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Dear Mr. Woltjen:

This is in response to your letter dated April 24, 2003 concerning the shareholder
proposal submitted to (Global Entertainment by Shining Star Investments, Inc. 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. COP
of all of the correspondence also will be provided to the proponent. CESSED
.JuL 162003

In connection with this matter, your attention is directed to the enclosure, w{nc

sets forth a brief discussion of the Division’s informal procedures regarding shareholder THOMSONM
proposals. FINANCIAL

Sincerely,

e Fouflome

Martin P. Dunn
Deputy Director

Enclosures

cc: Steven M. Abboud
Shining Star Investments, Inc.
16569 Summit Dr.
Omaha, NE 68136
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April 24, 2003

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

As counsel to Global Entertainment Holdings/Equities, Inc. (the “Company’), we are writing to
seek confirmation that the staff (the “Staff”) of the Securities and Exchange Commission (the
“Commission’) will not recommend enforcement action if the Company omits from its proxy
statement and form of proxy for its 2003 Annual Meeting of Stockholders (the “Proxy
Materials”) the stockholder proposal and supporting statement (together, the “Proposal’)
submitted to the Company in a December 11, 2002 letter from Shining Star Investments, Inc.
(“Proponent”). Pursuant to Rule 14a-8(j)(2) under the Securities Exchange Act of 1934 (the
A1934 Act”), enclosed are six copies of each of the following:

1. this letter;

Proponent’s December 11, 2002 letter to the Company which includes the
Proposal (attached as Exhibit A);

3. the Company’s December 17, 2002 letter to Shining Star Investments, Inc.
pursuant to Rule 14a-8(f), which sets forth the procedural and eligibility
deficiencies of the Proposal (attached as Exhibit B); and

4, Proponent’s December 30, 2002 letter in response to the procedural and eligibility
deficiencies of the Proposal (attached as Exhibit C).

The Company expects to file its definitive Proxy Materials in mid-July 2003 and intends to omit
the Proposal for the reasons set forth herein.

Rule 14a-8(c) Number of Proposals

Proponent’s December 11, 2002 letter failed to comply with the procedural requirement that
each shareholder submit no more than one proposal for a particular shareholder’s meeting
pursuant to Rule 14a-8(c) of the 1934 Act. Proponent’s December 30, 2002 response to the
Company’s notice of procedural deficiencies attempted to break the original proposal into two
separate proposals with one proposal being submitted by Steven Abboud, and the other proposal
being submitted by Proponent, an entity which Steven Abboud controls. Steven Abboud is the
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beneficial owner of eighty-seven and one-half percent (87.5%) of Proponent.

Proponent is attempting to avoid the operation of the “single proposal” rule by having Steven
Abboud, an individual who controls Proponent and has it acting as his alter ego, submit a
proposal on its behalf. Accordingly, the Proposal is not in compliance with the eligibility and
procedural requirements of Rule 14a-8(c) and may therefore be excluded.

In addition to the Company’s intention to exclude the Proposal as discussed above, the Company
proposes to exclude from the Proxy Materials the Proponent’s supporting statement. These
exclusions are permitted by Rules 14a-8(i)(1), 14a-8(i)(3), 14a-8(i)(4), 14a-8(i)(7), and 14a-
8(1)(10) under the 1934 Act, as well as Commission precedent.

Rule 14a-8(i)(1) Proper Subject Exclusion

The Proposal, if approved by the Company’s shareholders, would be binding on the Company
and therefore improper under Colorado law. A proposal that mandates a particular act is
inconsistent with the board of director’s authority to manage the company and therefore will not
be proper under applicable state law. Section 7-108-101 of the Colorado Corporations and
Associations Act provides that all corporate powers shall be exercised by or under the authority
of, and the business and affairs of the corporation managed under the direction of, the board of
directors. The Proposal would abrogate the powers of the Company’s board of directors and
would require management to fully disclose all material respects the sale of VIP.

Accordingly, the Proposal may be excluded under the authority of Rule 14a-8(i)(1).
Rule 14a-8(i)(3) Violation of Proxy Rules

The supporting statement of the Proposal is contrary to the Commission’s proxy rule 14a-9
which prohibits materially false or misleading statements in proxy soliciting materials, therefore
the Proposal should be excluded.

The supporting statement in the Proposal includes statements which directly or indirectly make
charges concerning improper, illegal or immoral conduct without factual foundation. In Idacorp,
Inc., a company successfully excluded a proposal as “false, misleading and without any basis of
fact” in which it argued that the proponent had wrongfully accused it of conspiracy by stating
potential merger partners were in a conspiracy to deceive shareholders. Idacorp, Inc., 2001 SEC
No-Act. LEXIS 29 (Jan. 9, 2001).

The Proposal states that there has been inadequate disclosure to the SEC and shareholders
regarding the revalued sale of VIP Sports, VIP Casinos and VIP Soccer to Royal Combivac. The
reference to a revalued sale as having occurred is materially false as no such revalued sale has
ever transpired. The payment terms of the sale were modified but no new sales price was ever
adopted, contrary to statements made by Proponent in the Proposal.

These statements falsely imply that the Company, through its wholly owned subsidiary IGW,
2




“resold” VIP Sports and its affiliates to Royal Combivac and failed to properly disclose the sale
and the new sales price. On January 1, 2002, IGW and Royal Combivac, N.V. combined the
AIGW Installation and Maintenance Agreement” and the AIGW Software Licensing
Agreement” into one document. This consolidation and amendment of terms did not involve a
sale, or a revalued sale, and did not constitute a resale or an acquisition or disposition of assets
triggering disclosure on a current report filed with the Commission.

Thus, the Proposal may be excluded under the authority of Commission precedent and Rule 14a-
8(i)(3), which provides that an issuer may omit a proposal from its proxy material if “the
proposal or supporting statement is contrary to any of the Commission's proxy rules, including
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting
materials.”

Rule 14a-8(i)(4) Personal Grievance/Special Interest

The Proposal relates to the redress of Proponent’s personal grievance against the Company and
its current board of directors, and it is designed to further a personal interest which is not shared
by the Company’s other shareholders at large.

AThe Staff has consistently permitted the exclusion of proposals designed to further a personal
interest not shared by other Security-holders. See, e.g., Eastman Kodak Company (February 28,
1992) (proposal recommending that company board establish a stockholders’ advisory
committee excludable); Thomas Industries Incorporated (January 13, 1992) (proposal that
company establish policy relating to employment discrimination excludable); Rockwell
International Corporation (November 21, 1991) (proposal that company establish a patent
recognition and review policy excludable).” Merck & Co., Inc., 1994 SEC No-Act. LEXIS 166.

Steven Abboud, the individual who controls Proponent, served as the Company’s president,
chief executive officer and a director from 1998 to late 1999. In November 1999, the Company
received very negative publicity when an article was published in a national periodical
concerning the Internet gaming industry. Specifically, the article alleged that the industry was
infiltrated by unsavory characters and mentioned Steven Abboud by name as an example of this
problem, referencing his two felony convictions and jail term for falsely applying for a passport
while on probation for drug possession. As a result, Steven Abboud resigned, effective
December 31, 1999, from his position as president and chief executive officer, and as a member
of the Company’s board of directors in August 2000.

The Proposal relates to the Company’s relationship with one of IGW’s customers, Royal
Combivac N.V., also known and previously referenced herein as VIP. The original contract
between IGW and VIP executed in 1998 was for a period of six years and provided that VIP
would pay to IGW 70% of its “gross take” (player losses less player winnings, not inclusive of
any cost of goods sold). However, virtually as soon as the contract was signed, the Company
and VIP realized that VIP could not pay the 70% royalty and remain competitive in its market.
Consequently, VIP’s unpaid royalty obligations to the Company (through IGW) began to grow at
a rapid rate.




In 1999 and 2000, multiple steps were undertaken by the Company’s board, on which Steven
Abboud served, and VIP to reduce the royalty rate. This resulted in VIP’s royalty rate, although
lower, still being in excess of rates paid by other IGW clients and the industry at large. VIP was
aware of the lower rates being charged to other IGW clients because it had acquired an
ownership interest in an IGW client who was paying a much lower rate. As a result, VIP
threatened to terminate its license and relationship with IGW.

In December 2001, the Company signed a letter of understanding with VIP that resolved the
long-standing issue of lowering their royalty rate to what they considered to be a competitive
level. In January 2002, an agreement reflecting the reduction in royalty was executed.

Although Steven Abboud served as the Company’s president from 1998 to late 1999, and was
not only aware of the May 1998 VIP sale but, also had the opportunity and, more importantly the
duty, if disclosure was required as Proponent is now alleging, to fully disclose in all material
respects the “revalued” sale of VIP, he did not seek disclosure of the May 1998 VIP sale until
after he was forced to resign as a result of the negative publicity. Additionally, Steven Abboud
did not see a need for disclosure of the May 1998 VIP sale when the royalty rate was initially
lowered, at a time when he was an advisor to the Company’s board of directors and privy to the
board’s actions. It was not until the January 2002 agreement reflecting the reduction in royalty
rate was executed when Steven Abboud was excluded from participation with, and no longer
acting as an advisor to, the board that Proponent raised its concerns regarding the VIP sale. This
indicates that Proponent’s motives regarding the 1998 VIP sale are of a personal nature and are
not shared by the Company’s shareholders at large.

Accordingly, the Proposal may be excluded under the authority of Rule 14a-8(i)(4) and
Commission precedent, which provides that an issuer may omit a proposal from its proxy
material if "the proposal relates to the redress of a personal claim or grievance against the
company or any other person, or if it is designed to result in a benefit to you, or to further a
personal interest, which is not shared by the other shareholders at large."

Rule 14a-8(i)(7) Ordinary Business Operations

Under Rule 14a-8(i)(7), a proposal may be omitted from proxy materials if it deals with a matter
relating to the company’s ordinary business operations. The policy underlying this rule:

A...is basically the same as the underlying policy of most state corporation laws to
confine the solution of ordinary business problems to the board of directors and place
such problems beyond the competence and directions of shareholders. The basic reason
for this policy is that it is manifestly impracticable in most cases for stockholders to
decide management problems at corporate meetings.” Wal-Mart Stores, Inc. (SEC No-
Action Letter January 30, 1998) quoting Commission Release No. 34-19135, n. 47
(October 14, 1982) quoting the testimony of Commission Chairman Armstrong at the
Hearings on SEC Enforcement Problems Before the Subcommittee of the Senate
Committee on Banking and Currency. 85" Cong. 1% Sess.. 118 (1957). “Accordingly, the
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rule excludes shareholder proposals that ‘deal with ordinary business matters of a
complex nature that shareholders, as a group, would not be qualified to make an informed
judgment on, due to their lack of business expertise and their lack of intimate knowledge
of the issuer’s business.”” Release No. 34-12999 (November 22, 1976); accord. Release
No. 34-19135, at n. 47.

Section 7-108-101 of the Colorado Corporations and Associations Act, the law under which the
Company is incorporated, mirrors this policy by providing that A...all corporate powers shall be
exercised by or under the authority of, and the business and affairs of the corporation managed
under the direction of, the board of directors ...”

While the Proposal’s statement in support asserts several allegations against the Company and its
officers, this discussion is incidental to the purpose of the Proposal which is to cause the
Company to fully disclose all material respects of the sale of VIP Sports. The Proposal therefore
requires actions which constitute ordinary business operations and procedures confined to the
domain of the Company’s board of directors and beyond the competence and directions of its
shareholders. Whether the Company should undertake any such actions is within the discretion
of the Company’s board of directors in managing the business and affairs of the Company and is
not an appropriate subject for a shareholder vote.

When the VIP sale was effected in 1998, Steven Abboud was chief executive officer and a
director of the Company and did not disclose any of the terms of the VIP sale in the form of an
8-K filing with the Commission or otherwise. Therefore it is evident that he considered the sale
to be ordinary business operations within the domain of the board and beyond the competence of
the Company’s shareholders. It was not until the Steven Abboud resigned from his positions as
officer and director of the Company and became a mere shareholder of the Company that
Proponent, an entity which Steven Abboud controls, decided to raise the issue as eligible for a
shareholder vote.

For the reasons stated above, the Proposal may be excluded under Commission precedent and the
authority of Rule 14a-8(i)(7) as it deals with a matter relating to the Company’s ordinary
business operations.

Rule 14a-8(i)(10) Substantially Implemented by Company

Rule 14a-8(i)(10) permits the Company to exclude a proposal that it has substantially
implemented.

The Company disclosed in its Form 10-QSB for the quarterly period ended June 30, 2001 that it
had agreed to a reduction in the royalty rate of IGW’s software licensee in exchange for
conversion of the account receivable to a long term note receivable of equivalent amount.
Further, the Company’s Form 10-KSB for the year ended December 31, 2002, disclosed the
modification of the agreement with VIP resulting in the payment of prior receivables and
conversion of the receivables into long-term notes. Finally, on March 7, 2003, the Company’s
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board of directors mailed to all of the Company’s shareholders of record a letter outlining the
history and background of the Company which included a detailed discussion on the status and
the history of its relationship with VIP. A report on Form 8-K, with a complete copy of the
shareholder letter attached as an exhibit, was filed by the Company on March 10, 2003
disclosing this shareholder communication.

Accordingly, because the Company has already disclosed all material respects of the May 1998
sale of VIP, the Proposal may be excluded under the authority of 14a-8(i)(10).

Request for Prospective Relief

The Company seeks prospective relief by asking that the Commission’s response state that all
future proposals from Proponent relating to the grievance can be excluded based upon how often
Steven Abboud, the individual in control of Proponent, has interacted with the Company about
the issue represented in the Proposal, the egregiousness of the personal grievance, and the impact
of the Proposal’s topic on the Company.

In Cabot Corp., 1994 SEC No-Act. LEXIS 754 (Nov. 4, 1994), the SEC staff granted prospective
relief relating to the proponent. The company asserted that the proponent was a former
employee, who was eligible for a long-term disability benefit and who had sought to return to
work after recovering from the disability, to find that his former position was no longer
available. The company represented that the proponent also sought payment for various
employee benefits. While this claim was pending, the proponent sought to intervene in a rate
case involving one of the company's business units and sued the company alleging age
discrimination. The company noted that the proponent had appeared in person at its annual
shareholders’ meeting many years ago to contest a proposed amendment to the company’s
charter to limit directors’ liability and acknowledged that his stance on the proposed amendment
was a response to his pending claims against the company. The company noted that the
proponent then submitted shareholder proposals in each of the seven years following the
settlement of his claims with the company. The Commission recognized the inherent likelihood
of the proponent continuing to harass the company regarding a personal grudge and therefore
granted the company prospective relief.

Prior to the 2002 annual meeting of the Company’s shareholders, Steven Abboud led a group of
shareholders in a improper proxy solicitation in an effort to place himself and others on the board
and thus gain control of the Company. Upon notification from the Commission that the filed
proxy materials did not comply with the proxy rules, the proxy materials were withdrawn. On
November 27, 2002, the Company filed a complaint, in Miami-Dade Circuit Court in Florida
against Steven Abboud for counts of breach of fiduciary duty, fraud, conversion, business
defamation, misappropriation, and declaratory relief. The action also seeks to enjoin Steven
Abboud and certain corporations under his ownership or control from transferring the
Company’s stock, and to enjoin him from improper or illegal action with regard to proxies.

On March 7, 2003, the Company’s board of directors was eventually obligated to mail to all of
its shareholders of record a letter addressing the issues relating to the current dispute with its
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shareholder, Steven Abboud. A report on Form 8-K, with a complete copy of the shareholder
letter attached as an exhibit, was filed by the Company on March 10, 2003 disclosing this
shareholder communication.

The Company has been forced to deal with Steven Abboud individually and on behalf of
Proponent regarding the issues underlying the Proposal numerous times. At every meeting,
formal or informal, shareholders or directors, Steve Abboud has disruptively attempted to
address the VIP situation. This has had a substantial impact on the Company and has caused it to
expend valuable management time and financial resources. His consistent disruptive approach is
very similar to that of the proponent in Cabot, and therefore justifies prospective relief relating to
Proponent’s grievance. Therefore, the Company requests prospective relief by asking that the
Commission’s response state that all future proposals from Proponent relating to the grievance
be excluded.

Conclusion

For all of the above reasons, it is our opinion that the Proposal may properly be excluded from
the Proxy Materials for the Company’s 2003 Annual Meeting of Stockholders. On behalf of the
Company, we hereby respectfully request confirmation that the Staff will not recommend any
enforcement action to the Commission if the Proposal is excluded from the Proxy Materials for
the Company’s 2003 Annual Meeting of Stockholders for the reasons set forth above. If the Staff
disagrees with the Company’s conclusions regarding exclusion of the Proposal, or if any
additional submissions are desired in support of the Company’s position, we would appreciate an
opportunity to speak to you by telephone prior to the issuance of the Staff's Rule 14a-8(j)
response. If you have any questions regarding this request, or need any additional information,
please telephone the undersigned at (214) 742-5555.

In accordance with Rule 14a-8(j) under the 1934 Act, the Company is contemporaneously
notifying the Proponent, by copy of this letter, of its intention to exclude the Proposal from the
Company’s Proxy Materials.

Please acknowledge receipt of this letter and the enclosed materials by stamping the enclosed
copy of this letter and returning it to us in the pre-paid and self-addressed envelope provided
herein.

7

oltjen Law Firm

erely,

cc: Shining Star Investments, Inc.
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SHINING STAR INVESTMENTS, INC.
16569 SUMMITID]

ﬁi;
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December 11, 2002 i
Globa) Entertainment Holdings/Equues, Inc ¥ Y é 6%
At B.O.D & Mr. Bryan Abboud, PresidenvCEQ l ,,)/)/b 'L1

501 Bnckell Key Drive, Suile 603 BRE 6
Miami, Florida 33131 ot 730
i

*2rSENT VIA FACSIMILE AND UPS ()VERNIGH;T SIGNATURE REQ.

To the Board of Directors of Global Entertainment Holdings/Equities, Inc.:
by

Mr. Steven M. Abboud. and Shuning Star lnvesungng;i inc., shareholders which represent
approximately 2,342,696 shares or approximately 23% or. .;}21‘000 of the current and outstanding
shares, request the following item to be included tn the praxy statement and on the agenda for the
next annual meeting of the shareholders.  As speaified jgithe December 31, 2001 10KSB, the
deadline for subrmussion of sharcholder proposals s Diécaihbcr 15,2002, More spealically the
clause reads, “Proposals of sharcholders tha ase inlwd{x} o be presented ai the Company's nexi
Annual Meeting must comply with the requirements of Rule 14a-8 promulgated by the Securiues
and Exchange Commission under Regulation 14 A of the [Securities Exchange Act of 1934, and
must be received by the Company no later then Duwmb'gr‘(S, 2002 in order 10 be included 1 e
proxy statement and proxy relating to the mecting. We he lfc isken the liberty to have an atlorney
review Rule 14a-8 and advise us as to the legality of inclusion of the following proposals wid
sssucs that we fee) need 10 be included a1 the next anmmljﬁ):éem)g:

[

In accordance with Rule 14a-8 of the Secunnes and F\ ange Comnussion, | Steven Abboud

mieet the cligibility requirement as follows: i

.1 have held more than $2000 in market value Jn over 1% of the Company’s secunies
entitled 1o be voted on for af least one year priof td:this date and will continue 10 hold the
required number of these securities unti] the nc.\'ézh";ﬂnuzﬂ meeting of the sharcholders

[ have submitted no more than one proposal. 1§,
My proposal is within the 500-word finit. L

I am submitting this proposal prior (o the deadlioe $pecified in the 2001 1OKSH filed with
the S.£.C. '

b s ted

R
Included with this cover letter is my proposul and Slmcmégt of support for the matiers (0 be acted
upon at the next meeting of the sharcholders of Global Ent¢nainment Holdinpgs/Equities, tne

Sincerely,

i
I
|




" Steven Abboud /ﬂ'/
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Proposal For Next Annual Meeting for Globa Entertainment
i i

PROPOSAL: To fully disclose in a}l mutenial respectsjth revalued sale of VIP Sports w0 Royul
Combivac in the form of an 8K filing with the Secunities 8nd Exchange Commission and to fully
explam, to the sharcholders, the steps taken by the Board that lead them to their dectsion 1o reducce
the previously agreed sale price in 1998; and (o explan in deta] the valuaion methods and
underlying assumptions used in calculating the lower, %alc pnce. To appoint un unbiased.
recognized, independent (inancial valuation expert to rorqder an opinion as (0 the value of VIP
Sports and its’ atfibates. .

STATEMENT OF SUPPORT FOR[THE MATTERS
TO BE ACTED UPON AT THE MEETING
1

i

‘The reasoning in support of this proposal is the rcsultiio‘l.. madequate disclosure to the SEC and
Shareholders of this matenal event, namely the revalued sale of VipSports, VipCasinos and
VipSoccer 1o Royal Combivac in 2002, ‘These companiésjand their Intemet properties were sold
by Interactive Gaming & Wagering N V. (1GW), as o reshilt of Global's negoLMIoNs 10 neuiry
and finance IGW 1n 1998, The sale was necossan due 1p the uncertain lega environment s n
relutes (o United States Gaming Laws.  Recopnidny Ba]lGW’s most substantial assct was the
VIP copanies, Steven Abboud, on behall of Global, nsisted on a 70% royatty i perpetuty as
conssderation for the sale, prior 10 the acquisition and finaicing of 1IGW. The sale was modificd
and approved by the current board and the new salé'iijcc has never been disclosed o the
sharcholders nor has it been disclosed and filed with the SEC by virtue of a Form 8-K. 1t was
disdosed at the most recent unnual shareholders meelin‘g i’ July 2002 that the total wagers for all
IGW licensees exceeded $600 mullion in total wagers and that Royval Combivac (VIP & Aflihates;

represented 53% or $318 mullion of this higure. Considériu@; the magnitude and matenal nature of

this parucular asset, the sharcholders of Global have] Lh'a;' nght 1o know how tis will aflect
sharcholder value both now, in the future and as it corhp&res to the original sale price based on
consideration of a 70% royalty in perpetuity. Although |_h_o";'b have been mulbple attempts made (o
resolve the above 1ssues with the current Board and cerdin controlting sharcholders, il etlort:
have failed due 10 tie current Board's reluctance o share dnformation that they have classilied as
conlidenual [

i
A shareholder vote in favor ol thus proposal to appoix{t an independent unalyst 1o compleic an
evaluation of VipSports and its™ affiliares will provide an nbiased assessment as to the fuir viue
of these assets  Upon completon of tus evalvation! | rwould be presented to an unbiased
ndepadent board and proper action would be taken 0" coruplele a formal Sale Agreement and
Rovalty Agreement. that s more representative of the onginal agreement made in (998, when the
VIP companics were sold for consideration of the 70% royalty i perpetwiy.
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Holdings/Equities, Inc.

Shining Star Investments, Inc.
Steven Abboud

16569 Summit Drive

Omaha. Nebraska 68136

December 17, 2002

Re: Sharcholder Proposal for Global's Next Annual Meeting of Shareholders

Dear Mt. Abboud:

Please be advised that the proposal dated December 11, 2002 that you submitted to Global
Entertainment Holdings/Equities, Inc. (“Global™) for presentation by you at Global’s next annual
meeting of shareholders fails to comply with the procedural requirement that each sharcholder
may submit no more than one proposal for a particular shareholder’s meeting pursuant to Rule
14a-8(c) of the Securities Exchange Act of 1934 (“Act”). As you bave submitted more than one
proposal, your proposal is procedurally deficient.

Your response to this notification must be postmarked, or transmitted electronically, no later than
fourteen (14) days from the date you receive it.

Global Entertainment Holdings/Equities, Inc.

EXHIBIT

>

501 Brickell Key Drive, Suite 603, Miami, FL 33131 - Telephone: 305.374.2036 « Fax: 305.373.4668
www.globalentertainmentinc.com * email: info@globalentertainmentinc.com
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SHENING STAR INVESTMENTS, INC.
16569 SUMMIT D
OMAHA, NE 68}
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December 30, 2002

Global Eatertainment Holdh gle.qumcs, Inc.
Atm: B.0O.D & Mr. Bryan 4 bboud, President/CEO
501 Brickell Key Drive, Suftc 603
Miami, Florida 33131 ] -
Fax: (305) 373-4668 | .

f

|

[

1

*+SENT VIA FACS]

| ¥ i
%ANDUSMAI'L (qur» %)

i

In reply to your letter date f Jecember 17, 2002 re l ng the failure to comply with the
procedural requircments thit each shureholder may su mit no more than one proposal for
a particular sharcholder’s nj¢cting pursuam to Rule l4 ~8(c) of the Securities Exchange
Act of 1934, 1 have atacheflia copy of my revised progiosals for each of the two

shareholdcrs. Jt g

Dear Mr. Abboud:

Plcasc wake notc that the orf mal proposal, dated Dccc mber 11, 2002, is presenied by two
shareholders, Shining Star i gvestments, Inc. and Ste\%:d. Abboud and thus | have

broken down my original pfEGposal into two separstc pfoposuls to be addressed at the next
annua) meeting of the shar olders of Global Entertaifiment Holdings.

I will await your reply regs I-v ing these proposgls.

coM. Abboud
President :
Shiniag Star lnveslments hic.

402 339 5001 T.u;

} EXHIBIT

D}PGLOBQL ENTERTAINMENT PAGE: 00

e amr e b

DEC-3P-2092 82:01PM  TEL)4@2 ;t 9 SBa1
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Proposal For{Next Annual Meeting for Global Entertainment

independent financial valuation

PROPOSAL: To appo‘ an unbiased, rccogniie
and its’ affiliates.

expert to render an opiniorfas to the value of VIP Si)o
STATEMENT OF SUPPORT FO !
TO Bft ACTED UPON AT TJ

E MATTERS
L MEETING

. {
The reasoning in support of this proposal is the result pf inadequatc disclosure to the SEC
and Shareholders of thig material event, namcly thc revalued sale of VipSports,
VipCasinos and VipSoccd to Royal Combivac in 3002. These companics and their

Intemnet propertics were sofd by Inleractive Gaming % Wagering N.V. (IGW), as a resull
| in 1998. The sale was necessary

of Global's nogotations 1 acquire and finance IG

due to the uncertain lcga] envirunment as it relates. to United States Gaming Laws.
Recognizing that IGW’s pst substantial asset was thic VIP companics, Steven Abboud,
on behalf of Global, insist@d on a 70% royalty in pe ' stuity as consideration for the salc,
prior to the acquisition and financing of IGW. The fale was modified and approved by
the current board and the few salc price has never ﬁc ¢n disclosed to the sharcholders nor
has it been disclosed and (fed with the SEC by virtudjof a Form 8-K. 1t was discloscd at
thc most recent annual shircholders mecting in July) 2002 that the total wagers for all
IGW licensces cxceeded $$00 million in total wagery and that Royal Combivac (VIP &
Affiliates) represented 534 or $318 million of thi}; Jigure. Considering the magnitude
and material nsture of thif particular asset; the sha‘re olders of Global have the right to
know how this will affect sharcholder value both nowj in the future and as it compares to
the original salc price basdd on consideration of a 70% royalty in perpetuity. Although
there have been multiple kitempts madc to resolvejthec above issues with the current
Board and certain controffing sharcholders, all effoyts have failed duc to the curment
Board's reluctance to sharefinformation that they ha?', lassified as confidential,

b

ppoint an independent analyst Lo
iliates will provide an unbiased
i complction of this evaluation, it
and proper action would be taken
ement that is more represcotative
¢ VIP companics were sold for

A shareholder vote in fayor of this proposal 10 4
complete an cvaluation §f VipSports and its'
assessment as to the fair faluc of these assets. U]
would be presented (o an ¥nbiased independent bos
1o complete a formal Sale fgreement and Royalty Ag
of the original agreemen} made in 1998, when
considcration of the 70% rdyalty in perpetuity.

///747/’/ 4 [z - 30-02-

Sileven Abboud (Pefsorfallyf Date
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Proposal ForjNext Annual Meeting for (lobal Entertainment
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o

PROPOSAL: To fully disflose in all matcrial respec
Royal Combivac in thc form of en 8K filing

Commission.

STATEMENT OF SUPPORT FOR/THE MATTERS
TO BE ACTED UPON AT THE MEETING

‘The reasoning in support of this proposal is the result pf inadequate disclosure to the SEC
and Shareholders of thig material event, namcly(the revalued sale of VipSports,
VipCasinos and VipSoccqf to Royal Combivac ir‘| 1002. These companics and their
4 Wagering N.V. (IGW), us a result
| in 1998. The sale was necessary
duc to the uncertain leyad] environment as it relates 10 United States Gaming Laws.

Internet properties were sajd by Interactive Gaming
of Global's negotiations td acquirc and f{inance IG

I

Recognizing that 1GW’s njost substantial asset wa:?' e VIP companies, Steven Abboud,

tuity as consideration for the sale,
talc wus modified and approved by
n disclosed to the sharcholders nor
of a Form 8-K. It way disclosed at
2002 that the total wagers for all
¢ and that Royal Combivac (VIP &
gure. Considering the magnitude
olders of Global have the right
d in the future and as it comparcs to
7e royalty in perpetuity. Although
the above issues with the current
have failed due to the current
classified as confidential.

on behalf of Global, insistgd on a 70% royalty in pe
prior to the acquisition anfl finaocing of IGW. The
the current board and the few sale price has never be
has it been disclosed and f§led with the SEC by virtud
the most sceent annual shpreholders mocting in Jol
IGW licensees exceeded $500 million in total wag
Afliliates) represented 53% or $318 million of this
and matcrial nature of thi§ particular asset; the sh
know how this will affect §harcholder value both no
the original salc pricc basgd on considcration of a%?
there have been multiplc jartempts made to resolve
Board and ccriain controfling sharcholders, all effd
Board’s reluctance to shard information that they hA'v

{

A shareholder vote in favay of this proposal will upd
sole of VIP and its’ affiliaffs to Royal Combivac tha
to the malerial nature offthis asset, this informati

sharcholdcrs can make anjassessment as to whetheror not the revised sale was to the

benefit of all sharcholders §f Global Entertainment H Idings.

.4,

the revalued sale of VIP Sports 1o
\%th the Secunitiey and Lxchange

dtc all sharcholders as to the revised
took placc sometime in 2002, Due
in should be disclosed so that all

Steven M. Abboud(Pre Dale

Shining Star Investments, Jnc.
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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.

-




July 10, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Global Entertainment Holdings/Equities, Inc.
Incoming letter dated April 24, 2003

The proposal relates to fully disclosing “in all material respects the revalued sale
of VIP Sports to Royal Combivac in the form of an 8K filing with the Securities and
Exchange Commission.”

There appears to be some basis for your view that Global Entertainment may
exclude the proposal under rule 14a-8(c). Accordingly, we will not recommend
enforcement action to the Commission if Global Entertainment omits the proposal from
its proxy materials in reliance on rule 14a-8(c). In reaching this position, we have not
found it necessary to address the alternative bases for omission upon which Global
Entertainment relies.




