank you.
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November 20, 2002

Mr. Paul Lowden, President

Archon Corporation

3883 Howard Hughes Parkway, Suite 630
Las Vegas NV 89109

FAX: (702) 732-8465
Hello Paul:

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

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

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

It is my opinien that a holder of a large block of Preferred Shares should be a member of
the Board of Directors. | respectfully request | be chosen ta fill 2 Board vacancy,

i hope you will give my request setious consideration. | will appreciate acknowledgement
of recaipt of my letter by return FAX, -

Best wishes,

Yo

Natz J. Rogers

NJRA

Ce: Darrell Rosenthal
CIBC Oppenheimer
1600 Smith Strest, Suite 3100
Cullen Center

Houston TX 77002-3626



Exhibit “B”

Mareh 8, 2002 Letter from Archon to Dr. Rogers

See attached.




Marchg,2002 S T

Nate Rogers

C/o Rogers Brothers Investments
595 Orleans Street

Sanjancito Building — 15h Floor
Beaumont, TX 77701 |

Re: Special Director Position
. Dear Nate:

We appreciate your interest in being appointed as a Special Director
_ of Archon Corporation (the”Company”). As you are aware, at present, there
is one vacant Special Director position on the board of directors, which may
be filled by an appointment by the existing board of directors. :

The Company requires that all newly elected members of the board of
directors comply with all Company policies, including but not limited to,
filing an application with the Nevada gaming authorities. Enclosed you will
find an application for a Key Employee Gaming License which the
Company is requesting you complete in full before the board of directors
will give further consideration of your appointment as a Special Director,
Please note there is no assurance that upon receipt of your completed
application that the board of directors will appoint you to the vacant Special
Director position. - :

Sincerel /

Thomas K. Land
Senior Vice-President and
Chief Financial Officer

cc: Paul W. Lowden
Randall Kirk

3993 Howard Hughes Parkway, Suite 630 . = Las Vegas, Nevada 89109 .=~ (702) 7329120 Fax (702) 732-9465



EXHIBIT B

Letter from Proponent to Archon Corporation Containiné Proposal




e 1371122202 is:29

PAZE S1/E82

~

NATE J. ROGERS, O.D.

SaAN JACINTS BUILDING

BEAUMONT. TEXAZ 77701
TELCPHONE

MAILING ADPREEE
409:238.8681

r, Q. 8ox 1310
BEAUMONT, TEIAS 77704

Paul W. Lowden, President
Archon Corporation

3392 Howard Hughes Parkway, Sulte 630
Las Vegas, NV 89109 ' '

Dear Archon!

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

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

Sincerel

. ﬁ%ﬁ%o v

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

Karen Bertero, Esquire

Gibson Dunn & Crutcher

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

Securities and Exchange Commission
Clo SHAREHOLDER PROPOSAL

450 5 St. NW

Washington, DC 20549

Nevada Gaming Control Board
Investigations ~ Public Companies
555 E, Washington Avenue, Suite 200
Las Vegas, NV 85101
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Proporcents Propogal

RESCLVED: That the jtockholdexs ¢f Archen caqa.uiun
(“Tomrany”) urge the Boasd of Direetora take the ReccssaTy
zteps, in compliance wich state 1AW, to provide for n
special election 4n cond junetion wis ‘1 the upeoring a=sual
mesting 0 Si11 the vaeaze spesial directer pesitien oo the
Soaxd o‘ Directors =apiesenting the Prefevried Stock.

Propoaent’s Suppcrting Statement

The Preferzed stock L» curTently entitled te Tepredentation
en the Jeoard by twe apestal dires TOUY AF & resvit of the-
Company’d Szilure o pay dividendp for a peried of six
succecacive semi-annual dividend pazieds. A3 &£ Jung 0,
2002, the Freferred stosk hat & Liquidation prefesrence of
§3.43 pex share aad 28 ¢f Dzcember 10, 10L2 ig listed at
L.60 on trn OTITRR®, The Preferred Stook currently wemxues a
dividend per scmi-annual parzcd at & Tate of 15.ck pex
shaze. Ae ef June 30, 2082, the Csmpany reported cesh and
chzh egullevants and ibvessmentt In shays tazm segurities

acgregreing  §21.8 millsusn 40 its querzerly repo¥t on Ferm
10-q.

ks presently configured, the Boerd conmists of five
posiviong representing she clesé ol comnpn stock and fwo
positisns Teprapeniing the class ¢f preferred atock., To our
knowledge, oNe Vvaczney exists in BOoth the cammon and
pPraferred positions, The remaining four members
repzesgnting the commdn $306Kk canazed of Mr. 2aul W,
Lowgen, majority holder of the cormon sharea, Siusanne
Lowden, wife of Pal) W. Lowden, John W. Delaney, an
individeal employed in a scparste enzity owned ky Mx,
Lowdca, and william J, P..cg:.o. 8 long t:ime pPaid dlegal
adviser te Mz, Lowden arnd the Coopary. The ene peaitien ca

the board reprecenting the preferred shares 18 haeld by
Kowarsd £, Feoszer,

The Company’'a B2eard is divided inco three cliaenes of
dirgciors serving scaggevrsd three-yoax terms. The currenc
terma with reszeck to the Epecial diregtors :tpreuotmg
the Praferred acock are mg Sollews: MY. Foeter'a temm
expires ac the 2003 annial meeting, The vasant paricicn en
the beard m.u expire 8t the Inda mee'.‘.:g.

The vacant positicn Xepresenting gho Prcfesred stock has
remained unfilled since May 2001, ‘the Board of Direc=ors i3
erpowered_ro appeint sn indivadual to £i1l the vaconey, but
to date has not doms se. The Boi“ﬂ of Directozrs is
dominated by m majority cf posizions elected by the esmmon |
shareholders, not the preferred chazehollers. We bellave it
is in the beat ipterest of =21l sheareholdezs to have tho
vacaat special directos poaition on the Poard-2illed by an
election held in conjunction with the pext aanval meecing
which would allow for m vote by mombera of the preferzed
class of scock, In eddizion, in sdvance of the
selicitation of proxy statemsnzs, The Cempamy should
policit pominationa for nominarisn® Lo the vacant pesition
and for the position currently held by Ms. Foster,
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March 12, 2003

VIA FEDERAL EXPRESS

Office of Chief Counsel

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

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

Dear Ladies and Gentlemen:

Our firm serves as legal counsel to Nate J. Rogers, O.D. We are sending you this letter
in response to the letter dated February 20, 2003 that was sent to you by Gibson, Dunn &
Crutcher LLP (“Gibson”), legal counsel to Archon Corporation (“Archon”). A copy of the
Gibson February 20, 2003 letter is attached hereto as Exhibit “A”.

We dispute the arguments for exclusion set forth in the Gibson letter and we believe that
Archon is required or should be required to include Dr. Rogers’ shareholder proposal (the
“Proposal”) and the statement in support thereof (the “Supporting Statement”) in Archon’s proxy
statement and form of proxy for Archon’s 2003 Annual Meeting of Stockholders (collectively,
the “2003 Proxy Materials”).

The Gibson letter demonstrates that Archon is not acting in good faith and is oppressing
the rights of its minority shareholders. Originally, Archon tried to exclude Dr. Rogers’ Proposal
on the alleged technical ground that Dr. Rogers did not provide Archon with the requisite proof
of continuous ownership of securities in Archon. However, in our last letter to the SEC dated
February 3, 2003, we submitted evidence that Archon had in fact received such proof from Dr.
Rogers. In response, the Gibson letter states that Archon reviewed its records and confirmed that
Dr. Rogers had in fact submitted such proof so that Archon is now withdrawing its procedural
reasons for excluding the Proposal.

However, Archon now desires to exclude the Proposal on the grounds of mootness since
Archon claims that is has substantially implemented the Proposal by electing Mr. Jay Parthemore
to the Board of Directors. Such act clearly demonstrates bad faith on the part of Archon and its

1




intent to maintain sole control over the board of directors. Such act also oppresses the rights of
the minority shareholders. At no time in its earlier response did Archon indicate that it was
working on electing Mr. Parthemore to the Board of Directors and Archon simply stated that it
was excluding the proposal on a procedural ground. Likewise, Archon never responded to Dr.
Rogers’ numerous prior requests that he be elected to fill the vacant position on the Board. Had
Archon intended to fill this vacancy, why did it not raise the mootness issue in its original
response?  We believe that Archon’s conduct clearly demonstrates that the election of Mr.
Parthemore to the Board is designed to oppress Dr. Rogers’ rights and to maintain sole and
exclusive control of the Board.

Furthermore, in Gibson’s response letter, they do not state what qualifications, if any, Mr.
Parthemore has to serve on Archon’s Board and they have not stated whether or not Archon has
followed its own policies in electing Mr. Parthemore to the Board. Specifically, they have not
advised whether or not Mr. Parthemore owns any preferred stock in Archon and they have not
stated whether or not Mr. Parthemore has obtained a Key Employee Gaming License from the
Nevada gaming authorities. When Dr. Rogers requested that he be elected to serve on the
Board, Archon advised him that he must first be licensed by the Nevada gaming authorities, as
stated in a letter from Archon to Dr. Rogers dated March 8, 2002, a copy of which is attached
hereto as Exhibit B. Therefore, for these reasons and the reasons stated above, we believe that
the election of Mr. Parthemore to the Board should be set asid and Dr. Rogers’ Proposal should
be required to be included in the 2003 Proxy Materials.

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

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

We look forward to your reply.

Yours truly,

ORG?BN, BELL & TUCKER, L.L.P.
/

AN
1 (LA
19

Lance C. Fox

cc: Charles Sandefur — V14 FEDERAL EXPRESS
Archon Corporation
3993 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89109




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

333 South Grand Avenue

Los Angeles, CA 90071-3197

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

John Creighton III - OFFICE




Exhibit “A”

Gibson, Dunn & Crutcher LLP letter of February 20, 2003

See attached.




GIBSON,DUNN &CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

—
333 South Grand Avenue Los Angeles, California 90071-3197 N
(213) 229-7000
www.gibsondunn.com M f Pm it
kbertero@gibsondunn.com

February 20, 2003

Direct Dial Client No.
(213) 229-7360 C 80267-00046
Fax No.

(213) 229-6360

VIA HAND DELIVERY

Office of Chief Counsel

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

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

Dear Ladies and Gentlemen:

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

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

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Office of Chief Counsel
February 20, 2003
Page 2

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

attached hereto as Exhibit B, to Mr. Rogers requesting that he provide the requisite proof of
ownership and describing the acceptable forms of proof.

Proponent faxed a letter dated January 3, 2002 to Archon in which he stated that he was
attaching a statement from his record holder indicating the number of shares owned by the
Proponent and the length of time he held those shares. At the time we sent the January 21, 2003
letter, Archon did not believe it had received the attachment. However, upon receipt of Orgain's
February 3, 2003 letter, Archon reviewed its records and located the January 3, 2003 letter sent
by the Proponent to Archon via facsimile on January 2, 3003, which included the attachment. A
copy of facsimile received by Archon on January 2, 2003 is attached hereto as Exhibit C. Since
Archon did receive the statement from the Proponent's broker that he owned the requisite
number of shares of Archon's preferred stock for the required length of t1me Archon is
withdrawing its procedural reasons for excluding the Proposal. ~

However, even though Archon did receive proof of the Proponent's eligibility to submit
the Proposal, Archon believes that it may exclude the Proposal because it has now substantially
implemented the Proposal. The Proposal asks the Company's board of directors (the "Board") to
take the necessary steps to have a special election in conjunction with the upcoming annual
meeting to fill the vacant special director position on the Board. See Exhibit C. At the time it
received the Proposal, the Company was speaking with a potential candidate, Jay Parthemore
about the vacant special director position, but Mr. Parthemore had not yet agreed to fill such
position if elected. Since our January 21, 2003 letter, Mr. Parthemore agreed to fill the vacant
special director position. On February 19, 2003, in accordance with the Company's Bylaws, the
Board elected Mr. Parthemore to fill the vacant special director position. Mr. Parthemore will
hold office until the term of the special director position he has filled expires in 2004 and until a
successor 1s duly elected and qualified or until his earlier death, resignation or removal, as
provided in the Bylaws, or the earlier termination of his term in accordance with the terms of the
Certificate of Designations related to the Company's preferred stock.

Rule 14a-8(1)(10) permits the exclusion of a stockholder proposal when a company has
already "substantially implemented” the elements of the proposal. In a 1998 release, the Staff
noted that this rule merely reflects the interpretation adopted in Exchange Act Release No. 20091
(Aug. 16, 1983) under former Rule 14a-8(c)(10) which allowed a company to exclude a
stockholder proposal because it was rendered moot. See Exchange Act Release No. 40018.
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Pursuant to the 1983 interpretation, the Staff has stated that "a determination that the Company
has substantially implemented the proposal depends upon whether its particular policies,

practices and procedures compare favorably with the guidelines of the proposal." Texaco, Inc.
(avail. Mar. 28, 1991).

When a company can demonstrate that 1t has already adopted policies or taken actions to
address each element of a stockholder proposal, the Staff has concurred that the proposal has
been "substantially implemented” and may be excluded as moot. See, e.g. Talbots, Inc. (avail.
April 5, 2002) (allowing the exclusion of a proposal requesting that the company adopt a code of
conduct related to business and labor practices based on the company's argument that its current
corporate code substantially complied with the proposal); Nordstrom Inc. (avail. Feb. 8, 1995)
(proposal that company commiit to code of conduct for its overseas suppliers that was
substantially covered by existing company guidelines was excludable as moot). To the same
effect, see also The Gap, Inc. (avail. Mar. 8, 1996); and The Dial Corp. (avail. Mar. 16, 1993)
(permitting exclusion of a proposal that the corporation appoint an independent nominating
committee for the nomination of directors because company appointed an independent
nominating committee after receiving the proposal).).

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

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

8(i)(10).
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We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Should you disagree with the conclusions set
forth in this letter, we respectfully request the opportunity to confer with you prior to the
determination of the Staff’s final position. Please do not hesitate to call me at (213) 229-7360 or

Karen Howard of this office at 213-229-7858, if we can be of any further assistance in this
matter.

Sincerely,
Karen E. Bertero

KEB/kmh
Attachment(s)

cc: Charles Sandefur, Archon Corporation
Nate J. Rogers, O.D.

John Creighton III, Orgain, Bell & Tucker, L.L.P.
Nevada Gaming Control Board

10674461_6.DOC
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December 11,2002 Letter from Proponent to Archon
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NATE J. ROGERS. O.D.
SAN JACINTO BUILDING
BEAUMONT. TEXAS 77701
TELEPHONE MAILING ADDRESE
40s-838-8881 ' P. C. BOX 1310
BEAUMONT, TZIAS 77704

Paul W. Lowden, President
Archon Corporation

3893 Howard Hughes Parkway, Suite 630
Las Vegas, NV 89109 ‘ ‘

Dear Archon:

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

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

Sincerel

N. @Q(f%o 5

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

Karen Bertero, Esquire

Gibson Dunn & Crutcher

333 S, Grand Avenue - 47" floor
Los Angeles, CA $0071-3197

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

Washington, DC 20549

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

RESCZLVED: That the stockholders c¢f Archon Corporation

*lompany”®) urge the Board of Directors take the nescessaxy
stepe, in compliance with state lew, to provide for a
epcciel election in conjunction wizh the upcoming amnual
meeting to £111 the vacate speciel director positicn on the
Eoard of Directors representing the Freferred Stock.

Propcnent’s Supporting Statement

The Preferzed stock ia currently entitled to representation
on the 3oard by two Bpec:ial direcicrzs as & result of the
Compary’'e failure to pay cividende for a periocd of six
succegeive pemi-annual cdividend periods. As of June 30,

2002, the Preferred stotk has & liquidation preferzcnce of
$3.42 per ehare and as cf Dowcember 10, 2002 is listed at
§2.40 on the OTTERB. The Preferred Stock currently accries a
dividend per scmi-snnual per:isd at a rate of 15.CV per
shaze. Ae cf June 230, 20¢2, the Comp

Cenpany reported cesh end
cash egullevants and investmencs in

in shor: term securities
&ggresating $§22.5 million in its guerterly report on Form
10-g.

s presently configured, the Boerd consists of five
pPOSitlong repreeenting
positions repreeenzing
knowleccge,

the clase of common stock and two
tNe class of preferred stock. To our
cnhe vacancy exists in EOth the common and
Prefecred positions. The remzining four members
repreeenting the common stock consiet of Mr, Faul W.
Lowden, majority holder cf the ccmmon sheres, Suzanne
Lowden, wife of Psul W. Lowden, Jcha W. Delaney, an
irdividual employed in a separate enzity owned by Mr.
itowdzn, end wWilliam J. Rigzio, a long z:me pa:d legal
advisor to Mr. Lowden and the Company. The one position ¢

the board representing the prefersed shares iz held by
Roward £. Foster,

The Company’s Board is divided into three claspes of
directors serving staggered three-ycar terms. The current
terms with respect Lo the ppecial diregtors cepresenting
the Preferred stock are a§ follcws: Mr. Foeter's temm
expires at the 2093 ammual meeting. The vazant poeition oa
the board will explire et the 2704 neeting,

The vacant positicn repreeenting the Prcfe-red etock has
remained unfilled since May 2001. The Board of Directors is
empowered_to appoint sn individual to fill the vecancy, but
to date has not done so. The Board of Directors ls
domineted by a majorisy cf poeitions elected by the common |
shareholders, not the preferred shareholders., We believe it
is in the best interest of sll shareholdera to have the
vacant special directer position on the Board~filled by an
election held in conjunction with the next aanual meeting
which would allow for a vote by members of the preferred
class ¢f stock. In addizion, in advance of the
solicitation of proxy statements, The Company should
solicit nominatione for nominaticas to the vacant position

and for the position currently held by Mr. Foster.

92,42

PRt




EXHIBIT B

December 20, 2002 Letter from Archon to Proponent




Decernber 20, 2002

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

Re: Lenter Regarding Shareholder Provosal

Dear WMr. Rogers:

On December 11, 2002, we received your leter which included your stockholder proposal. You indicated
in your letter thut you own shares of Archon Corporetion's ("Archon”) stock, Rule 142-8(b) of the Securities
Exchange Act of 1934 providss thet in order to be ¢eligible to submit a stockholder proposal, the stockholder must
hold at lzast $2,000 in market value, or 1%, of the company's securities cnritied (o vore on the proposal for 2t least
one year by the date the stockholder submits the propesal. Your stockholder proposel proposes thet Archon's
stockholders resolve to urgs the Boerd of Directors to hold 2 special electon to fill the vacant specizal director
position on the Board of Directors representing the preferred stock. Pursuant to the sertificate of d2signations of

Archon's preferred stock, only the holders of Archon's preferred stock are entitled to vote for the special direzzor |
rspresenting the prefered stock.

You bave not indicated if you hold shares of Archon's preferred stock and e thus ¢ligible to sudbmit your
stockholder proposal. In order for you to be eligitle to submit the stockholder propesel, you must provids procfto
us that vou have continuously owned at least $2,000 in market value, or 1%, of Archon's preferred stosk for at leest
one year by the date you submined the propossal. Sufficient proof may be in the form of:

+ o wriren statement from the “record” holder of your shares of preferred stock verifying that, at the time you
subztted you proposal, vou continuously held the shares of preferred stock for at leest one year, and your own

statement that you intend to continue to hold the shares of preferred stock through the date of our 2003 arnuzl
meeting; or

if your have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form §, or amendments to those
documents or updated forms, reflecting your ownsrship of the shares of preferred stock as of or before the date
on which the one-year elizibility period begins, 2 copy of the schedule and/or form, and any subse-uent
amendments reporting a change in your ownership level, your wrinen statement that you continuously held the
required number of shares of preferred stock for the one-yesr period, and your written st=tement that you intend
to continue ownership of the shares of preferred stock through the date of our 2003 annual meeting.

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

Sincerely,

Gl

Charles W, Sandefur, CPA
Secretary :
Archon Corporetion

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




EXHIBIT C

January 3, 2002 Letter from Proponent to Archon
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13TM FLOOR SAN JACINTG 24IuDING » 1.0, BEX 1348~ BEAUMPNT, Y2145 77704
TELEP=OME: AT a0% - A3§-CCB1
FAK: AC @07 - B3R 1542

FAX TRANSMITTAL COVER SHEET

DELIVER TO: CRARLES W. SANDEFUR, SECRETARY

AT: ARCHON CORPORATION

FAX NUMBER: (702) 732-%485 DATE: JANUARY 2, 2003

FROM: NATE ROGERS

SUBJECT: REQUEST TO BE CONSIDERED AS NOMINEE TO FILL SPECTAL DIRFCTOR.

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

MESSAGE: PLEASE PLACE MY NAME AS NOMINEE FOR SPECTAL DIRECTOR POSITION

OF ARCHON CORPORATION

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING

PROBLEMS, PLEASE CALL: (409) 838-5881.
ATTENTION:

CONFIDERTIALITY NOTICE

& The nformation eontalned in this facsimile message is legally privieged and confidential information
ttended only for the use of the ndividual or ertty named above. | the receiver of this message is not the
intended recipient, you ere hereby hotified that any dissemmation, distrbution or copying of this facsimile is
strictly prohibited. i you have received this facsimile b eror, please immediately notify us by telephone or
retumn the orignal message to us at the ebove sddress via the U.S. Postal Service. Thank you.
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NATE J. ROGERS, ©.D,
SAN JACINTO BUILDING

BEALMENT, TExas 7770)
TILEPMHTNE
4068-83B-868 )

January 3, 2003

Mr. Charles W, Sandefur, Secretary
Archon Corperation

3993 Howard Hughes Parkway, Suvte 830
Las Vegas NV 83109

Re: Preferred special director nomination

~Shareholder proposal — 2003 annual meeting

Dear Mr. Sandefur:

ROGERS ERS.

INV.

Via Fex; 702-732-8465

MALING ADDRESS
¥, C. BOx 1310
BEAUMENT, YEAAS TI7C4

| am in receipt of your letler dated December 20, 2002, Attached you will find a statement from the
record holder of my shares indicating the amount of shares a2nd the peried in which | have ownead
such shares. Also, aftached is my letier fo you that you acknowledged receiving on Decamber 11,
2002. In this tetter, | represented to you that | will continue to hoid these shares until the date of your

2003 annual meeting. Regardless, | reaffirm this statement to you now.

I am zwaiting a return telephone call from you with regard to my request to be considerad &s the

nominse to fill.the vacant special director position on the Board. As well as my nomination for -

election to the special director position which term is up for election at the next annual meeting.

Smcerely,

Nate J Roge

o

Nater Ltd, Parinership; Gen. Partner

Ce

Securities and Exchange Commission
Clo Corporation Finance

450 5% St, NW

Washington, DC 20549

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

C/o Corporation Finance

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

~ William J. Raggio

Suzanne Lowden

John W. Delaney

Howard E. Foster _

Karen Berlero, Esquire 213-228-6360 - Via Fax
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Howtor, S 7700,

Tel 71365021
AD\"WWGBCWan'.:r\uzm@n €L 213632164

Fax! 7156532145
Tol Frey: B et7
dsmil-rv.«cn&a}emo'o(.wm

December 31 , 2002

To whom it may concern;

This letter shal confirm that Nate J. Regers through his aceounts at CIBC
Oppenhelmer, cwns 238,248 shares of Archon Corp Preferred (ARHNPU) in the
name of Nats J. Rogers ang through Nater Limited Partnership, of which he is
the genera) partner.

He hes owned ang continues to own the majortty, or approximately 200,000, of
these shares for over 4 years,

22,000 087-42593 Nate J, Rogers
217,248 0B7-47902  Nater Limited Partnership

If you should have any questions or nees further information, please do not
hesttate to call me at 1-800-345-8257.

Sincerely,

T oty 2 By

Damell Rosenthal
Exectriive Director lnvestments
Private Client Division

wk TOTAL PRE=.e2
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FAX TRANSMITTAL COVER SHEET

DELIVER TO: PAUL LOWDEN, PRESIDENT
- AT: ARCHON CORPORATION
FAX NUMBER: (707} 732~8445 - DATE. NOVFMRER 20, 2007
FROM: NATE ROGERS
SUBJECT: A?POINﬁENT - BO.;.I'%D OF DIRECTORS

NUMBER OF PAGES (INCLUDING COVER SHEET): TH0 (2)

MESSAGE: PLEASE CONSIDFR MY REQUEST FOR APTOINTMENT T0_ROARD OF
DIRECTORS

& IF YOU DO NOT RECEIVE ALL PAGES OR IF YOU ARE EXPERIENCING
'PROBLEMS, PLEASE CALL: (408) 838-6681. '
ATTENTION:

CONFIDENTIALITY NOTICE

& The information contained in this facsimile message is lepally privileged end coniidential information
intended only for the use of the ndividual or entity named abave. H the receiver of this message is not the
imended recipient, you are hereby notified thet any dissemination, distrdution or copying of this fecsimile is
strictly prohibted. ¥ you have received this facsimile i error, please immediately notify us by telephone or
retum the original message o us at the above address via the U.S. Postal Service. Thank you.
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FAX TRANSMITTAL COVER SHEET

DELIVER TO: W i, J &%\,@m CPA .
AT: d/’vo/)(-m % r
FAX NUMBER@O-? 732~ 94 ﬁg oate: Ao b 00 31 <
FROM: A, 7] e g’@"’%/ -’ -
SUBJECT: /gvsﬁ,m; & M%&Lﬁ Ao . 020 2002 |

NUMBER OF PAGE%:Z\JG COQER SHEET): ? o“Wv( fzq

MESSAGE: M(—cm_}w A//ﬁ% %M

" & IF YOU DO NOT RECEIVE ALL PAGES CR IF YOU ARE EXPERIENCING
PROBLEMS, PLEASE CALL: (408) 838-6681.
ATTENTION:

CONFIDENTIALITY NOTICE

- 8P The nformation canteined in this facsimile message Is egally privileged and confidential informaticn
intended only for the use of the Indvidual or entity named above. If the receiver of this message s not the
nlended reclzient, you sre hereby notffied thet any disseminstion, distrbution ar copying of this facsimie s
stictly prohibited. ¥ you have received this facsimile & ertor, please immediately notify us by telephone or
return the original message to us at the above address via the U.S. Postal Service. Thank you.
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November 20, 2002

Mr. Paul Lowden, President

Archon Corporation

3983 Howard Hughes Parkway, Suite 630
Las Vegas NV 8381089

FAX: (702) 732-8465
Helle Paul:

{ hope you and your wife, Susan, are both well.

| received the Stockholder Notice of November 7, re: removal of Thom Land as a Director.
I'm writing regarding the replacement of a vacancy on the Board of Directors.

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

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

It is my opinien that a holder of a large block of Preferrad Shares should be a member of
the Boargd of Directors. | respectfully request | be chosen to fill a Board vacancy.

| hope you will give my request serious consideration. 1 will appreciate acknowledgement
of recsipt of my letter by return FAX. -

Best wishes,

R

Nate J. Rogers
NJRjt

Ce: Darrell Rosenthal
CIBC Oppenheimer
1600 Smith Street, Suite 3100
Cullen Center
Houston TX 77002-3826




See attached.

Exhibit “B”

March 8, 2002 Letter from Archon to Dr. Rogers



March 8, 2002

Nate Rogers

C/o Rogers Brothers Investments
595 Orleans Street

Sanjancito Building — 15h Floor
Beaumont, TX 77701

Re: Special Director Position
Dear Nate:

We appreciate your interest in being appointed as a Special Director
of Archon Corporation (the”Company”). As you are aware, at present, there
" is one vacant Special Director position on the board of directors, which may
be filled by an appointment by the existing board of directors.

The Company requires that all newly elected members of the board of
directors comply with all Company policies, including but not limited to,
filing an application with the Nevada gaming authorities. Enclosed you will
find an application for a Key Employee Gaming License which the
Company is requesting you complete in full before the board of directors
will give further consideration of your appointment as a Special Director,
Please note there is no assurance that upon receipt of your completed
application that the board of directors will appoint you to the vacant Special
Director position. '

Sincerely
Thomas K. Land

Senior Vice-President and
Chief Financial Officer

~

cc: Paul W. Lowden
Randall Kirk

3993 Howard Hughes Parkway, Suite 630 _. “” Las Vegas, Nevada 89109 f,};”_' (702) 732-9120 Fax (702) 732-9465



