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APPELLANTS’ APPENDIX 
ALPHABETICAL INDEX 

 

Date Filed Description Vol. Page Nos. 

05/07/2018 Complaint (Excluding 
Exhibits), Las Vegas Sun, Inc. 
v. DR Partners, Case No. A-
15-715008-BXI, attached as 
Exhibit A to Defendants’ 
Motion to Dismiss  

I 105-112 

03/03/2020 Defendants’ Amended Notice 
of Appeal in Appellate Court 
(Including Exhibits and Case 
Appeal Statement) 

VI 1030-1183 

02/28/2020 Defendants’ Amended Notice 
of Appeal in State Court 
(Including Exhibits) 

V 994-1029 

12/14/2018 Defendants’ Answer to First 
Amended Complaint 

I 117-146 

09/30/2019 Defendants’ First Amended 
Answer to Complaint and 
Counterclaims  

II 292-334 

09/19/2019 Defendants’ Motion to Vacate 
Arbitration Award and 
Declaration of Michael Gayan 
in support, with Exhibits A-D 
[Filed Under Seal/Portions 
Redacted]: 

A.  2005 Joint Operating 
Arrangement  

B. Stephens Media profit 
and loss statement 
(Arbitration Ex. 77) [Filed 
Under Seal] 

C. Final Award of Arbitrator 
[Filed Under Seal] 

D. 1989 Joint Operating 
Arrangement 

II 179-291 
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01/31/2020 Defendants’ Notice of Appeal 
in Appellate Court (Including 
Exhibits and Case Appeal 
Statement) 

V 845-974 

01/28/2020 Defendants’ Notice of Appeal 
in State Court (Including 
Exhibits) 

V 821-844 

09/30/2019 Defendants’ Opposition to 
Plaintiff’s Motion to Confirm 
Arbitration Award, in Part, 
and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part and 
Conditional Countermotion to 
Confirm Arbitration Award, in 
Part, and to Vacate the Award, 
in Part (Excluding Exhibits) 
[Filed Under Seal] 

II 335-359 

10/14/2019 Defendants’ Reply in Support 
of Conditional Countermotion 
to Confirm Arbitration Award, 
in Part, and to Vacate the 
Award, in Part  

III 552-555 

10/11/2019 Defendants’ Reply in Support 
of Motion to Vacate 
Arbitration Award (Including 
Exhibits E-H, Excluding 
Exhibits A-B) [Filed Under 
Seal/Portions Redacted, 
Exhibits Filed Under Seal] 

III 406-473 

01/28/2020 Findings of Facts, 
Conclusions of Law, and 
Order Affirming the 
Arbitration Award  

V 810-820 

05/22/2020 Findings of Facts, 
Conclusions of Law, and 
Order Granting Defendants’ 
Motion to Seal All Materials 

VII 1303-1319 
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Generated in the Private 
Arbitration 

02/18/2020 Judgment  V 991-993 

12/04/2019 Minute Order Denying 
Defendants’ Motion to Vacate 
Arbitration Award and 
Granting the Plaintiff’s Motion 
to Confirm Arbitration Award, 
in Part, and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part 

V 804-809 

05/01/2020 Minute Order re: Motion to 
Seal 

VII 1299-1302 

10/22/2019 Minute Order re Plaintiff’s 
Motion to Confirm Arbitration 
Award, in Part, and to Vacate 
or, Alternatively, Modify or 
Correct the Award, in Part and 
Defendant’s Motion to Vacate 
Arbitration Award 

III 556 

11/21/2018 Order Granting Plaintiff’s 
Motion to Compel Arbitration 
and Denying Defendants’ 
Motion to Dismiss  

I 115-116 

04/19/2018 Plaintiff’s Affidavit of Service 
re: Summons and Complaint 
to Defendant Las Vegas 
Review Journal, Inc. 

I 103 

04/19/2018 Plaintiff’s Affidavit of Service 
re: Summons and Complaint 
to Defendant News+Media 
Capital Group, LLC 

I 104 

04/10/2018 Plaintiff’s Complaint 
(Including Exhibits) 

I 1-102 

11/15/2019 Plaintiff’s First Amended 
Complaint (Including Exhibits) 

IV 695-803 

09/13/2019 Plaintiff’s Motion to Confirm 
Arbitration Award, in Part, 
and to Vacate or, 

I 147-178 
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Alternatively, Modify or 
Correct the Award, in Part 
(Excluding Exhibits) [Filed 
Under Seal] 

03/19/2020 Plaintiff’s Notice of Appeal in 
Appellate Court (Including 
Exhibits and Case Appeal 
Statement) 

VII 1184-1298 

02/11/2020 Plaintiff’s Notice of Cross-
Appeal in State Court 
(Including Exhibits) 

V 975-990 

09/30/2019 Plaintiff’s Opposition to 
Defendants’ Motion to Vacate 
Arbitration Award (Including 
Exhibits) [Filed Under 
Seal/Portions Redacted, 
Exhibits Filed Under Seal] 

II 360-405 

10/11/2019 Plaintiff’s Reply in Support of 
Motion to Confirm Arbitration 
Award, in Part, and to Vacate 
or, Alternatively, Modify or 
Correct the Award, in Part and 
Conditional Countermotion to 
Confirm Arbitration Award, in 
Part and to Vacate the Award, 
in Part (Including Exhibits) 
[Filed Under Seal/Portions 
Redacted, Exhibits 3-6 Filed 
Under Seal] 

III 474-551 

05/07/2018 Stipulation and Order of 
Dismissal with Prejudice, Las 
Vegas Sun, Inc. v. DR 
Partners, Case No. A-15-
715008-BXI, attached as 
Exhibit B to Defendants’ 
Motion to Dismiss 

I 113-114 

10/22/2019 Transcript of Hearing on 
Plaintiff’s Motion to Confirm 
Arbitration Award, in Part, 

IV 557-694 
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and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part and 
Defendants’ Motion to Vacate 
Arbitration Award 
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APPELLANTS’ APPENDIX 
CHRONOLOGICAL INDEX 

 

Date Filed Description Vol. Page Nos. 

04/10/2018 Plaintiff’s Complaint 
(Including Exhibits) 

I 1-102 

04/19/2018 Plaintiff’s Affidavit of Service 
re: Summons and Complaint 
to Defendant Las Vegas 
Review Journal, Inc. 

I 103 

04/19/2018 Plaintiff’s Affidavit of Service 
re: Summons and Complaint 
to Defendant News+Media 
Capital Group, LLC 

I 104 

05/07/2018 Complaint (Excluding 
Exhibits), Las Vegas Sun, Inc. 
v. DR Partners, Case No. A-
15-715008-BXI, attached as 
Exhibit A to Defendants’ 
Motion to Dismiss  

I 105-112 

05/07/2018 Stipulation and Order of 
Dismissal with Prejudice, Las 
Vegas Sun, Inc. v. DR 
Partners, Case No. A-15-
715008-BXI, attached as 
Exhibit B to Defendants’ 
Motion to Dismiss 

I 113-114 

11/21/2018 Order Granting Plaintiff’s 
Motion to Compel Arbitration 
and Denying Defendants’ 
Motion to Dismiss  

I 115-116 

12/14/2018 Defendants’ Answer to First 
Amended Complaint 

I 117-146 

09/13/2019 Plaintiff’s Motion to Confirm 
Arbitration Award, in Part, 
and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part 

I 147-178 
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(Excluding Exhibits) [Filed 
Under Seal] 

09/19/2019 Defendants’ Motion to Vacate 
Arbitration Award and 
Declaration of Michael Gayan 
in support, with Exhibits A-D 
[Filed Under Seal/Portions 
Redacted]: 

A.  2005 Joint Operating 
Arrangement  

B. Stephens Media profit 
and loss statement 
(Arbitration Ex. 77) [Filed 
Under Seal] 

C. Final Award of Arbitrator 
[Filed Under Seal] 

D. 1989 Joint Operating 
Arrangement 

II 179-291 

09/30/2019 Defendants’ First Amended 
Answer to Complaint and 
Counterclaims  

II 292-334 

09/30/2019 Defendants’ Opposition to 
Plaintiff’s Motion to Confirm 
Arbitration Award, in Part, 
and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part and 
Conditional Countermotion to 
Confirm Arbitration Award, in 
Part, and to Vacate the Award, 
in Part (Excluding Exhibits) 
[Filed Under Seal] 

II 335-359 

09/30/2019 Plaintiff’s Opposition to 
Defendants’ Motion to Vacate 
Arbitration Award (Including 
Exhibits) [Filed Under 
Seal/Portions Redacted, 
Exhibits Filed Under Seal] 

II 360-405 
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10/11/2019 Defendants’ Reply in Support 
of Motion to Vacate 
Arbitration Award (Including 
Exhibits E-H, Excluding 
Exhibits A-B) [Filed Under 
Seal/Portions Redacted, 
Exhibits Filed Under Seal] 

III 406-473 

10/11/2019 Plaintiff’s Reply in Support of 
Motion to Confirm Arbitration 
Award, in Part, and to Vacate 
or, Alternatively, Modify or 
Correct the Award, in Part and 
Conditional Countermotion to 
Confirm Arbitration Award, in 
Part and to Vacate the Award, 
in Part (Including Exhibits) 
[Filed Under Seal/Portions 
Redacted, Exhibits 3-6 Filed 
Under Seal] 

III 474-551 

10/14/2019 Defendants’ Reply in Support 
of Conditional Countermotion 
to Confirm Arbitration Award, 
in Part, and to Vacate the 
Award, in Part  

III 552-555 

10/22/2019 Minute Order re Plaintiff’s 
Motion to Confirm Arbitration 
Award, in Part, and to Vacate 
or, Alternatively, Modify or 
Correct the Award, in Part and 
Defendant’s Motion to Vacate 
Arbitration Award 

III 556 

10/22/2019 Transcript of Hearing on 
Plaintiff’s Motion to Confirm 
Arbitration Award, in Part, 
and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part and 
Defendants’ Motion to Vacate 
Arbitration Award 

IV 557-694 
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11/15/2019 Plaintiff’s First Amended 
Complaint (Including Exhibits) 

IV 695-803 

12/04/2019 Minute Order Denying 
Defendants’ Motion to Vacate 
Arbitration Award and 
Granting the Plaintiff’s Motion 
to Confirm Arbitration Award, 
in Part, and to Vacate or, 
Alternatively, Modify or 
Correct the Award, in Part 

V 804-809 

01/28/2020 Findings of Facts, 
Conclusions of Law, and 
Order Affirming the 
Arbitration Award  

V 810-820 

01/28/2020 Defendants’ Notice of Appeal 
in State Court (Including 
Exhibits) 

V 821-844 

01/31/2020 Defendants’ Notice of Appeal 
in Appellate Court (Including 
Exhibits and Case Appeal 
Statement) 

V 845-974 

02/11/2020 Plaintiff’s Notice of Cross-
Appeal in State Court 
(Including Exhibits) 

V 975-990 

02/18/2020 Judgment  V 991-993 

02/28/2020 Defendants’ Amended Notice 
of Appeal in State Court 
(Including Exhibits) 

V 994-1029 

03/03/2020 Defendants’ Amended Notice 
of Appeal in Appellate Court 
(Including Exhibits and Case 
Appeal Statement) 

VI 1030-1183 

03/19/2020 Plaintiff’s Notice of Appeal in 
Appellate Court (Including 
Exhibits and Case Appeal 
Statement) 

VII 1184-1298 

05/01/2020 Minute Order re: Motion to 
Seal 

VII 1299-1302 
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05/22/2020 Findings of Facts, 
Conclusions of Law, and 
Order Granting Defendants’ 
Motion to Seal All Materials 
Generated in the Private 
Arbitration 

VII 1303-1319 
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CERTIFICATE OF SERVICE 

I hereby certify that on the 1st day of June, 2020, the foregoing 

Appellants’/Cross Respondents’ Appendix – Volume 2 was served 

electronically with the Clerk of the Supreme Court of Nevada by using 

the court’s electronic filing system, which will send notice of 

electronic filing to the following:  

LEWIS ROCA ROTHGERBER   PISANELLI BICE PLLC  
CHRISTIE LLP     JAMES J. PISANELLI 
E. LEIF REID     TODD L. BICE 
KRISTEN L. MARTINI   JORDAN T. SMITH 
NICOLE SCOTT     400 South 7th Street, Suite 300 
One East Liberty Street, Suite 300 Las Vegas, Nevada 89101  
Reno, Nevada 89501 
 

Attorneys for Respondent/Cross-Appellant Las Vegas Sun, Inc. 
 

 
I further certify that hard copies of the sealed version was served 

by First Class U.S. Mail, postage prepaid, addressed as follows: 

LEWIS ROCA ROTHGERBER   PISANELLI BICE PLLC  
CHRISTIE LLP     JAMES J. PISANELLI 
E. LEIF REID     TODD L. BICE 
KRISTEN L. MARTINI   JORDAN T. SMITH 
NICOLE SCOTT     400 South 7th Street, Suite 300 
One East Liberty Street, Suite 300 Las Vegas, Nevada 89101  
Reno, Nevada 89501 
 

Attorneys for Respondent/Cross-Appellant Las Vegas Sun, Inc. 
 
Supreme Court of Nevada 
201 South Carson Street, #201 
Carson City, Nevada 89701 
 

 /s/Angela Embrey   
An employee of Kemp Jones, LLP 

 



Defendants’ Motion to Vacate Arbitration Award and  Declaration of 
Michael Gayan in support, with Exhibits A-D 

[Filed Under Seal/Portions Redacted]
[Page Nos. 179-291]

Defendants’ Motion to Vacate Arbitration Award and  Declaration of 
Michael Gayan in support, with Exhibits A-D 

[Filed Under Seal/Portions Redacted]
[Page Nos. 179-291]
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AMKNDEO AND RESTATED ACREEMltNT 

Tbis A mcndod and Rcrut~ Agrocment {''RC!fllttd Agrecmr:ntj dated as of Iw1d 10, 200S 
bolW'Cctl DR Partners, IL Novida Oeucn1I Pa1tnn111hip, !he SUCCCSliOr·in.ln fere.sl to Donrey or 
N~a, foe. (' 'DR") 31.ld the l..111 Vcgu Sno, lno., a Nevac.111 corpomion (''Suo''). 

WHeREAS. DR owna nnd publi11bca in Las Vi:gus, Nevada, •morning ocwtpn:pc:r on 
we1:kc!nys, 1 moruing ncwupapcr on Saturd.ays ~d bolidayt, and a Sunday ocwsPl!pCr, ~ 
known as the Lu Vagas Rcvicw-l ouroal (ber~lnafter rcfcm:d to 3.J tho ''R.cvicw..JoumoJ"); e:cd 

WHEREAS. Sun owns hi.Lu Vop1, N~1, an aftemoon nev.rspJIPet on weckdl)'S. 
known as the Lu Vcgias Sun (bcrein:Utcr referred to u the "Sun') uid o combined Snl.wtlay aad 
SUI1dly J!Cll>Q' wilh tho Revlcw-Jo~a.l~ and 

NOW, TiiERBFORB, in oonaidmtion of tho prtwQ.s and of the mutual covcr\IUl1c ud 
agrocmei:iu berclna.fter act forth, Ibo pnrtlce hereto •grce a.i IOllows: 

ARTICLE I 
EfilWl:A!ORY FU.ING ANP TERM 

1. J ~i.u- Withio kn b'tl.Sincea days (or O'O such lnJcr day~ the par1ic:i 
may 1ercc) ll>e1 Yartias onroc to .fila tho Reeta11:11 Agreement with the Attomty General oftha 
Uolted StJilc.s llilder UJe Nc1V1paper Prr.lm'.uion Act wllhln tho Deportment of Jwdc:c And to 'use 
their ka1 cfforu And !Qkc 11! octloo n~ to olToot the Lateol of this Ruta!cd A~t. lo 
the c:veoc of n.."\y action by the United SWrJ ~cot otJu3ticc after tho f!Jiog of tbe .Rc.s1nrod 
Agror.mcnr which, in tho 110lc opio.ioo of either party, hinden., itJJpail'3, acelc1 ro bait or nthl!T'Wisc 
ma~ally irepam this Re1t:ated Agreement, tbc:n cllher pazty may doc:JArC the Restated 
Agreement nuU znd void, md the 1989 Agroemllllt between the: parties sball be: rcinstlMcd and 
remain in full IO:eo JDd effect The: Restated Agrceincnr doci oot constitute any limitation oo 
oithcr party'& obliption lo eopge in !:00<! ~th labor cceodarloos lf aod ai1 required by tbc 
Nllticoel tabor Relations kt, lolld to impllllllc:ot :any wxl~tendings it ma.y reach iD 111i;b 
nccutiatiODll. 

Upoo execution hereof, each pany shall tluufAA to tbe other a writ1cn opinion of its 
couuel el at 1111 nccc.s~ry oorpornle or pttruJctllbip llDtion ha. bett1 talcen to authorize this 
Rc•takd Agrt'Cll1ct1t a..'ld that,. subJc:et tt> 11la condition~ of the prcecdlng puagnpb, this Reitalcd 
Agn:emenl ehe.ll constitute the valid nod b!ndl~ obligatioc of the rcapectivc plrty. The patti~ 
l f700 to ooopor.ue in cooroln.ati.ag meetings with govcn:m1enr officlals, community leaders, 
ernployoe., a.nd Oieir rr.pTeAant.ltivee, 11dvcrtl"1'f ancf otblm! 10 oplaln tho Rcmatcrl Agni1:1noi1t. 

IOA O!OlOJ 

----------
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l?.oclJ par1y ab all pay ilJ own 00~ and pmfCl!lionlll li:cJ in connection with !ho 
fo1 raulation a.Oil draillng of !be Rciu1tcd Agr"OCmeo! md the preparation :uid filing of the 
Rett1tcd Agrec:mc:nt wilh tbe DcplD'tm«IL of Jll:llico. Prom and o.ftci- lhc filing of such RClSlatod 
Agreancnl, ATl ~.la Uld profcs:do1111l foot in connection with 11ccldng My requlnd approval b)I 
thoDcpa!ttncut or Justice &ball be()Onb'orlcd ")(! 1pproved by I.he Rcvfow-Joumnl uid 1ucb oort 
and shall be boroe solely by R~lew-Joiim11.L 

1.2 l:mn. The~ otthl• Rest11cd Alf'ocmcnl shall begin at 12:00 11.m.. on J111111 IO, 
200.5 ("'tho EIJ'ectivc Date"). Tho 1989 Agroc:mcnt &hall remain In fua force !Ind c.ffcct through 
Sciptcmhcr JO, 200$ (tho "TranailJon Dale'). Subjec1 to Qae tennillltil'JJI provialoo.f Id Iortb u 
Article 9, ~ Reslalcd Agreemeot UWl continue form initial period cndlng at Che c!oso of 
busirieon on UieJ J,c dsy o!Dcccznber of tho rlft!ctb (.SO-) )'Ur 6wn My 1, 19!>0. 1be JlettAted 
Agtmnmf ~than 1111oma.tlcally renew fbr ~ pedods oftett (lO) fear3 anJCM oitl« 
party 1ball notlfy tbc ol!lot iD ""1'!t.ing at loa'.1 rwo (2) yeara prior lo du1 end oftbo l!lon curren1 
period that it elcciJ to lttmiJJ:a1o tbe :R.edaled Agreement at lhc end Qf u.id period. Tbo p~ 
"tcum oftlds Aveemcnt" u usc4 b.en:afta ~l me= the initial pe.iml :ind any micwa.1 period 
or periods. 

AR.11CLB2 
AO ENCY 

ln!m!i..<tntlix prni ttro 
AATICLB 3 

lu!cntiooo)ly omittC1) 

ARTIC1.E4 mws AND B[)II'QR1A I, CQPY. PRATIJRE~ • .6ND SJ!JWICES 

4.1 M•in!cn:;m~ o(:tlW'J and Editodpl Stat:e Pcr.turc M11qia!§. Review-Journal lllld 
Sun e.tc;h dmll mnintain i ata.tr or oewt and oditoriGJ a.nployeot, anJ r.boll Ucento suob foatotc 
mratorialt (mcfodint. b11r not lbnilod to, news and editorial ~crYices aipplied by third pnniet), 
lldequata lo provlda ii. rcspoctivc llC\\'q>apa wilh aU o(tbe news :and cdltorltl copy and related 
lcrviccll dcanod necessary by each of diecJ., tO ir. respcictlvo lllJWli?apc:t. Kcvicw-1oarn31 sboll 
u.e commC!'Cially rCMon3b le r:fforts to c1111te third pelt)' suppliers of rr.11~ nutcriab and 
prafen!onal aasociadons to provldo tucb foatuns mW::rfab and a.sroCintioo mmibershlpe to S\l'I 
B1 rma cqu.ivalenl to those aummtl)I charged to Sun. 

4.2 Newt l!ld EditorioMJ~. The RcvJow.Joun:&&I aad tho Sun abalJ each bMJ 
Lhcir OM! respective c:dttotial costs and •hall utablidl whllcver buclget.s each d~rnt epproprltlc. 

'1.3 8m1l4hij,1q Ncwa and Editorial Copy nlld Sqvlcy. In f'umishing fearurct, newt 
lllld cwtorial copy, and Uko mate01l1 to Rcvlt:W.Joumal forpublkatioo in tho Sun, Md in 
providing layout for SUI:b rr111!C'fi11,I, Su.a :dull provide all such material fo • {Onn ap"propriaco ror 
the productioo orit1 newspaper, In confonnlty wilh the mechanical twid.trdr. deadlines llld 
producrfon requirement.\ which prevail In the Review-JoumaJ p!Ml from time to time, inch~!ng 

2 
IOA OIO'ICl 
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da..dllnes, pageni:te.">, column wid!ps, ind cul-of:& estlbli•hod by R"1iew-Jouma.l, upon 
~•blc l'I01ioc 10 Sun. Sun 11WJ acquire ll'ld mainta.lu 111111 DXJ>eDSC sucb ncwrroom 
equipmmt ("111clactin& bul not lum1cd to, ocw1?9Pcr production ryttenu, I.e., "ltol'lt-end" 
ll)"Stems) 11S '""'Y bo miulred to lntmltce with Review-Journal prod\!Ction l&cWdc:s. le tbc evcct 
thJt lb~ newsp11pet production eyst.an used by lhe Review-Journal I• chu:igr:() Md (i) 11111 Sun hn11 
vtili~ 1 pl'oducfion rystcm that It currm with sym1n.~ commonly employed ln the nCWipapcr 
Industry; Qi) the cbllllgC by lhe Review.JoumAI rc$illts in any lou o(;\ fulJy functio11al lnlCf&oo 
with tile Sue ncivsp•per production syslem, Ibo Review-Journal shall be respollSlolc to ~h 
ruch additional tollware, b111dware 1Dd lccboieal savica lo tbe Slln u auy be nece.aR.l)' to 
c:mbliJh suc.b Ill interface. Tbe Reviow-Joumal ab•U give Sun ninety (90) d•)'I advance notice 
or anticfpftlod cbonact to tho Roview-Ioumal11 productloa aytlcm, i.noluding tochnical 
speeiti.cntions ft:x the new or modiliod aystcm. The Sun sblill lreat IOIY aoflw'll"o providcd u 
confidential and confcmn to all applleablo liccnain1 requircml011! for llUOh sonw-ro. NC\.Ylholo 
llmltatl~ and olht:f ma11cn 1:re set fortf:J in Appaulix A hereto. Th' puttcs ap 10 begin lho 
publication cycle changes for the Sun on Cho 'J'rcuitiao Dau (or on ru~b l.:ittcr day as tho parties 
ml)' auoc). The ltevicw-Jounm! rt:scrvts Lbt rig'ht to print CO!l8pieuom l>OtfCCI to di~ crfect that 
dl«! oowa content of t!l1 non-S'Utl portion ottbo Ncw•papcr., iucllading locally pnxl.uccd 
!ltlpplomwt&, Is produood by R.lrliow-JouroCll personnd. Tln1 Suu mt:NCS the d &hi to prinl 
co~ioucms no1icca U> Ilic clTcct that I.be new1 content or lho DOT1-Revi11W-Joumal ]Xl11ion or t~.o 
Newspapers, incht.ding lo CAiiy 11roducc.d supplemenll, fa producNf by Sun personnel 

4 ,4 lrumionallv oaijgc;d. 

AATICLE.5 

CONIINURjQ PlmLlCA TlON }ND 
'h'l!W§ AND lll2lIQSIAJ, AlJTONQMY 

S. I !'rpd119icm !!1)d flyrnotion of the Newspgpm. Subject lo lhc term• of the 
RoSt&1cd Agreemcm1, Md .u oflbc Tran1idon Date, Sun sb.\11 be• diil.y monting ncW!lpnpcr u 
!pccifi.cd in Appcodi:l A. The Rcvjew-Joul'Ulll •ball be & dally morning newspaper, 111 spcoilicd 
in Appendix A, includlng ruoh :section.! llU tl ro11eeri11l3 u ITC coralslCZJt with cu,,torn and pmclicc 
iu lho Unhcd States mctropo\han daily nev.spipc:r iDdusuy. So IOT1¥ u Sun fum.ishu news Ind 
editorial copy, roa1ura; and services II) Rrsvii:w·Joumal in occordUlce .,,jth Article 4 oflhi' 
R"'1iated Agrec:n>ml, Reviow-/oumal agrocs lo produce tho Sun daily u 11 rnom~ nlJ'Wf.pllper u 
provided herein 10 include the Sun COJJY and to sc:H 1111 advcr1Jslng for, promote and circuJB%e 
meh ncwsp:iperJ u pfovlded hcreln. Tho daily SUl'I and the daily Rcwiew-JoumAl ue 
hereinbefore tuid he:roloallet rererr~ to u lbe "N~pcrs". Rcview-Joumel shiUJ prlti1 lbe 
Ncwapnpcn in Uu Rcvicsw-Joumal plaol or pla:it! loalcd at such plac.e or placea u Reviow
Joama.I may detemdoc, and a.I.I opc:-ui011! under !hi.a P,csiucd Agreement. execpl the opcn1ion 
or lhc Sim' acw' and editorial depctmenl, dial.I be carried oo t.nd pctfonncd by 0111 Review· 
Jownal w1tb ~cvicw-JoumA.I omploycos lllld oquipnlelll 111d in tho Roview-JoU1t1al'a wd plant er 
planll or hy inc!cpct1dm\l oontACtors selected by the Rcvicw·Jourru&I. AU cost11 indudlni capital 
expaidJrun:.s, of operatloM under this Rc.rt.a1cd Acttefl1C:Ul, 11xccpl lbe orcraCfon of the Sun's 
news and oditorial department, dl11D be h<1me by Rcviow-Jo11m<tl. 
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The Re"icw.Journ.al £haH control, Guporvliia, mnnllgc lll:ld perform a.II opcrati<le.1 involved 
in ml!J\llfJns and opcnt.ing 1mdcr I.his Rcatatc:d Agreement, ln.oludin11 Ille o&af. if a.ny, fur Sund•y 
suppleincn1' and c:omJC5, rotnl or zoned market covinge, di:n:Gt mall or other publication 
progrmn.1, zcned edldo0&, a.od printia&. acUinJ &lid diatribullng I.he Newap1pcn, sboll dctcnnioo 
page Nes, Dumber cfcolwnns per pa.ga, ~ut-offii, p~c makeup ofcoo-ncw1 IJld non-editorial 
(nibjcct to AppcndU A), end all other mochlnical and tccbnkLI t\ux:tions oflhe New.papen, 
WU p'Ul'Clwe n!Mlsprint. ina.b!riala and aupplies u n:quirDd &Dd 9h4ll dcramiao the ratca fo1, 
solicit n.ad sell Ill advert.laing spa.co ln tho Ncwfl>IPcu, 1ba1J dotcmiina c~ulatioo rates. collcx:t 
the Newapapen' circubtlon llDd aitvortisiJlg llCCIOUD!a rtQeivl\blc, az~ .$hnJL malco nll 
dettrminlliioiu uxl deciisioos 111d lo miy wt 111 acts and things rcbled ro lhe fo~goioc 
activitle., provided: 

S. l.l &tm.M- Reviow-JOUD'lll.1 ah.JI col change the fol1N!t of the Sun to any •izo at 
(orrut lfilf.l:rQ)t Crom that of the Revlow-1oumal wflhout 1pprov&I of Sun. 

5.1.2 ~- Tho l'llJOlber o( Suo cdilion1 shall not be changed withom approval 
of S1111. 

5. I .'.l CirculMtion. Rcviow-Joumal shall osc oommcrcially reuonablo ctroru 1o 
nwcltn l~e the clrou.lathm or the N1!WSJ>1pc:-s. 

S. I .4 lr01nsill~J.il11i.£1. Rcvi~·founw shall uze co1umcrcially reai:oruibl c 
elfo~ to promote the Ncwspuprn. lvly promotion oflhc Revicw·1ournal u Rn ldvcrtlliiDg 
medium or to ldvancd clrculatJon aball lnclude mention of cqa.al proallncnco for the Sun. Eilhc:r 
the Review.JourDal or SUD may uodcrlalce additiollll pmmotlon.al activitil:!3 (or their l"Cflllcctlve 
DCW1p8PCJ aJ th.cit own e::itpcn.11:. For all promotional activitiet for the Ncwspapen paid for by 
lhe Review-Jou:ul, the Rt:vicw-Jounul sball bcl rtSpOnsible fbr all promotional copy 
p~paration Ind piaeemmt, J1ll1Yided bowc-vcr, tti.t the Sun •hall have the right to approvo all 
promOtional COf1'f for the Slm that docs not 1cncric•Uy and concumnOy Pl"Outolc both 
Ncwspapcm 

S. I . .S Jl11ention11IU'. ~mitts,!f. 

S. l .6 Mce!!n!U o(JOA P•rtimws. DI{ senior managC1Deat shall mcc:t quarterly with 
Sun ,unior r:wiatmtenl lo disctl&S pc:rfomw1ce under lhi1 Rest.ate<! A&r'CC'.mcnt. 

s.1. 7 Attvgii!i]~cr&'J!!llhillty. Sun may rnjoct 1111y :advcnlsing or lYJ>Cfl ofl'dvcn!Jing 
tor the Sun whicb iJI, In I.ho oplnion of Sun, Ulldo1!r&blc or in~ato for publ!¢1rtlon thcrtir, 
11.m1 shall notify Review-Journal In wrlUngof uy sp~lno 11dvenl~ng OT IYJ'C' of advcrti!!lng tM1 
Sun dccnu unduUablo for public&tlon. Rcvlcw·Joumal 1hall accept 1U advertising for the Sun 
othet tblln the ~vcrti1tng lodici1teq on Sun's written no Uc.a. 5ubjccf lO all laws a!fecling the 
acceptability oradvertl6in[l. 
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S.1. ~--1'11xl &litoria! Aulo,®ru. P~erv•tion oftbe oowa and c&lotial 
indept.ndct1cc and llllonomy of both !he Rcviev-Joumal and the Sun h ofthg cucncc ofthi1 
lleswed A&fULOcnl. Sun shall h:ive exclw;ivo aud comph:te control, outhorlty ud df:roQtlo11 
over Ibo n17111S flltd r.ditorfal content, fcurures ll)l1 scrvlocs lo be tumi.11Ju:d by Sun to Roview
Journal to be included In if,, noWspl!pet, inchi.dint wfrho111 limilotfo~ lho rlgh! orsclecdcm of &II 
lts news nnd cdllorinl eroploycu, and tho o:>rclustvo right lo hitt and dlsobargc $\.ICb employees. 
RC'Viow-Jovzwl ab!ll.1 blLve c-xclusive md oompletc control, authority Uld dircetioo overtlle new1 
and editorilll OOlltcDl, fcal~• Uld eorvicei In l~ newip~r11 IDcludillg without Jimit.atioo lhe 
rishl oftelectiou of all itJ nr:WJ and editorfo.J emplo)"lleG, :ind the exclulivuighl to hinl Uld 
discbm-gc rucb anplo~es. The Revlew-Jouroal 3Jld Sun OilCll hereby agrees 10 pt1:6ervc high 
11andarru of newspapcrqunllty throueJ!Oul the tc.rm orthls Rcrst.atod A~cnc c:onsirtml wilh 
United St.atar metropolitan daily now1popm • 

.5. 3. Performance ancl Cbopmtion. Sun aad Revicw-Joumnl llPfC4 to tnlco all 
COrp<JT11fO r.ction ncce.uiry lo carry out Md effectu•to the intent, pu:rposu and provi.cic:rn., of !hit 
Rest.itod Agreement, 1111d to coopc""c with tbc other party in ~cry reuonablo way thet will 
promo111 succe>u:fuJ and l.ftwliil opQ'f\l.ion nndcr thi1 RD81Alcd Aueernent for both ptrtlcs.. 

5.4 fi'iill Qillo" S1!!lce. Tho Sun shell provide nnd pay for its own offices for lt.3 ne>Na 
:II\.d editorfal dcp:uiment and DteJtAtemenl 

ARTJCI..B 6 
lnlcndOtJally omined 

ARTICL.B 7 
l'Al¥filrr 

During the term of Lhi1 Refl.ated Agrccirnmt, DR t111d the Sun i:ball receive tht amounu 
'ot fort.i in App<'ll'ldix D. 

ARTICLES 
~.J.lJUJ~aY.l1ill.Y.lli.lilli~ 

8. l Dvfoosc of Claims 1md lndcmnifi.~1. Auy claim, dcmund, suit, wtiun, 
obUgation or other ll&bility usett~ agaiw( or susttllnod by Rovlew-Jou:mal '11'\d Sun, ar dther of 
them, in mipec.t of 11ny thirct pl'lf1)' ("Clalms'') mall be ilcalt with .u provided in t1U1 Article 8. 
for ill .,urvosa: of this AJticlc 8, the lenu "co&L or expense" ahall l'llcludc rc.uon.ablc attorneya' 
feea 1.t1d c.OSlJ, wheU1r:r or not tl\l:m lo !rial or~ or in MY bMkl'\lplcy or other relat:d 
proc:.eo.Hng. 

S.1 .1 Cln.ime Rol:ileid V! lho Join! Opqn<itiD· Rcvicw·Joumnl sbaJJ dcfand aad 11blli.I 
oontrol lhe defense or settlement of D!l:Y lltlrd party Cl alma relaled to the joint opcratlMi or to ltll 
pcrlemience or oon-pcTformon~ Under th l1 Re.it.otctl Aerr.trntml (loelud loc but oot ltnlited to 
Cln.iin' ati&U1g from any ~d11C11blng publl~ed in, or excluded fTom, llllY o{ the New1papcrs • 
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excep1 u provided in Section 8. J .2 • anrt c lrum.5 in ro:;pcct of fcaturo, news and editnri11I c:nnt:nt 
fumi¥bud by Sun bctcundcr arislns u a ruulr oflny &Gt or omisa:io~ on tile pll1 ofRavisw· 
I01rnlll other lhan nipubl!catioa in tho form furnished by Son), devoting reuon&blc oEJ'ort.t to 
miniuW.ing MY rC$Ulting Ji1.blllty tod 1t1lucd con or cxpmic. Any 1rnch llRbllJty, 1111d tho coll or 
~ rela:rcd IJ11:rrcto, shall b• bon111 by the ~vi11W.Joum11J, oxecpt 10 the cxtcut any such 
Claim dmll be covirctl hy inrunn~. 

8.1.2 ~Qm. Bxccpl u speclfieallyprovided lo Section 8.1. 1. o, cl,ewhct"O u1 
lb.is Rutatcd A~cnt, neither pll'1)' beroto di all bes cJ:argcd with or held ra;pumible for aay 
third party Claims. arhins before or after tho ntrtctivo D:wi by reuon of my 1e1 or otnJ1Sion on 
tho put of the oilier party, and tho rC3J'011111>!e party ab all dat'cnd aod indemnify and bold the 
other party barmless therefrom, includ.iag .U related coat or cgpenac. Tbo.~blo psty stlAll 
defend, ~ pay or discharge any sueb O.lm .,d 1halJ lndamlly and bold bannkl.'il\ tho otba" 
party api.nst imy au ch Claim, lnJt 6om any UllbiJity, ooat or ox)ieme lll'icing the"eb'om. Dy way 
of onmplo llOdcr Ibis Soclioo 8.1.2 md 1"itbout limitlltioQ, the entire con or npai&11 or 
defcodlni, ~.g or p.yina and dircl1111Jin1 Cl&iDu relating lo any featu~. ~or cdlroriaJ 
copy puhllmi;d U,. or eircludod item tho dally Rovlcw-J oumaJ or ll'iring by RU<>n or an)'lhini 
doac or omiucd by the news Ind oditorial dcp2rtmcmt of tho R.8vicw.Jqumll l.n ~pTd to lrs c!J:ily 
newipaperor ariricg by rcaso11 oftr1y Mlvort.iriogn:Jcctod by the R.t\iow-Joumal or accepted by 
lhc Revfcw-Joumal m tltwtioo.s where ' uc:h advcrtialnr. would be ~Joc1c:d purrul.lll to Sun 
guidolinG11, shall be bomo by DR and 1UJY ruc:h li:ablJicy, oor.t or upcnse on acarunt of olnims 
rcbtlng to any f~c. ncwc or Ddhorial copy pub!Ubed in, or excluded by Sun Crom tho da.IJy 
Sun or, or aridug by rcuon of &n}Uilllg dooe or ocnitlcd by the Dews and odltoiUI dc:p&rtmcnl of 
!M SUI\ or e.risios by r0l$01J of wy advertising ~jcotcd by Ibo Rln'l~·Joumal pW'SWl.llt to S\11 
gui~lines, or 1e«1p~ in 1iruulo111 where cuch tdvetdsin& wouW bes rejocl.od pumianl to 
Rovic:w-JoumaJ ytidelines, shall be boomo by Sun. uni~ such Claim* shill be DJl ciq:>enaci of tbe 
Review-.JoumaJ by 1"50n of t'bc operadoo of Section 8.1. l. 

8.1.J lMrC!tlco. For the purpo$o of tbis Altic lo 8, ucb pi!rly 1haU separately m1int2in 
And p;ry- for, u an Item of news and cdltorfal c:rpa1se., inl\l!mCC to the exlcnl re:unaably 
available protecting against locsu ·rrom libel, in'Va~on of privacy, copyright or lmdcmlltlc 
infr\ngtmcmf andot.bcr matters rcbitcd to the g11thc:ring or pt"flaraUOll O(OOWI and editorial 
nllffa' (O( pUhll~tiolt, in !UCh 8.Jrl~Ol ll~ Ute fl&rtles tt1ay llr,rtlO Upo~ .ft-om UmCI to tUnO, but !m 
no c¥cnl ldS ltiaa Ten Million Dollen ($10,000,000), 11.11d the other !ie.rty ahall be omned u en 
additional inrurod. 

8.2 Fmss.Mtl~. Neither party shall be liable to tbs o~cr for any failure or delay 
in pcrf onnanco Ullder this Ru!Ared Agrccr.m:nt, occasioned by wu, riot., government 11c:ti<ln, ect 
or God or public enemy, aetl or tcrrorisro, d.lznJ.80 to or de11rOcdo11 o( facilitie1, slrilcc, tabor 
dispute, f.IJ !u~ of aupplioro or worf<er, lnahlUty to obtain .:idcqua1e o~rin1 or ruppUu, or aoy 
other cA1JSo sub1'Un!is.Jly beyond the ~cDtrol of tho party required lo perform, provided tlW in lbc 
event pattlaJ performance under this Rcirtalcd Agrocmmt is foulble, oolwi1b,-1.1ndin& tba 
occum::ncc or ooc or more of !he !orcQOing. pcefonnanec shalJ bo 111.loc.ltcd btitwocn tho 
n~pl.pC1"3 by lho RtNlew-Joumal. iu Its ~le judzmcnt, uorwi!Mlandlng the provisions or 
Af'Pnxlix A hflretn, provirled , lhAt tho Sun portion sbnll not be lcH than six (6) P.'Jles. 
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9.1 Bxl'lnl.~ oCTr,rs;oioaUrui. Thlr Restated Agrcelllcnt dial! continue in M l ftm:e and 
etTcct llll leu i11ld until it m11y be lcrmln1tcd by the oooull"Cl'1ce of one of the following evcnu or 
1cnnioaric10: 

9.1.l Si.ltl!!f.! Durnil© B~plrntion of the term set for1b in Sc:ction I.! 

9. 1.2 lbnlquptcy or Dof11\1lt. If either pvt)' berc1o m.aka an wigmncnl or Ito aueu 
tor the l>c:netil ot ae~tors, 1.11 order or re:Jcf is cultlr'ed by my bankruptcy e<nir1 or b.u a rcieclver 
appolated for its btlll~ by a court of c:ompeJ=I jurisdlc:tioo (provided, that rucb urigruncnt, 
order of relief or actfudlclltiOIJ d:JAJI continue unstayod ob eppenl or otb~ in e.ft'ec:t for• 
pc:riod of ninety (90) l111y1 alb:.t tho aulgnmoot. lbc entry of the order of nillef or decree rtlaltd 
thi:rero before tacb ~igmnent or ac\judlcalian becomes an oven I o< tcrmioation, 1uxl f\UthQ
provided thut tho 11ppolliimm..r oC lhe nx:elver musl oontinuo tmV3C~d, 1101 '1C1 uide, nol •t•)~d 
or otherwise tn eCTeet (or a period oftWioCy (90) da)'11a&r 111cti appointment befon such 
:ippointment becomes nn uvcnt ortc:ratln:itioo), or Ir either party dofaullll iu the pcrfomwice or 
llllY o! ii. malecilll obligation~ hcrcu.odct Uld does not cure sucb defnuJI within sixty (60) d1ys 
aft.et recalvUlg written r.otiOft lbeROC frocn the other party, then such olha party may, at its 
clc:ction, a.nd in 11.ddldon to all other rellledies 1w;iUublo to ii 11t law cc in C1l,llity, te:rminJllo Ibis 
Rcslafe.d Ap,TCcmcm. l.11 the eveot~f the onlr)' of an 111111t.11.ycd ordcrof relief in nn lnvo11.1t11tlry 
bankn:iptcy by DR. the Suo l!JaJJ l•vc lhc rlaht, Ill it! option, to purtlwo .trom DR. tho 
equipment~ to pnbliah tile Sun. The valao of !ho oqulpmc.nt abnU bo ad by the 
bmlcrapiz:y trusloc. Tn tha event of an urutayed oroc:ror rcllcrln 1n i'Dvoluntary bankruptcy. the 
San may lea•c, at ( t'lir mlUic:et value, t'Or a pe.r!od not to axoeod !ivc (S) yc11ta the ~ nC!OCSSlll)' 
to tho pub!Jch the Sun. 

9.1.3. Quyi~~. In view of tbu no tun: or!f1c: rc1Ation11rip · 
c.'!tnblb bcd by Ith Reatated Agreement and the faet that die SUIJ u publishod under lhe dim;tiun 
tnd contr0J of tho !!state ofHermari Gri:enspun aod Brim L. Green.spwl, th R~l~w·Journal 
Jlutl t oot be required to C&n")' out lbe tc:mu o(thia Resiatcd Agreement or be ass.oc:!atcd with 
anoltiCT party' to whic:h it rcaaonabty obj~c..1 . AC(.:Ofdfogly, owncnbip or control of the S1m dull 
nol be transfem:d ro any olber c:orjry.ot·pd:"SOO withnut ootioe ?n ..00 prior approval by the 
Rcviow-Joumol, provided that the Rcrlicw-Joumal will M l objoct !'>any transfer or the 
ownttlhip er CObtrol of Sun to a.ny entity mdt: lb~ immediate d~rion ofBdao L. Grccn1>pun, 
or any other lirm.1 de.sccnda.nt o(Hcrman M. ~~W'I. Notwilhatamline tbc CoreE'Oing. 
controllini inrettst oflflo Sun mt1y be trnNfmod to any pcnon lbll cill provido the llCCl:ISMty 
ediWrlaJ backgrwnd 1r1d e:xpcl1i•c ro produce tho Sun pursunnr to the tcnns of this R~81od 
A~c:nt. Followina an ~pproved or permlttod change o( control ot Sun. l! 11 subsequent 
CbMge O( control <>"'..Cuti , 'OOIJCC U bCt'CtnabOVC gh3JI bO gi~at. IL!ld tl'e }UMew. JoumA} ma)' 
eict reines the ri gh!ll provided herein . 

9 .1.4 1Dtontion1lly omitted. 
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9.2 Inteudonolly omfll~. 

9.3 Dutic,:i Uuun Icanlnp!ioo. Upon Cenninlilon oft11!1 RQl14ted A!Jr1fcmcnl, either by 
expiration ofiu tem1or0U1c:rwi~, the Revicw-Joun:uil ~hnll provide Sim with a complete liGt 
(i.n.oloding ll!I coot;i.ct information} of cumin! new'fUlpcr ~nbscn'bCTl and '1dvcrtlsers. 

A.RTICLD !O 
MISCID I.ANEQ\lli . 

I 0.1 ~ Each nodooor other communication given punuUlt 10 thia Apecmcnl . 
eha!J be zjvci in waiting. delivered in person or malled by regis10™! or certi(lod mall,~ 
<& th11 ~ective parties u follows: 

Re Vi ow-JoWUAJ: 

Sun: 

PR Partaai 
P. O. Box 70 
LM VcgAI, NV 8!>1 ZS 
Attention: ShenrouJ Frederick 

Arinn L. Gn:empuo, &q. 
Pruidcnt & 8dJ tor 
wVcglll Sun 
2275 Corpor-li: Clrule Drive 
SuitC'300 
HcndFf701r, N'cvad4 89074 

Or, in cace o ( either party bcmo, a.I such other addteu or nwbd for lhe ~ention ot'stlch other 
~n. n.~ suc:b pmty m•y aie1 fortb in 1 written notice to lho other party. 

I 0.2 D1191alrost o~~ Obli ptiona. The pllrti111 :pccifioaUy agree lhD.1 
ociU11:r party het'diy ~c:.rumes my obligatiom oflb11 other perty nilated lo its employment 
practices or to cyofll.I employees, wbetbcr or not arising under il:n)' t:Ollcctivc barguiniog 
4~mon.t& or ~ai.ng prior 10 1 an QI' aubx.qucnt to the Bt'rootive D~t~. 

I 0-3 l!lteplionNly omitted, 

10.4 I.irnjt~ liffuct. Nothing hl:rain contained MA1.I oonstiMc: the put!~ hw:Co 
plll"lnCCJ, jotnt ~1tunn, sucx;c;n o1111 &lier ecor, jolnl cmployCnt, an uninaorpnr.tt.d atroclaffon, 
or ns hsvtng 11ny rcl1ttion:tbip oOict than 1111 specitically provided by thia R.cswcd Agrcou\etJt. 
Tbls R.catutbd ~enl is intended solely for tho bane.Ill oflbe pllriic:s hereto, and their 
)>Qmittcd 3\JOOCA()n and L'3ign.s 1nd not far Ibo bcaellt ofaay olhar ponoo or party. lbiG 
R.catated Aereimcnl, inc:luding Apflc:ndices A \h'rough D bc~o, 11nd !he cootrrct• and 
agreentenl~ l\}pplemtntt.I bcrt1o, oe>mprlc~ tllo mtire undcrnt:anding and auccmonl of the p:irtinS 
hereto on tho subject mottor h~ei n contain~ and Any and •ll otbcr tt'J{'ll'C•ootllrion!I or 
agreements. which heretofore mi y bavo boetl mtde on nch 11ubjeo\ mattor, whether oral or in 
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writine, liy •ny Rgcrit of cilhr.r proty i:hoU be null, voi<.l md ofr.o clI'oct wb:iu<>ever. l'ime is :>f 

tbu tNtnct of t!U' Rel ta.led ACJ'11amer1t. 

I 0. $ Irumli2Mlly omitisi-

10.6 ~.rnskmn.k~caa.n1£!,.S~_M,\lh.lll~~~~· ln its ~of such 
S1111 trarlcnwb, tnid~. service maili and copyrighb M may be rcqu.irod lO ~nn its 
obligations Wider thh Restated Agreement. iix:ludi!li promotion of 1be Ncwspiipcn. RC'YiOW· 
JoumaJ .lluU use commercially J'C&50nablc effort to oomply rubstandally with aJJ re!ev~t l&'M of 
lhe StJl1e o!Ncvllda and of the Uni!Qd S!llles penai?lln~ to tndc:maru, trodc:nnm~. service nwb 
m\d oopyrighfl in forco aJ 11ay ti.mo dliting tho tctm of1hi11 Restated Agrcanem. Revi~·Jouma.I 
al'll\ll ho,vc the arc.lusiv11 right 11:od lbc obligation to dimib\llc tbe Su11 through electron.le: repljca 
tDCbnology (Le. tocluJology cwtorrwily !5ed by metro;>Dlltu dllfly ncwsp111pen which lnlnsmit£ 
;men~ Sun 1i.11c to tho •Ub~ribor or con.1w:ner in any form) to lhc nmc extent the Rgvicw
Joumal distributta its o""l! p1ges b:Y auch meaiu prbvided, b<>weva, that Swi sh.:all bavc tho rlaht 
to republllih. liccn.cc. or olhawi.oc use illl odi1orinl content iu ony form or me.din, oth~ lh1U1 os 1111 

t'.lltlrc Sun pago or pages, upon tho c:u!Jmt or. (l) 7:00 a.m., (II) tho timll the Rcvicw-Joum.ol 
guamnt11e1; ddivary to its JlJbili::n"benJ, or (ill) mo l:imo th.ii Roview~Jt>umru finl U$0• ita edltorill 
content !n lily !onu or media othc• tban in the printed ncwapirpc:r or tq'llica teGhnology. SW\ 
dwJ use commercial reuo!W>lo c:O"oru to mainta.l:n In effc::c1 aid tndcmarb., trade~. 
services marb tod copyrights, aod dlall make applicltions for the rcg.lst.ratlon md!or renewal 
lheYCOfif md wbCll required by ~· Raview-Jouma.I Rclo>owll!dgcs ~un 's right, tine and inte"'81 
ln lllld ta wd tndcmam, tmdc rurinc.'I, sccvlcc: marks and eopyrir;htt lll'ld all renl'lW'llh thc:mof. 
and &gl'C:CS thllt it shall not llt any time pcmit. talcc, O!' cawo lo be ·t*cn my Ktioo within its 
eootrol !n RJiyway imp1fring or b!.O(ling 10 impair llJ\Y p111t of euch right, title :i.nd inlt't'Clt. 
Review-Journal agre.eo bi puhllab 11\!Ch nollcos in the Sun Bl Slltl ~on:lbly m.~y request in order 
to prottct nid tndemarlc 1, tn.do naIDCI, 1C1"Vlce mark.I and copyrigbta, 01 any of thc;m. Revicw
Jourlll.l rb aU nol in any mMflC'I' n:pre,,mt lb!ll it hu any o'lllnermip intc~ In nid trademarks, 
tntlc natDJ::S, i;i:rvicc. rnarla or copyrlghi., t>r in the rc:gisrration tbaeof, lllld Ravii:w-Jourra.I 
8Clmnwlcdgt.1 tN.t !ta we ht::reunrlfr ofsaid ndcmvb, trade rwne:s, sc::rvicca marb or 
copyri~ts uhall 00 1 crw o in l!t favor any riaht. rWe or lolau1 in m to nmo be)'Ond Lbc>sc 
~tcd by thic RC!;tnled A(lroetncnt. 'fbo lcvi.:w-1oum.aJ sht.11 bave tb<I right to rcpublhh, 
Liecn.ec, or odJel"fl'i~e uie iu tdltoriaJ cot1tcnt in any form or.mediL 

I 0, 7 Tax I tGlm'1Jt of PtvmentUQ..Sl.YI. Its 16 r.ontc:mplatod by tho parties thaC lhcs 
r ayrnents to Sun 1mder Appendi:t D oflhb R~talcd Agreement wiU be:, for fcdC111l incotnc: tin 
purpO&CS, ordinary m~omc 10 Sw111nd will be deductible by DR aJ a btuinesa expense. 

10.8 SR_~~f9m11m£b. Bccuue oflhc public intacst in 11utin4 ining editorially e:nd 
reportorially independ=nt and competltlvo oowapapeu in Lu Vcgwi aiid Its c:uvi.roru. !Ind 
boealuc of \ho i:na.dequ~y of dll.ll'l1:1ges in tho even I of dcllil.ult in lhc perlocraancci of materia.I 
obligations hcrellndCf', e:ach JnliY shaU N''O the right lo .eek 6!)ccifio )ICT(Onna.ncc ortho 
uuta iil pro"isions o! thii Rcst:ikrl AgrermcnL. provided, that i.n the ti"Vcnt of 1iny action by 
cithct p:irty for spoc.ifc perform&nce., i.!tbat party does nnt obuln nn order of !;f>ocific 
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perfomwicc, the other JWtY shall be' enlitlod to rccovur in such r.cliQn i i~ 11t1om"}'!l' fClCi l1ld 
corta. 

I0.9 ~ Aslgnm~llJ. Thi& Restated Agreement shntl be bt1ldlng opoa and 
aha.II inwe to tlin benefit of each Mtho p.artir.1 hc:n:ilo nnd their ~rt~ sueceoi:on and 484Ja;na. 

I 0.10 ~iu.Llw: Moclilic ~tlol). T1ii., R~•nterl Agreement 3h11ll bo co08!ruod l1Jli 
onforced in occord~c:e wi!ll 11>c ISWJ o!lbe Suto ofN~da., nu. RJ:$tat~ Agrccmef\t may nol 
ba clJMgod on/Jy, bot only by an 1.grcm:c:nt in wrifin8 and 1lgncd by the pll1)' acain-'t whom 
enforcemc:nc of 411Y w.lvcr, modification or dJ.scbargc smll bo soughL 

l 0.11 &adillU. Headioy hAvc but'! iaa«ted 111 thit Re.ttllled Agn:croont for Ibo 
Jlllt]Xl'iC of convcnienee ooty. They allall not be uacd to Interpret or construe tho moaning or any 
Arliclc:s or Scetiom, oqr ahall they hAvc tltc effoet oflimiling or an!111Eing tho meanilll 1.horoof. 

10.12 Anc:Wm PubUC1Cjon1. Nolhing in 1hls Rcr.!Alod AgJ'lltl!l'lwt ahllll preclude either 
party from cngugini in any ~l\JI blliinois outside of this ~tod Aere<mml. except U1i1l 
ocithc:r R~l~·JotsTUll, or any Atlllls!e ofRcvie11,1-JoUOJal nor Swi, or any AffiU.aLe of Sm. 
1hull, oul.llid.a ortl\U °Rll:'iurtcd Aucemonl, publii:h a oowspapcr that ir pubUsbcd three or moro 
dayt per wecl: a:id that ls dlrccu:d primruily IO CLut. N}'O, or Tlnooln Countfc:.1, NevHda or u y 
pal1I thoreol Al Uta:I in 011.t R.t...macx! Auccment, wA.ffilintc" meaJ11 my p~ corporatior. 
partnenh!p, trusl er otbor entity w)lfeh co:itro1&1 i1 ct>ntrolred by, or i$ undec common control 
with either party. 

10. lJ ~· Ju a materfol induccmeat lo DR to tmtu U:iw \bis Rmatod AsreemC'lll, 
aod for othel good nod valu.blo CQnaldcrntioo, Son. for i!.1tlt Md if:s -.,,igne, htt'Cby 
U1>C0ndidooalty rclcase:11 11nd forir.oet d.!&clnarges OR and 1ha Uli: V113:u Revlaw-Joamal 111\d their 
partoen, predectSaOr&, &UG4)M!IOI!, wiei1$1 ~genu, r;tock.holdcn, dilectoro, officeTJ, cu.rrmt or 
fonntt employees, n::prucnllStivet, attorneys, dlmioM, subkidillriai, affililllA.<i, rcceivem, 
tru.ska, ~ldcn11111d a1J persqn1 ar.tiJli by, lbrough. under or In concert wi'1\ any or cboai 
ticm llDY and all cb1tgcs, eomplainta, clllinu, UU>il!tice, nblipti<>n1, prom.icu, qiecmcnca, 
coNrovenles, damages, 1e1ions, c;aU.'ICll ofetetion, suila, rights, dornand.s, oost.s, lo-.,os, dcbtl and 
expenses, ineludlng. bu1 not limfled to, atloroeys' feu md costs actually ioc:a;rrcd or any r.alura 
whauocver with ?eSpctt to all lhOlC elahm aucncd or which oould havo ~ a5Sertod wbieh 
II.rise oat of, or •o r9l1tod to, opmition of the Lu Yep Rovill'w-JournaJ or Sun bcCwcen Juno 
17, 1989, and June JO, 200S, lalown or unkno""'12, lncludiag, bllt oot limited to, any cJjlmli 
coooecW! with operntions undor Uic 1989 Joint OpcnitiDg Agreomc:ot between the prariat, during 
that UIDA:I period, inch1ding d10t:O ltcmr sec fonh 01\ Bxhlbi( c to ll relc2r.c aarocmecic betWocn tho 
partJes dated ]U!le 20, 2002 and &ny clnim• mlllli:id lo tnD contlur,I OT opcnstion or lvrj.CC'CD, 
revitwjoumal.com, luvegaanew"Pape~, c;im. 

All a material induccmcot 10 Sun lo enter w lo this R.a;l..3Jal Agn:arni:nt, :u1d Cor oilier 
good and valuable consideration, t>Jl, for Itself, Its 1Cllli11tes a.od uslgru, hereby 12JlCOOditiotU1Jly 
rcl~c. 1111~ fot1,"llCf dir;ch11rge11 S1in i t~ J>Krlncr-i, prodecotROrs, fllCCCS$Ol'V, l<&Si&JU, agc:uts, 
lllOOk.hol<le:s, dirocion, offiCOf'!I, current 01 rormcr employees, rcpraebtarivec, attomoys, 
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divi.sloou, sub8i<li.arics, affiJiat~. receh·cra, tnul~ s.hareholdcn and II.II pc1Wo5 ;actltig by, 
through, undi:-r or fa c:aocen willl *°Y orlbcm from ID)' and au ch11tces, complaima, ob.i.m1, 
liabUitics, oblig.otiona, promises, 11grcemmtt, eontrovtt:rl~, ~magoS, ocrioo.,,, Cl\C!ses or 11Cl.ion, 
indts. rii;hla, d cmuid.s, c:osu, lou~ Jcbll and llXpent;Oll, iucl11din8. but 001 limired tx>, aaomoyii' 
rc111 and~ nctulllly lncurrod of any aaturc what3ocver with rci;pcct to nil those claim, llSI01cd 
or wh.lcb could have b~n ".sserted wtiJcb mice out of, or ire related to, operation of tbe Las 
Vepa Rovfow.Jour:nal or Sun bd.l'(cen June 17, 1989, ar.d June 10, :ZOOS, known or llllknown, 
it;eludJng. but not limlrod to, any claims connocU:d with opcnitiOJU under lhcr 1989 Joint 
Opan.tiua Agrcc:Tt:IC1'l1 bocween the partio, durh:ig lhat time period, ln.cJudlng <hose item• set forth 
011 Exhibit D to a relt:ue agreement betwcm tho parti~ dated June 20, 2002 1t1d a.oy claims 
nslated to Iii!! cmiduct or opi!!l'lltion oflJS\'~ua.coan or luvcgunew1p1pc:n1.com. 
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lN Wn'NESS \VHEREOP, this R.c.stll1od AgJcemeat bas been cxeeuted by the parties' n:spccti'v~ 

c01por.ito otficcrs therdo duly sutf1ocizc4 u of the day and yczr Orsr above wlitleti. 

DR PARTNERS. 
By: Stcpbea.t Oroop, lne. 
C.encral Partner 

LAS VEGAS SUN, 'f}'IC. 
/) 1 ') "-' 

By: t~~~70--.._, 
Drian L. OcccaspWI , ,' 
Preaidene -" 
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APPllNDIX /\ 

A. I. Inrcutionally omin~ 

A.2. Pursuant to Section 4.3. o( this ~tated Agreement. the nl1rllbcr, pfot()Ole!Jlt, md 
eb~lerbtics of Sua 1>4get shall be in a~rdltnco wlU1 lbe follo\l.·ing 5pcictficutiam: 

(a) Jlor Monday through Friday editioD.S., Ole Su.o ;bllll be composed ofao open Crom 
page with thew V~ S11t1 fiag -.ad seven (1) addilio11al editorial pases {or the 
U~c oqlJ.lvalcnt tbereoO ofwbicli t.brco (3) s~ll be open page# u dctcnnin~ by 
tt.e Swi. The remmililg pagea lll&Y incllJdc advutislna, rubjcct IO r.be rutricticns w 
(d) below. For Mond:ly·PridayedldoDS, the R.evlcw·JoumaJ shall bccompcucd of 
ru many Jlt1£M II.! RbviirW·JoumtJ ma.n11ge:ml:lltde~n!lines Ui ib solo1IL.crotion 

(\>) For the Sunrl.ay edition, Ibo Sun sb1t.ll be composed or IL") open froTll pege witb tho 
l..u Vegas Sun !las 1md nine (9} additional editorial pates (or the lineage 
oqulV!l~t !hereof) of whk:h thri:c (3) shnll be open pages as detarmil!M by the 
Sun. The rcmaiJ:lins pa.gt.I may i~h.1db advc:ttiri.ng, .1ubjeot to rc:.strietioOJ i.n (d) 
below, Tbc Review.Joum;il shlll determine Ibo number ofp11gea ror a comic 
seotion for !he SWlday edition which shall conris1 of stripa wd fellt'!IJ'eS selecicd by 
thQ kviaw-JournaJ. This S\llllluy piper, includiug oomics, shall be coinPo5Cd or u 
many Roviaw-Joumal page.au R.ev!ow-Joum&l m2n1F111ent detcnnlnct in itt sole 
diserceion. 

{e) For Saturday and bdlld11y o:litiot111 lhe St1n sl111U be composed of nn open front 
p1ge with the Las Vegiu Slln ll.lg Uld five (S) additicr.vJ odUorial page. (OI' the 
lineage equfval!rlll thco;ol) O(Wh!cb Chrec (J) shaJJ be open pagct M detennincd by 
111., Sun. 1'bc Siiturdlly and bolid~y cditioUi shall be "'mp°'cd of u rn1ny 
Revicw·Joum111 pages u Revfew.Joumal management detcnnlueii in ils sole 
discTI::tion. TI1e mnl!nlog pegcs n:11y include advMismg, .rubjoer to re:strlct!oris in 
(d) below. 

(d) The Sun gbaJJ oot incl\lde ;my Re\licW·Jouro:t.l editorial content SUndml m.atcriah 
s11c:h al we4tbor pt.~c-, toali~. sll.Dd&rdi.z:ed tnlcvisioa li1tin1;3 Md tbo like shnU 
not bo con&fdtlfed Rllvicw·Jo\IJnal odilorial matr.ri:il llDd m•y be i.C>cludcd in the 
Su.ti u addUion&l paaes unlea tbe Sun objects Ill writing thOfclo. Other lhio ~ 
pni~. the Sun may lnoluda wvwri5iug.. No Sun ~e sh~ll be more thin S0".4 
advcrti-1.og, except for full page n ..... and no lldvcrtising 11h81l 11ppeaT ''!lbove Ole 
fold" in Ilic Sun. except for full p;,go ads. Notwitl\UMdfne the f<'>regolnr. Pl&"' 
rn~y contain, from time to tlme, more than SO% 11dveztidng due to product.Jon 
issues and advertisiJ\$ dr.nund.I. Advcmsing will not be slAokcd ic a pymmid 
fotmat and thalJ bo evened out ill terms ofbeii;it on th~ page. The Mondsy. 
SundJly ed.itlon.t of tho Rcvh:w-Joumal ib11ll include a noticeable 01et11ioo or tt .r 
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Sun. on the !rant page of tbc Revicw-Jounrnl. Tbu noticeable mention wiJI appear 
ma bo~ above Ibo Revic:w·JQUlllaJ'1 muthcad (the "Sllll Box") and aball lro i'1 Ult 
form shown on Appeadlx B. The Sun Bex lhaU not be smaller In proportion lhan 
atiowu ln Appal<liX B. Tbc SwiDox '11..U alao mclutlc \he S1m'1 masthead, md 
my emblem t:hal is part orthe Sun's m.milb=d.. Tho Sun Bax 1hal1fncludo1 
promotion or a 1101)' in tbe Sun 111d ~ n::sd.ets to tho Sun Inside.· "Ibo type ftlce. 
editorial arttvort, fimt, and odiloriol promotional coot.crm appoario B iA tbe Sue Box 
shall be determined by Still, i:o its so ta dUctetion. Axty color hi the SWI Box 1~.all 
be rmricted to oon1Litucuit co!ors ~ed by the Risview-Jouroal on iu &tint p-se. 
The Sun Box. ab:lll be the l~ft-band box nnle.s1 l1 would be obscured by a Spaeda 
fold, in wbieh cue the Suo Dox slu.JI bo the right-hand box. In the C'VC11l of major 
brealc.ini DCW3 QT for exigent production cirewnlt&llcee, Lbc Sun Bo:ic may be 
111oved below~ ~lew-Jounul's mailllead. The Sun, 011 ~go, will n:.oclvo 
M mncb lldltoriAI color ILJI the IOCll news occtlon oflhe Revfew-Joum"r. 

A.3. RQJ(jon times for Monday lhroUgb S111uby is6uC4i of tbc Rovlcw.Jouroal ahl1J bo 
cstibl i.iiliod by fio ~w-Jounul bi llCCO!da.nec wftb comuJ WdU&i:ty stand.ant.. Deadlint:t for 
tbo Sun &hall be lbe nmc os thoso ~<abUsbod for Ibo lut !0011! nowo ecotioru of tho Rcviow
Toumal. Tho Sun will be placed u lbo tlUrJ 1cctioa oftbc New5J11pcra c:x.ccpt on occosion& 
when r:xlg1111t production oircumsluo~ requlro that it bo p!11ccd u the !ourtb seotlon. Tho Sm 
will ba priniod in lhil 114me pl'?A'I rin u 1J10 R.eviow-Town.al locn.l DO\H seciion. The RJMtw
JoW'nlll chall be solely rc1p00Jlblc for dc(c:rmilling the; need for rtplatina the N~rpepen, 111d 
dlalJ treat the Suu a.W tho R.cvie\\·:.iovrna.1 equally witl>ri=spect to replatiog or page ooc for oi.Jor 
brcalciDg national or lntcnutioMI pew• event! 

A.4. !!!he Rcvlew-Joom~ de•~ that lt i.J Coo..ible to publish an "cxtr1" cclitiCJll, 
.such edition sbaU bo 4 Review.Journal edition 1nd tbc contr:nt or lilY "extra" edition malJ be 
detmnfned solely by the Review-Journal. 

A.j, J.n tbe wwc the R.evt~-Jouro.t.l dctcrmlnC3 that the Sun's eontlnue<l placmlcnt in 
the Rcviov.'-Joun11l has a marcri1l and 1Ubrt1ntial ncgtlivo fuumci lll impact on the rtlvcnuo uui 
ptofit of tho Newi:papcm1 it m1y d4livcr ~SW! 1epmttly from 1110 .RC\'.iow-Jo1UJ1*1 bui &J !be 
st.mo tlmn, pl8(IO, &Dd m.1rmer IC the Revlew-Jourml. Tho Review-Joum:il di all prnvid.o wrlti.n 
notleo to the SUn within CitlC<21 (l S) days ofbegirmlng rocll acim•~ delivery tpoc;lfying In dd.all 
the f'ACtU.al buil foTit.1 c:! etc.nninalion. 

In the event the Sun dieagrcrc:3 with Ibo Rc"i~~JournnJ's deicmi.lnntlon., it '1ttlll within 
seven (7) days of receipt ofnotico frorJ the Rt;view·Joutn&l, requcm that the ma.tter be submltt~ 
to :arliilrntion by ll11 arb!tcr mutual~ ~greed upon by the partier. If Sun request. ubilndian, the 
Rovi~-1oumal abnU not dol.ivor the! Si.ll'\ Gq>.Wtcly uotil eixty (GO) days after S<ilcodon oCthe 
arbitmior. In tho C'llent tho pftl'ticure ool ablo to agree upon an arbilCT within $0\'0tl (1) days. M 

arbiter 1ball •olectcd by Ulc Cbainrwt of :ho Department of JounwUmi ofNortbwostc:ru 
Univeniry, Ew.n.ston, nuools, or I eirnilnr joW'Wllib'lll scbool irNorthwosteru Univemiy hu 
~od oporllti\1fli of ia School ofJoum111ipp.. The partloc chaJJ requC6l lho nrbitr.ator to rondDr a 
dc:drion within sixty (60) da)'$ ofb.i11 or her sol~lion, nnd San Md tha Reviow-Joum'll ~cb 
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hereby CO\'emuit to cooponte with tho nr!iitrnlQT to fac!Utn(o 11llob requcsL 

The arbil.r:!J.Gr shall have cxpcrimce in tile r.cnior mimagmicnt ofmctropolira:n daily newl;>llpOl'L 

In dC(1Sm'liuh1g matcrlJ! mt! substariual ncptive fuu::ndaJ !111pa.ct, only I.he following Acto111 
•ha.II bo con.sidtnd: adve:rtisor aba:ndomnont ot'tbo NCWspllf>Cl'S 5Jlcci5cilly <lne to lhe Sun's 
i.riclus!on within the Review·Jou.rnal or su!mril>a' canoelll\rioo.a of the Nr:?."rpepc:il ipccific.aUy 
<luc to the s·un'1 incluoion wilbin tllO .R~ew-Joumal The JTllllCrilll mnd subrtimtiaJ ncpdve 
fmanci&I impact shall be detcrmlor.d by rofcter:>ee lo gcncnilly llCCcplcd eta:ndatd llJrl\'t;p;iper 

ind\cltry S0\1~C3. nie dcdalon of the ~ilrD.tor shall be flnal. Thi: coJt o! tho arbit:rurion sh.JI be 
IJome by lboncm-flTCVATling party. Tho Revle\V•Journnl'• righis under this soctfon lihall be 
cumulative IM m1y not be cxc:niised more often tb11n once r:very elghtecn (ti!) months. 

Cn the event Sun dclumincs, In Ila sole di~tion, tb111 Lho Sun'• continuod plaeemaot in tb<I 
Reviaw·!Oumul ncgncivoly impacts the Sun, lho Rsview·Jon.mnl sbo.ll, upon flftoen ( 15) day 
written notice fron1 Sun, lhm:al\ci deUvtr the Sun scp3taccly !rol!'I lhe Rt\fie-.i.1~Jouttal bu1 al lbc 
i1lUlC time, place tmd manner as tho Revicw.Joumlll, provided tln1t SOJJ shall p:iy any iocmnfl:ltal 
CX)>Cl>dlture rea30nAbly h:ic1ltl"O:l b~causo ofsuch sepla'ltc delivery, whfch 11epu.tc delivery sball 
be effecicd wiU1out any det"C~on in the publication, productJon, or delivery or the R!Mew
Joumal. Prior to giving it11 fif\un (IS) day writtco notice, Swi may request 3.0d the Review· 
Jourual sli:ill provide. good railh ~imalc or such increment.! Cl)'pentlitu:res and lhn parties shall 
meet And oanf~ regzrding the estim:itc. It Ole Sue u 1epantc:ly dcllvtrl'cd, ii will no longer 
receh<o noticc:Wlc inmrfotJ in the Rcvicw-loumal. 
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~u11 s!WI ll:ICeivo nn nnounl pro!its pa)'Tllcn[ (lho "Annual Pron~, P»ymClllt"), one-twcJllh 

(l 112.,) of which &hall be pnid moo(hly in uivttnee on tho llM ~>'or c11ch month durUig the 

Term. For Uie fiSC11I year beginning April I, 200.S, the Aru1t.wl Profit1 Poyme:m slla 11 be Twu!vc 

Million Dollars (S 12,000,000), provided, hi>we:vcr, that pa;rmentA to Swi ah:ill continue in 

aceordflll()c with [}Jo 1989 Agreement until tho TJ'IMition Date. P..uh fiu:aJ yonr IJicrtn.ller 

during the le.rm of Uui; Agru:mmt the Annual Profits Payment shall bo ncljuatod u sci forth in 

tlti3 Appendix D. Within thirty (30) d.aya folJowinc the beginning of roch $1.ICh fisc~ year, 

Review.Journal sh3ll calcul:uo tbt porcentago clwiee (the ''l>erccnt1gc Chonge'') bctwceo llu 

e:uniug..~. before interest. taxes, dcptcclat!on a:od amartl.2.at.ioo ("BBrrDA ") for the fl&eal year 

immCL!illlt1ly rtreceding (!he "l.TM P.BJlPA") aM Che EBrrDA for Iha punultitnate li!('oll.! year 

(t11c "Prior Pctfod l!BrrDA"). 'The Annual P'rofits Payment slillll be inctc&Aed, or dom:J1~, u 

the crue may be, by tho Pacenta co Ch~ngc between the L TM EBITDA .vid the Prior Period 

BBTroA. 

In cnlculating lhc !!.BJTDA (i) for uny p~nd thal inclurlr.s uminp,r. prior to April I, 

2005, i.-uch ca'11inSt ~1:1 11 oot l'Je te&Jccd by any \l.rol,)\lnle 1h51 during .rueh period may hBVc b«n 

oUlc;-.vi5c bccu dcduclccl from e11minr.s unl1cr &oction A. I of Ap~Ddi:x A or £cetiOt11> D. I. lo, 

R.1.17, l'.l 1.18, or B.3 of AppcndixD of the l989 AgrccmC1'll11IJd(ii) for My period whc~et 

before or after Apnl I. 2005, S11th oamingi sh.ill not be ~tlc:ed by llDY 11moun1s puict to S11n DJ • 

paooritngo of opcnling pro tit U11der Appenc.hx D o( ll1c I 989 AF;Ttcmc:nl or under this Appa1d!J 

0 . Any O)lpen~ of lbe Rcvlcw.Jou:11a1attributable10 :a trtnuctiun with Bil NUlinlo &h111I not 

C"Xc:ecd f.aJr muiccl VAiue. l.IBITDA shall l.ucf\.idc the earning' oflhc Nc~pnpt:rS and the 
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Cllnlln1;11 oflbe Review..Jooml!J'# Afllliates derived from publicarion1 generally c~ul11Jed in 

CLut. Nye, or Llncolrl Countic:a, Ncvnd3 or a:ny pans tbcrcof. For pwpo&cc of thli1 pace.graph, 

Presa Bquipment ~11411 menn the prea equipment currently owned by the Review-Journal and 

[decti!icd in Appendix D-1 and 111y additional equipment, whcthct OWllcd \>y the R.cview..Jo\Ullo.l 

or IJiird pru-tiem, lo t11e extent thnt ii produete subst:mfuilly the snme rmduct or rc~h, !Ind Other 

.BquipmCllt shall mean B.ll C<JUipmc:n! Bild f1cJUde,, u.scd forproductlon.or operatian oft.be printed 

NoW8peper11 or other print publicatlono whotlo catninl:'ll ~ iac:ludod m BBITDA other th.an Pti:ss 

BQ'ulpmcoL EBTTDA, Yllhclber de!Dnnlllcd for 11r1y period before or a.ttor April l, 2.005, &JnJl not 

Include(&) any expenae for re11!1, leucu or simiJllT n~ for Othc:r ·Equiproent (I) i!l'OCb 

eJpen.tie, 1mder [lCtll:lr.llly ac<:cptC(l ~otmling rrrlJ\clp)~ ghould be ltellted u a ce.pifAliz.cd Jwe 

obHgation., or (Ii) il iuch expense iJ llUl.de ror tbc u.sc or lll>Y capltlll •Kt the. use o fwWch is 

tntal.dod to rcpT~c any !~m of Other Equipment thlll I• owned by the Rev!ew-..JolJJDal as ofdxi 

E.trcaive Datt or (b) &II)' Qpcuac foe ~t1,i IC6Set, or liroil..ar e-xpcnscs for Pres& Equipment, 

intludlDg my porrfon of 11 printing corvlces conLnu:t th11t it Wl'ly 11ttr.bur•blc 10 tho tue of Prest 

Equipment All cl\lculatio1111 th.all bo made In 11ocotdJ11c<: wiU1 gcncnlly accepted newspaper 

industry :iceottndng priticipl~ conci1tcntly applied. The Parties icteod thl .l!BITDA be 

calculaled iD 1 mmnt'l' eonrlstCDI with tbo compuration of''Rettllt:loo" u tbot line item llPPClll 

on lhc profit ond los.s st&J.ernent for $1bp!Jl:tlll Medi I) Group for the period ended Docemt.w:ir 3 J, 

2004. S11n sh.all hnvo 1h11 right, ex.ercisnble not morii thMI 011011 1JVory r.volvo montJ\11 Mrl onl.y 

llflor providing written notificaUoo no lru t11:m thiriy cflry5 prior thereto, to ;tppoint m1 oortified 

public ~O'tlntin'1 tlnn or lmw fum as Sun's repn:senllltive ro cxruutnc nnd audit lho book.c a11d 

records of the Revkw-Journal tmd the othr.:i public.'ltioiu .,,,hose e11ming& arc illtlu<led In 

E?BlTDA for purpooo;; or vcri1)'U1g 1he detcmuruU.iOl'l.'I of lhe Chll.llgcs lo lhe Ancual ?rofic 

19 
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1-'aymetl!J. SlXh reprcuntative w U •crco in writing to maictnlo tho coofidcntiqlity ofitJJ sueh 

financial rcr.-0nls inw~tcd. 111c coondcnll1llty agreement •hall oot rcwiet tho repreaenwivc: 

from disc lo.sin~ 10 the roan1gemcnt of Sun tnfonn11tion Mnccmi.ng fhe m>dlt of tblf 'Rcvi~· 

fouoiaJ, bui abuU l"Clltrict llic: rep.re4~h1tivc Crom d1iclosins aay SJ>CClfic indMdunl $1111TY 

icformlrtion or :advcrtiser-apecitlc informadon (o.g .. names, prices, i;ontrnet terms, dl.scounts, 

total l:u:hc&) (or the other publlcaticins whO!c e.t.mill8' art included. lo I!BIDTA. With 1~t 10 

&uch other publicarions, the t"{lreientative may OClly disclose $W11m&ry lufoTTt1a.tJon (c..g.., tot.:IJ 

:utvc:1ising revenue or total 511Jme.s) that 1, not ldcrlifln.hJe whh lndJvidua.I .OVenlscrs or 

i:mployccs. rr.., II result of such an llUdit, !ht'l'C I• a dlsput.e between Sun l!Dd lhc Revfew-JcnUlUll 

u lo 1Dt10w11i owod to Sun 1ru1 they ue noi able 10 resolve cha dispute wi1hln 30 days. they 6/uill 

ac:!cct a certified pllblic l'\Coountant 10 arblt1.1t.e tho dlgputo. The arbitratlo111ih:lll be conducted 

acc11rdlng 10 the c:omrocrclal arbitrotion rulet or the Amtilcl'ln Arbitration A.uooiatlon, l11elutliag 

'IJch rultll for the &election or. smaJc A?bitta tor i ( SWI lnd the Revicw~lovmaJ lll'C nor 1blc lo 

agree upon un nrbitrt110r. Sun end rho Raviow-Joum11l shnll r~i:st Ute :ttbi1rnto110 1ender a 

deci~ion within sixty (60) d11ya ofhia or her selectiou, and Sun and tho Review-Jounul c::ich 

hereby ~ovtmlJl'lf Co coopcrat.c with tl1c u bit,_ll!r to fA<: ililJllc sucn reqoc:st. TI10 1trb1tntor shall 

a(;TtlO lo be bound by tc111J1. of co11ftdc:11ti~ity lo the urnc extent :n the Sw11.s represmtatl~. Tbe 

:1rbilnl01 i:hall m:i.ke .in aw111d ID S'.ll1 111 Ute amount or Lile :urcllfllge, if any, found tu cxit.t, 

IOf!Cther with lntOJ"CG! lh!!!'OOn from tho t.l~e 11.llY arrearage Wll3 duo un:it pajd Ill tl1c OOrpomlc 

prime rate aJ quoted by the Wnll Street Journal on the fir.rt bll$ineu d.,y of eneh rnooth. The 

11tbl1nux 11hall 11!110 mnkc M awan.I or tho fees And cost of c.rhiltaCion, which mn.y incluclc n 

division of such feco Md oons 11.monr; 1ho pDJties in a manner dcrerrnlm:d by 1he &rbitT11for to ho 

re.\Sonnble io Jig.hf of rhc positiooc assencd .. ad the determination made. 

20 
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DR uholl be cut!tled to all of tho vroflt. ot:tho Newspaptfll 11.f'.tt tlJo poymonts set forth 

:J.bove to Ibo Sun duri03 lhc IC!ll"lll o( IJ1i$ Re$bllcd Ag.ecinonL 
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APPENDC< D-1 

I Oolic UrbmHe Press (P~ Lane) 
I Gos• Community l'rw (Pren Annex} 
2 ~ Nowullilcrprcuca (Main f'l'CASrt>-Om) 
I Didde ~ (MaUroom) 
l Unu ofHeiJeJbcri; lnlet1C1S and OMAIAlph.'llinc.is 
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Defendants’ Motion to Vacate Arbitration Award and Declaration of 
Michael Gayan in support, Exhibits B-C 

[Filed Under Seal] 
[Page Nos. 230-247] 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Defendants’ Motion to Vacate Arbitration Award and Declaration of 
Michael Gayan in support, Exhibits B-C 

[Filed Under Seal] 
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' • .. ' > • 

i\GREF:MEN"T 

'l'h.i a /\qr,•emc nt. is dated as of June / I 
-1~ • 19R9 , between 

Donrcy of Nevada, I nc ., ·a Nevada corpora tion ("nonrey" ), a nd 
the Las Vegas sun, Inc . , a Nevada corporation ( " Sun°). 

PRBLTMTN~RY STATEMRNT 

Donl':'ey O\.ms and p ubl i:1hes in Las Vegas, Nevada , a n all day 

newspa per o n weekd~y~, ~ mor ning ncw~papcr on Sa t urdays and 

ho l idays , and ti Sunday news paper , each known as the Las Vegas 
ncvic w-Journn 1 (her e inti ftcr referred to as t. t1c " Rev i ew-Journal " ) . 

s un owns a nd publis hes i n I.aF> Vegas , Nevada , a morn i n g ne'Wspapcr 
on weekdays and Saturdays and a Sunday newspaper, each known as 

t he La s Vc<Ja s Sun (hereinaf t er referred to as t:h~ " Sun ''} . The 

Sun p r esently opera tes a nd for a number of years has operated 

at a s u bstantial loss , a nd is i n probable danger of fi n a ncial 

f a i l u re . It is t he firm belief o f t he pc'.lrties tha t the continued 
pnhlication of a t least two news papers of general c irculation, 
!'ditori a l l y a nd reportorial l y separat e and i ndependen t, i s of 
µaramount i mporta nce to the cit i zans of Las Vegas ~nd its 

envi r ons . Th e part ies f u r t her believ e t h n t publication of t he 
St: n c:.:a n be carried on profitab ly , a nd i ts con tinue d editorial 
existPnce a nd independence the reby assuroc1, if i t s p r od uct ion , 
djstributio n and advertis ing (unc t i o n s a nd related non- news anrl 
non-editorial act ivities are conducted and performed b y tho 
He view-.Tournnl, through a single 5taff of 'Rovi.c w-Journal employees 

l: til j ~ing Hevlew-Journal ' ~ plant a nd equipment u nder a join t 
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newspape r operating orrangement (he r ei nafter refPrrcd to ,. ·~ " ·' 
"Agreement " ) , undPr wh j ch the Hcv iew-,rournnl wi 11 ilct on j_ Ls 
own bchttlf wlth respec t to the Las Vag,, r; Reviow-.lournal anc1 on 
beha lf of thP. Fi11n with respect to the I.x-is Vegas S11n. 

NOi'/, 'r'llERC::FORE, in cor.sidcrntion of the prem i ~cs ond o f 
the mutual covenilnts and agreements hareina(tcr set forth, the 
parties hereto agr ee as follows : 

ARTICLE I 

1.1 Effec~iva natc . ~he term of thic Agreement sh~ll 
begin at 12:01 a.m. on t he 10th day (or on such later dny ns 
t he parties may agreo) after the fi l ing o f written consent nf 
the Attorney General of the United States tn this Agreement 
under the Newspaper Preservation Act, which s hrill bo known as 
"the Effective Date 11

• The p'.1rties ngree to pursue dil iqcntly 
Lhe filing of the appUcat.ion for approvnl of this l\qref!inc nt to 
the Department of Jucticc ana to use their best efforts and 
tnke all action necessary to obtain s uch written consent a s 
expcuitiously as possible within the procedures Aet fo~th in 
a pplicable r egulations of the Dep~rtment o f Justice. ThjR 
Agre~ment doci.:; not con::;tituto nny limitation on either party' H 
obligation to a ngagu in good faith l abor negotiations if and as 
required by the National Labor nelations Act, anu to impl e me nt 
~ny underst~ndings i t may reach i n such negotiations . 

Upon ex e ·ution hereof, each p~rty shall furnish to the 
other u wr tttcn opinion o l i. ts counsel th;;t all nocc~~.try 

-:!-
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c orporate <lCtion has been taken to authorize th ts /\g r cc>:"Tl(,rnt and 

tt1a t 1 subject to t he condi:.ions of the preceding puragraph , 

this Agreement s ha ll cons titute t h e valid ~nd binding obligat i on 

of the respective party. The pnrties agree t o cooperate jn 

~oordina~ing mcctjngs with government officials , commun ity 

]e~ders , employees and the i r representatives, advertisers and 

others to expl ain t h e Agreement. 

If , wi th i n e i ghteen (10) months after the filing of thn 

~pplication with the Department of J u s tice , the app l ica t ion has 

neither been approved by the Attor ney Gener~l without a h e a r i ng 
.. nor b oen the s ub ject of an orclcr f or a hearjng, or i f: , within 

e iqhtccn {18) months a fte r the Attorney Ge neral ha~ i~sued a n 

orde r fnr a hearing , the application hn~ not been approved b y 

the Atto rney Ge neral , the parties Ghall discuss t h e feasib il i t y 

o f continujng to seek approval o f Lhe application and e ither 

pa r t y may , ufter notific~tion to t h e othe~, withdraw from the 

applica tion. The Reviaw- Journal a n d Donrey i n tend to make a 

request , at t he tin1c of fillng the applicatio:i , under 28 CPR 

Section 4 A. 5 fo r a protective o rder withholding from public 

dioc losure their finnnciR l a nd other privileged and confldcntial 

c ommerci al information to be file~ with thjs appli c atiun and 

r c stri ctin9 access to s uch meteriaJ s to the Dpplicants and the 

De part me n t of Justice. If the rc~ucst is not granted the 

Rov) cw-Journ~l a nd Donrcy r eserve t he rigr.t to unil~ter~lly 

with draw the appl ication. I f the protectiv e order i s jniti ally 

grant ed b\l t I a t il ) rlter d a te, ZlCCe $C t O Or inspection Of thC 

proLe cted informn~ion is t o be affo rded nnynn o othe r than ~he 
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appl j cnnts, t h e Uepr:t r t:mc nt of Jus tice , or ti n i'\ dmi nistrativc l a w 

judg e , and t h e ir respec t i ve e mployees , wi thou t res tr i ctiono n~ 

Le dis~losure acceptable to the Review-Journa l dn~ Donrey, then 

the Roviow-JournnJ and nnnrcy oh ~ll have the unilaternl right 

t o withdra w the appljcat l on ~nd d i s micc ~ny fu r ther henrjng o r 

pr oceedlngs c oncerning the a pplication. 

Each party shalt pay its own cos ts and professional fees 

.in connect i on with the f o rnu l a t i o11 <rnd drafting of t his Agree ment 

and the p~eparation and fil i ng of the npplication to the Department 

o f Justic o. From and aft er the f i ling of s~ch applicat i on all 

cos ts a nd professional fees shall b e borne e qua l l y by the 

pat:t ics with enc h party having reasonable approv'11 o .f co sts and 

:eos t o b e inc 11rrcd . 

1 . 2 Du r~tion. Subj ect to the termination provision~ set 

f orth in Art icle 9 , t h is Agreement. sh~l1 contjnuc for a n i ni t ia l 

pe riod ending at t h e close of bu~tnos~ on the 31s t d a y o f 

December of the fiftieth (SOth) year following tho Effec t i ve 

Date . The Agreement sh~ll ~utomatically r e new f or succeeding 

r enewal periods o f ten ( 1 0) yenrs each unless either party 

s ha l l notify the o t her i n vri ting at least two ( 2 ) years pri o r 

to the and of the in i t 111 l period t hat it elect.s t o termi nate 

the Agreement at the end ot sa i d f j ftjcth (SOth ) y cnr , or 

unless e i t her party shall notify the othe r in wri ting ~t least 

Lwo ( 2 ) yeurs pri or to the end of t h e rene wal p e riod thn t i t 

c lucls to te ~rni na tc the Agreement os of the end of s a id r e ne wa l 
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r. ll ill l 1n r ·<1 11 Llic i nitial p cni crl ."lnd <tn)' r c n c wr.ll pc:ri o cl 01· pr·1· iurl h . 

Dom·c y ot N···vnd.i, J n1: . n ow own5 ("Ind opcn1L1 •: : tllc Rev iew-

,rou rn(\l, t oqr! t-. hei· with nthcr unre l a tcd bus i n n~~ opcrnt i o nf: i n 

Lile Stntt! o f l!c-v .-1<1;1 • 

.idm ' ni.s..: t-.1 Lio11, r l"'!co 1tl kcc r i ng a nd te:..: admj n i .. tr,"lt io11 undor 

•.·1 ~1lch s hn ll uw 11 cir Je.rsc n 11 a~~l".·t:.:; t·c J ntcd t o t l1c- npnr;c;t:irHl ll ( 

f'rl l j Ly to rl!;s\lm..: and !lqn "t ... to pP ri'o rm illl aut i 1'.S <tncl o h l i.qutions 

1 f the Hav i c w-J::nn·nn l nnc'IF!r the b .! r.-ms o f thi::: Agreo)"lr n r . . 

,, w1·1 cr.r:; J 

' l ' f~/\N ~ l" r:r~ OF CON'rRAC'rS )l,N[) S/\ t. r: 
OF 'i lf P Jl r IES , JNV1:wrorn:' l'-.tm BQlJTl'Ml::N'I' 

__ AV ,c:; 1J11 'l'O_BFVIF.W~TOOl<IH\ J, 

'J 'o cnl'lbl•:! m: .. v i.ew-:Journ;i J to p p 1· fnrm i. L!; 

lrrnr;t .t on~: 110. r"clrnclcr o n hoh n t nJ .Sun , f.un shalJ (n~~ n( t.:hc 

!' I I r:::c t: j ve Date) t: 1·:1nr.fr•r ccr l o1 in o~sets and t1 :.:.i rJn c..:c·rt<1ln 

.:..:ontruc-.:s to PC'vic-•.1f-Jour11 ~1l :.;ubjcct t o the p roced ures n nd cont.l .itir.in r. 

1 . 1 . 1 

Up o n 1..~t>1 1 •: 1 • 1 1t o f u,n Att.orrrny Gnn f' rn l ri:-; ::;pcci fi a cJ in Scc t~inn 1. 1, 

!; 11 n ~ha l I 1"11rn i ~· II t o t h e Rev i c w-.rourn..i 1 ; 
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J . 1.1.l C"i r cu l ;it)o11 Co 11tn11.:t•: . ,\Jl ::;ubscription, 

bulk sa l ~s, r.il·cu1ntinn, dc: ,.,ll':'" cind ~:uu-<.knlcr, nncl deli v ery 

.. 1<Jl..'I1t lists and contrncte r e l ntNJ tn h<' S ~tn i n the posses~;lon 

nr r:ontL·ol rJf 5un, a nd al l books and stntel'l'r>ntr; r:i f d Cl..!OUnt, 

1 econ.h: r1ml u t:hct· i nforr.wtlon rel;1ti ng to or c o nccr:nincJ roulcr.; , 

daily draw~ hy cdit i o no , distribu~ion, dcliv~ry, s~ l c~ return~ , 

or prepaid nub~uriptionn of the Dun in any territory , but not 

i m:lml in9 thu Sun's g enP.ru l boolrn o 1 ncc.:ount . 

3 . 1. 1 . 2 ~011j;re\C1;.S_t_Q..r s11rp l i l"'Po. / 1) l r.:o ntr.ict.:1 

.JtHl c1lhr· t .avLtil u b l c inforr:iatjon ns may h i"' rr-:i·~011<d1 ly l1" Cl': ; ·: •.1ry 

to 1orm b nc i ncn ::; judgmen t ~ respecting s uch contrtictu , then laclcl 

by Su n for the purc h Bse of nc wf;print , filrr , i nk and s uppl i es 

fc~ Lhc Gun's mecha ni cnl dcpartmrnlu , und ~ll other s i milar 

c ont r"."'l r · t~ (other thu n thoso l:"(i lutinq tn th1 ~ ~11n ' ~~ news nnd 

~< t itnri ~ I d cp,rlmcnls) which would b e hel pf ul o r bcnc l i cia l t o 

tho Rcvic1.,r-.Jn·..irnri ) in fuJJiU inr:1 i Lz ob l j <Jiltion s he1·cnncier. 

J .1. l.J l:lnvrd: i~ i n£,1_Sm 1 trd 1.~t:.:>. l\ llst o! all 

cont.racts then nut~t:~nd:i n~f for pLtbli c.:ition ot adverti si ng in 

t ll~ Sun, wh l ch l i r:: t GhaJ J .Ind lcntc in c."'lch cas o the date o f the 

<.:onLra c t- I t ll r nc1mc· .-ind addria~s of t he lldverti~:C!r I 1~ 111' -i mollnl:. or 

s pnr.P. 1 1 ~ r.d 11p Lo t: h-i t lime, the amount u n p <l'ir'l 11nu o-dnq '..he S 1111 

for udvor~is i nq r11n tn t har time, tha nrnount prepaid as of t".hn 

1:f1.ectivc Date, t.t1" frcu1ucncy of .i11~; ei:llo11::; , the ri.lte , t he 

rxpir~ Lion date, and any special cond itions , records, rcquJremcnts 

C'll' }t\.J bl j (~dl i nr1 orucro wi!:h the date tho1·cof, <ind ;:my ~• pc~j;il 

inr-:tnic r 1 011:. , o1 tJ.CCcmcnt~ o r comm itmen t~> mace by LhP. Sun wi'th 

-6-
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. . , 

the advcrLi~ cr wlth respect thereto, Rnd ~ 11 inscrtio~ orders 
fo r a dverti s ing s ubsequent t o the E(fcctivc Date . Sun shul l 
mi1kc avaj J <l l.:llo to the Rcview-,Journu l at the Review-.1011rna l ' s 

reque~t copies of any or all such cont r acts . 

3.1.2 /\flill ysis of contract~ and_ l\r;l';t1mr tior1 t,> ·,' 

Re:view- .Jou r,naJ.. . As soon as possible a ftcr s uch information and 
documents s h all ha ve been furnished to tho Re v iew-Journa l , and 
j n a ny e vent prior to tho Effective Date , Review-Journal shnll 
dcoignnte i n writing to Sun those contracts thAt Sun s hnl l 

ass ign to Review-Journal and wh ich Review- Journal s hc::il.: nssume 
as o f the Ef fect ive Date (excluding all portion s which Sun h~d 
~ Ll u t y to perform prior to t he Effective Date ); provided, thAt 
with r espect to a dvertlaing contracts Rev i ew- Journal ztal l hAVP 

no obligation to assume . any advertising contract t hat is on a 
trDde-0\lt basis , a nd Rev icw-Journa l agrees th At it will not 
refuse the assumption of a ny adve r tising contract solely on the 
basis of the cont r act rata . Howev e r, fo r: advertising contracts 
contai n i ng r ates which Review-Journ<il determines to be unre a.!':onably 
low, Revi ew-Journal s hall have tho right t o c h a r ge to Sun the 
dlCfercnce betwee n the contract r a te and a rate determi ne d by 

Hcvicw-Journal to be reasonable, effect i v e ninety (90) days 
after the date of ar.sumption a nd continuing for the balance of 
s :.ich con t racts . Subject to the foregoing, Review-Journal shall 
use its bent c lfor ts to max i mize i t s des ignation of such contracts 

_.,_ 
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to be assjgned ~o and assumed by Revi ew-Journal. RPv icw-Journa l ' ~ 

pre-assumption una.l y sj s or sur.h contracts Hnrl in forrnntlon rnay 

i 111.:l ude consuJ tat i.on wi th tho contract in9 pa rtics, and Sun 
agrees to ~Cfiint Review- Journal J n t hut process. s un s ha ll 
remit to Rovjew-Journal (a) all drAl c rs', vendors' and Cdrriers' 
cctsh deposits (to tho extant that the same shall not be due and 
owing to such depositors on the Effective Date) and (b) all 
sums in respect of prepaid subscriptions a nd prepaid advertising 
received by Sun but no t enrned prior to the Et'fect)ve Date. l\S 

t o any ass i gned a nd assumed advcrt i sinq contracts, Review-Journal 
s hall have the r 1ght to make adju stm~nts , such aG rcbcitc:;; or 
ohorl ratings of any of same so long as this shall not alter 
indebtedness due sun prior to the Effective Date without Sun ' s 
npproval. All such contracts to be assumed by Review-Journal 
s hal l be ~ss igned to Review-Journal by Sun ao o f the Effect i v e 
Date, and Sllch contracts shall be assumed by Rev·iew-Journal as 
of that d~te and thereafter shal l be performed by Review-Journal, 
a nd S~in shall b e relieved from any and all performance obligationa 
under such contracts accruing after the Effective Date . 

J . 2 ~gw~rr int. Review- Journcl shall procure, ns of the 
Effective llntc and thereafter, a s upply of ncw5print ndequate 
to prod\lce the Ne\4Spapcrs as defined in Sectlon 5 . l below; 
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11 L·0v i u 1~d, t·h.lt. ncview- .rournal ~:hill I h.1ve the purchn ~c~ .~n. t 

r1:;~;umpt j u1 1 ul I i.q iL i.o ns spElr.:ifiNl i n Section J . J fl~ tn S111~ ll t!W:;pi:int:. 

E l f oc.:ti vr- D1 Le , nuv icw- Jout·na l d l'./ r i>P.:; I o pnrchase Stln ' s i nvcntory 

o f nc•wspr·in~ ; ind :.n1pµlic!3 cotnmnn t•i nr u•;,_11.> l P i'l lh.:• opr-r rl ' ion!..: 

o t h o U1 n<·v!F':pap,,r:.i (i . e ., newsrac:l7!." , p r od u c ti on fi.lm, r u hbc.>r bn n c.!n , 

p l ;is t ic: b rtq!· , ctr..: .). Upon tho co11 :.:; r.mL ot the ALton'ICy Gc n0rnl 
c) S !'lp cc jfi cd in SC'(; ll o n 1.1 1 Sun C ll A.11 del iver to Revic·w-Jou r nu l 

;.1 r:r.h cdule idcntjtyinl) a ll !..:upp li c~ , j iwcntor.y (on h and o r in 

L.nm si t) und e rJU i pnrnt: 0111nP.cl or lcrisoo by 5u:; i'l n d u sen or 

11v.1il<1blc to be 11::••<1 in thro ptcH.hi c..:t.:.ion nnd 1·t i:c;tribu t.,ion of t lw 

On o i· bot'o e1• t he: IH l1 •ctivr· Date , Hevinw-.ro1n·nal shnlJ. 

<l1•~irJ11.itc in writinq which of the sch G!d \11 0.rl irc·ln~ of suppljes , 

i nv e nto ry und aqn i pmcnt ] l wishes t o purc hn fic or s u blcrnnn, <1s 

the Cflt:r'? tnf'ly Ii<•. 

J\~; t:o nuch of t h e cqu i pmront. r1 ~; j !J o• .... ·n ed by sun / wh i o h 

o.:rov i • •w-,Tou r:n\ll dct.:cr nd nc~ t:o pu 1·chi.\ !..;e , :":un ~hri l l bu obli!Ja t.e rl 

c.i ::o : l und d" 1 i vN· r:amc nnd Rev icw-Jourm-1.l sh<.1 l l be ohl i ry;:i t Nl 

to IJuy i1t fl purChiiF;("\ pL"iL:L' cquul t o t ho pll~:C:hu:";c t.:Ol'lt Cf' ~l l C":lt 

PC11~ jpmcnt or. it:..; then market value , whic::h r?vl"r is lower . 

As tn :;11c h of thn cupplie!> ;1nr1 invc n t o r.y which 

Review-Journal ic nbl i 9 ntnd to purchAnl" or ~csi qnatcs fnr 

purchrise by it', sun :::; h ,J l l be obligated to s;r.1 1 Ann cil"')ivcr !':C\mr? 

\ U"lu nevj c w- .rour111-i l r;lnl l )Jc obliga t:ed tn buy i1 • ~1 purchnso 

pri cc <•cp 1r1 I Lo L11c conl o f s:11mc to S tm, or .i ts then nrnr)cct 

valu . , wh.i1· iir'v••r j r. J owc r. 
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t111y news paper production cqu i pm<'nt of the Sun which 

is not purchas ed by t he ncv]cw-Journnl may be sold by the sun 

to a third pa~ty, provided that the sale of Rny such e quipment 

to Jny party within tho S~atc of Nevada Gh<ll l require Donrey'~ 

prjor a pproval. 

ARTI CLE 4 

NEWLl\lilLEllJ.'I'_ORIAL CQPY I f~TURF.S .l\NIJ_~ERVJ_9ES 

4.1 Mµ intenance_ Qf_ Ne'.'{s _and_ F.ditor..i11l Staff; Fea ture 

M~Lcrial~. Rcview-Journ<ll and Sun each shall maintAin a staff 

of news dnd e d itorial employees, and sh~ll l i crncc such feature 

~aterials (inc luding, but not limited to, news nnd editorial 

services supplied by third parties), adequate to provide its 

rccp octive newspaper with a~l of the news and editorial copy 

and related sorvj ces deemed necessary by each of them <!!; to its 

respective nc wopupcr . 

4. 2 News anrl_Ed i torial Al locntlons. The Review-Journal nnd 

the Sun shall establish, in Accnrrlancc with the provisions of 

Append i x A attached hereto and made a part hereof by rofcrcncc, 

t he amounLs t o be allocated to Agency Expense, as hereinafter 

defined, for each for news and editorial expenses . 

4.3 FUJ.:Ql sh)WJ News nnC' F..01-!.D"t:...inl r npy ;ind .C:e>rvloc s. In 

furnishing features, news dnd editorial copy, and like materia ls 

to Review-Journal for publication in the Sun or the Sun portion 

of jointly published newspapers as provided in Section 4.4, and 

i~ providing layout for such material, Sun shall provide all 

such material in n form appropriate for the production of it5 
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news paper or its portion of jo i ntly puh l j !;>)wd newspapers hereunde r, 

i n conformity with the mecha nicAl sti'lnnards , dcndl.ines and 

product ioll ?.'cquiremcnts which preva il i n the Rcv i cw-Journul 

p l a nt from time t o time , incl ud ing pngc s i zco, column widths, 

;:i n r1 c u t-o ff!; es tab l J s hed by Rev iow-Journal, upon rr,-a :..;o nnble 

no tic e t o s un. Sun s hall acquire ~nd mnin tain at its expense 

s uch newsroom equJpment ( i ncluding, but not lim i t ed to , typewriter~ , 

video termin()]S and news edlting systems) ~s may be r equ ired as 

of t he Effcctlve Dute to i nter face with Roview-Journal producti on 

f <lc il i ties. Any changes ot· i'l d rli t i ons thereafter require d in 

s uch oq11 jpme n t s ha ll be c overed by Appendix II hereto . Nc wsh o l e 

limjtntionLl and other mat ters fo r separa te and j ointly publi s hed 

newspape r s ~re set forth in Appen d i x A hereto. 

4. 4 furni s h 1 ng_Qqpy, Features a nd se;rvlccs _fo r_ 9'oi ntl}'. 

Pu_b.]..j.sh9d _Ne\>1i:;r " r'cri:> . Sun shall furni s h editorial copy, f c aturc::i 

a nd comjci:; to pe r mit tho Review-Journal to i nc l ude t h e m ...,ith i n 

j o i nt l y pubJi!=;hed ne ws paper!.> , wh ich s holl be sunc'la ys, Saturdays, 

ho lidays , othe~ s pecial editions a~d t otal market coverage 

edltlons . The Sun portion of join~ly publ ished newspapers 

s hall be i n accordance with ~ppendix ~ hereto . ~11 components 

o f j ointly publ ished newspapers shall be~r the R~v icw-Journa l ' s 

headdres s, cypc f occ u nd s tyle . The front page J ogo of ~11 

jointly publ ishe d newspapers s h all rend "Lns Vegas REVlEt-l

J OUHNl\L a nd S UH ,'' nnd a l l folios s hall similarly refer to bot h 

papers, except f o r edi t or i al and oth er pagec dca cribed i n 

Appendix A as being for the us e of only o n e ncw::;paper , which 
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pugcs sh;i) l h ear- only the nc1rne of such newspaper . 1'hP Rev i ew-

Journal S hdll provide all of the news cor.t ent of jojntly published 

nP.wr.p.:iperc , except ror stories and faatu:res inclu<'lcd on t hose 

pag~~ dcscr-ibcd i n Appendix A ac boing only for t h e use of the 

Sun. The Review-Journal reserves the right to print oon~:picnous 

notices in j ointly published newspapers to the effect that the 

news content of the non-Sun portion of the newspaper , including 

locally produced supplements, is produced by Rev j ew-Jm1rm11 

personnel. 

4 . 5 5howh i z Haqnzinc. Showbiz Ma g;;izi nc, \.Jhich is owned 

' or controlled by sun , is carried as an insert by the sun and 

distributed to hotels in r~s Vegas. As of the Effective Date, 

Showbiz Ma~azine s h all be a department or division of the Sun 

a nd !:!Ul>jcct to the terns of t hi s l\greeTncnt. If the RQvi ew-

Journal dete rm inas thAt it no longer desires Showbiz M~gazinc 

to be g overned by the tcrrns of thjs Agreement and/or no longer 

desires to carry Showbiz Magazine as an insert in the jointly 

pllbU shed Sunday newspaper, Review-Journal s hall give sixty (GO) 

days prior wr i tten notice to Sun, and Sun sJrnll have the r.lght 

to transfer Showbiz Magazine out of Sun, or continue publication 

and distribution of Showbiz Magazine, und in either casP, outside 

the terms of this Agreement . In this event, Review- Journul 

agrees to perform, at t h e request of Sun, compos1t1on, production 

and printing services at rea$onablc co~ta and further agrees 

not to e nga<Jc 111 the> production of a n entertainment magazine 

ror distribution to L<lS Ve<:;as hotels for a peri o d of t.wo ( 2) years. 
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J\RTTCLE 5 

CONTINUil:G PUOLICJ\TION AND 
NEWS AND $DI'rOnJAL_AUTorrnrw 

5 .1 Production and_P.romoU.Q.D_of the Hcwspa n_er~. Subj ect 

to tha torm!i o ( this Agreement, and :is of the Effective Date, 

s 11n .,hall be a d<iily afternoon newspaper and Revicw-.ronrn~l 

~hall be a daily morning newspaper and on ~aturd~y, Sunday, 

holldays , and other speci al editions the newspapers shall be 

jointly publis hed as provjded i n Section 4.4 . So long as sun 

f urnishes news and editorial copy, features nnd services to 

Re view-Journal in accordance with Articl e ~ of thin Agreement, 

Revicw-Journnl agre cc ~o produce the Sun daily as an afternoo n 

newspaper as provided herein, to inclndc the !iun copy and 

features ) n jolnt.ly published newspapers as specified in Artjcl e ·~ 

ilbovc , and to sell all adverttsing for, promote aud circulate 

s uch newspapers as provided herein. Rev i ew-Journal agree~ tha t 

the afternoon sun and the Sun portion of jointly published . 
newsp~per~ Aha l ] contain no editorial content other than that 

rurnislted by Sun. Also subject to t he terms of this Agreement , 

Rcvlew-Journal further agrees to publish and p roduce for the 

t orrn oC t h i:o; i\greement the Los Vagas Revlew-.Tournal daj ly .1 s ;\ 

mol-ning nc w:.;p.:ipcr nnd to produce jointly published newr.pare r s 

as provide d herein . T h e dal l y sun and the Su n portion of 

joinlly published newspapers, and the daily Review- .Journn l a nd 

the balance of t he jointly p 11 bl ished newspapers '"'re h c rcinbcfore 

.. 111d hercina fter re t:err e d to ns the " Newspapers ". 
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Review-Journal s hall print the Ne wspapers on equipment 

owne d or leased by the Rcvlcw-Journ~l i n the Review-Journal 

plu nt or p1cints lut:<.Jlcd ut. suc..: h pldCC or pl.~ces .i s Ruview

Journal may determine, and a J l operations under thJ s Agreement , 

except t h e operation of the sun 's news a nd cditoriul department, 

s hal l be carried on dnd performed by t h e Review- Journal with 

Hevjew-.Tournal employees and equipment and in the Review-Journal' s 

sa id plant or plants or by independent contractors selected by 

l'llP Rev j e w-.To urnal. 

The Review-Journal s hall control , s upervise, manage 

a nd p er fo rm a l l o pe r ations i nvolved in managing a n d operating 

under thi~ Agreement , includ i ng printing, selling and distribut ing 

the Newspapers, shal l . determine page sizes 1 number of columns per 

pngo , c ut-off&, page makeup of non-news a nd non- edi toria l 

:::ontcnt (subject to the nc w:::holc formula set f o r th in Appe ndix i\), 

and all other mech~nic~l ~nd t echnical f unct ions of the Newspaper~ , 

s hal I purchase newsprint, ma terials a nd supplies as required 

(subject to s un's obligations under sect i o n 3 .2) , shall determine 

the r~tes for, solicit and sell aJl ~dvertising s pace i n the 

llcwspapcrs, shall determine circulation rates, coJlect the 

Newspapers ' circulation and a dv e rtising accounts receivab le 

which coma into existence Of t e r the Ef fectivc Date, and shnll 

rn ,1k r n 11 dcterm inat ion s ;, n rl ~l e e t~ions and do any and alJ Acta 

a nd thtngs rel ated t o the f oregoing n c tivit ies , prov)nen; 
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S . l. 1 format.. Hcv) ew-.Jml r:-na l s hnl l not c hange th e 

Cormat of t l1c s un to any s i ze or format n i .tfcr.:?nt from t hili; of 

the Revi c w-Jourrrn l wl th o ut approval of Sun . 

5 . 1.2 Editiot1s . The number or Sun euibo11s s h all 

n o t be c h a nged without ilpproval of Sun. 

5.1.J ~est_Effort~ . Review- Jcurna l agrees that it 

will use its best efforts , u sing the same dc~roa of diligence, 

to sell advertising s puce in the Sun and tho Review-Journal and 

t o p romote and ci1·c11lat e t h e Sun a nd the Rcviaw-Journnl. 

5 . l. 4 Promot ] o n n l_l\c tiy_i ti e!'l. Review-Journa l shall 
I 

establish for each fi Dc Al year a budget f or promotional actjvitios 

which s hal l be allocated betwee n t he Re view-Journal and the sun 

~n accordance with t h e prov isions of Appendix ~. attached 

hereto a nd mad e a part hereof by r eferenc e. Promotional activiti~~ 

rnny includ e r~dio and tcl •vis ~on , outdoor advertising, in-p~pnr 

o r hous~ advcrti zemon t s , and other advertisinq media. ~11 

c xpqnses of such promotional act i vities chal l be Ag e n cy Expens e, 

up to the nmount of t he promotion~! budget allocati o n. If 

e ither the 'Rev i.ew- Jo11rn;1l or the S u n detemines tha t i t wi shes 

to jncu r expenses tn excess of those in the promotional budget, 

~w~h cxpcn:. r-~ i:::ha 11 not be i ncluded i n Ag ency Expense . Direct 

c jrcu lation sal es oxpcnsen , including such items as carrier 

pt cmiums a nd expens es of order generation shall not be included 

i n the promot ional budget a nd shall be al located by Revi ew-

Jou rna l between the newspape~-s so a s to maximize the nm i ntenance 

a nd o nhpnccmcnt of the circulation of the newsp~pcr~ tn the 
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•• 

C?xrnnt: r1 r.nnnrn ·r.<1 J Jy fr! ar.ihlf' . '!'he nr·w~rootn o f C<'ICh ncw:...p~ prr 

r.l1;1l l rll" t0 r 111in1·· t h 1• 11 ,11· 11}"1•, l?Xt'l'n t t1 nd Li mi nrJ or il:s promoLioni.ll 

<1<'1.i vLties <i n d f;)rn11 E> tlpp y b;1:.ir. i nfnrn1.ition thrrct cn.· . 

.lour n a l p r o n:ot. i o r1 m.i11t1q1:n11 : 11 t !; lrt1 : 1 !J c~ n•:;pn11~.; 11)11.! for n J 1 f.inul 

p r·c;mo l inn 111 C: C•P'r' 111·f•!1;ir,1 1· \r"1n <iJttl pJ;H·• · 11P11 L •;. 

Revlow-Jou r nnl s~~ l l n o t jncreasc t hl" 

~~ inqlo copy or ta1bGcr1p t i o n p rices o f th·~ da il y c di.i·. io11 <"'> ! th<.• 

,<;1r r1 Lo nn u n o unt higher than the comparable r a t es for t h <'.! 

J<·v iuw- Juu r. 11u) . rw v i Hw-.im trnn l ~;h<il l not clrnnql" the nitc~ f or 

.idvcrt islnt'] to be n m sole l y i n t he Strn in rr'lntion to thr 

'rll"t's c h ,H•Jt• tl for 1..:c1mp<.1!"d b la c1dvo.tti!;inq to be nm ~~n1P l y i n 

UH~ Rev i cw- Journ.:il , 1.ln less such c h a nge l"- j us t i t i ~'!cl l1y ::he 

t hc n - rclntJve drcu )ntion o( lhc Sun <"nd the l{t'-Vicw-.Tnm·n,t l ;in rl 

nt l1e:l: fact.orr; con :.;i dcrcd rclt!v<.1nt in the industry. 

Pcriodicolly, 

11nt less t h nn •·n ur ti mr.:;, p<'r y n1r , Dn m: •y r:cnll'"rr \t\C\J1cJC'Jl~tlcnt 

:..hti LJ n1c~11: w ith Sun senior m,naqc>:-;-cnt t o c'l i !":.cu r.r. npC"ration:~ 

under th.i !:i 1\g1·,~cncnt and t uturc pJ <rn!; u nd o ppo:rt.unil;.j.cs . 

5 .l. 7 ~dverti s in0 ~c~Prt~h 1 1ity . sin may r eject nny 

ricivnr.t i sinq o r t·yprr. of nrlvr:1t i;. in9 fnr ~he .sun wh ic:ll ln i n the 

c"Jpin i nn n f s11 n unrl,..r.ir;11J l r1 m · i1Mppropri .1 o 1ot· p ub l i cation 

t:hcro in , nnd ~1.~ll r1 otJfy Rt.?v i cw-Journnl .i n writ:in')' of any 

s pcc itic ri dvnr t i ~J nn or type~ c f a~vcrtinin~ thot Sun dccmR 

1r 11d~:-:il.·" J) l1 · i r> : p 11 b l .ir.:<1tion. H1•v icw-Journi'l l ~:h..i ll ;\CCPpt nll 

1-t rlvc1·t i :-:inq for \: h~ Sun o t h e 1· t h n n t ho advertising indi ca t~tl on 
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sun ' s wr :i l t e n not.ice, suh ject to all l<lW5 uffocting t he 

nccoptab ili t y of ~dvcrtic ing . 

5 .1. a Su n Distr1b11tion . To the extent cconondcal l y 
feas ible, Rev iew-~Tonrna l s h 11 use its bast offortG to oub::::tnntiully 
main tain the historicAl a r ea and extent oE distribution of the Sun . 

5 . 2 ~~~~Drl__Editor.j a l Autonom~ . Preserva t ion of tho n aws 
a nd editorial i ndependence and nutonomy of both the Review-
Journal and the Sun i c of t he essence of this Aryreoment. Sun 
s hul l h a ve exclu s ive Jnd complete cont rol , authority and direction 
over t h e nows and c di tor i 1 content, fcntures and !::erv.i cc::: to 

I be turn i s hcd by Sun t o Review- Journal to be included in it~ 
newspaper ond i n its portion of the jointly published newsp~pcrs, 
including without limitation the right of selection of all its 
news a nd editot·ial emp l oyees, and the excl usiva riryh t to hire 
and di scharge s uc h employees . Review-Journal s hal l have exclus i v e 
and complete c ontrol , au t horjty ~nd direction ove r the news and 
editorial con tent , fea t ures and serv ice~ in it-c ncwsp;:ipers a nd 

in its port ion of t he jointly published news papers, inclcding 
without lim i tation th~ ril)h t. of ~election of a l1 its news and 
editorial cmployecc, ~n<l t he exclus i ve right to hire a nd discharge 
s uch employees . The Revi e w-Journal and Sun each hereby agrees 
to pres erve high standards o f newspaper quality t hroughout the 
te rm o f t h is Agreement . All nows and editori al e xpense of the 
sun o r the n~viow-Jour.nal in excess of the amounts set forth in 
Appendix ~ sha l l be borne by the r espective newspaper. 

- 17-
Page 265



5. J Per fprnmnce ilnd _ Cooi1erat.l on. Sun a nd Rev i e\.:-,Tm1rnc.1l 
agree to take nll corporate act.lon necessa ry t o c~ rry ou t a nd 
cCfcctudte the intent, purposos and provi a ions of thi 5 A~reement, 
<tnd to coopei:atc wi lh the other p a r ty i n every :reasonable way that 
will pronotc successful ~nd lawful operation under thiR Agr eement 
for both parties . 

!L 4 S1.rn _.!) !.'fice Sr.ace . The Sun s ha ll have the option to 
provide jts o wn o ff ices for its news and editorial department 
a nd senior management, or to occupy office space, to be provided 
by tho Revj ew-Journal , adjacent to the Review-Journal's newspnpcr 
bu.ilding . 

AR'rICLE 6 

PAYMEWr OF EX PENSF.S , DISTRIBUTION OF REVENUES, AND 0Tfill\_Fl~J\N,£TAT, PROVIS.IONS _ _ _ 

G. 1 Exr icnse~nnd Revcn11cs. · Rev i e w-Jo u r nal !:ih a l 1 pay ann 
record all Agency Expense, as defined in ~ppcndix B her eto , and 
collect and record all ~gency Revenues as defi ned in Appendix C 
hereto, und sha l l pa y to Sun, month l y , a s um for s un n e ws a nd 
editorial oxpens~ as provided in Appendix A h e r eto . 

6.2 ACCQuntin -r Records. Accounting r ecords oE ~gency 
Revenues and Age ncy Expense ~hall b e maintained by Rcview
Journ al . Accou nting records of news and editorial e xpense 
sha l l be ~eparatcly m~inta)ned by the Revi ew-Journal and the 
Su n for their resp ec tive newspapers. All s u c h r ecords sh~ll be 
kept on a f i scal year basis in r easonable detail and in Accordance 
with g e nerally accertcd acco~nting pri nciples. Financj n l 
stutemcnts to be provjd ed under Section 6 . J s ha ll be prepared 
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in c.1 cc;ord;inc. n wilh 1Jcner <1l ly .icceptcd acccunt i nq prj n c i p l P.!": C\ nd 

t he ~pplicublc provisions of this AgrcemP.n~. 

6.3 F i na~ciol_~ta~eroeots . With i n ninety ( 90 ) d ~ys following 
t h e c lo!:!c of each fiscal yeai· , Review-Journal s hall furnish t o 

Suh financial statements in res pect of such ye~r which s umm..triz e 
Agency Revenu es and Agency Expense here under. Within thirty 

( J O) d n y s aftor the end of each month, except th e laot month of 

the f iscal year , Roview-Journol s hall f urnish to s un A monthly 

fi nanc ial ctatemcnt s ummarizing Ag ency Revenues ann Ag e n c y 

~xrcnse. All Agency financial s tatements furn ish ed by Revlew

JournNl shall b e certified by a finnn~ial officer ot Review-Journal . 

6 . 4 l)j str ibu tion~ . Pa yments of Sun' s share of opci:-ating 

profit, pursuant t o Appendix D, shal l b e made wi th e~ch !inanci~l 

s t atement t o b e fu rnis hed t o sun under the provisions of Section 6 . 3 
a bove. 

AR'J'!CLE: ·1 

TRANST'I'_TON ll L_ Ml\ 'l'TERS 

7 .1 CoJJ..g£_tion_o f Sun Regeivables. ~fter the Effective 
Date, Review-Journal shall use its best efforts (without any 

ob ligation to i nstitute leqal proceeding~ ) to c ollect Sun 

advert i sing and circulation accountc rcccivdblc which are 

out standl ng o n the Effective Date and ~ha ll r~mit same to Sun 
on a monthly bas i s , les s t he Ag ency ' s reasonable collection 

costs spcciflcally incurred i n connection therewith . Such 

collectio n s and col lection costs r e covere d by Review-Jour na l 

s hall not be Agency Revenues o r Agen cy Expe n se . Any s u c h 
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advertising account~ which h~ve not been collected by Rcv)cw

Journal with i n s ixty (60) d ays a!ter the Effcct ivA nAtc ~h~ l l 

be returned to Sun. Col lections ~rom part i ell) ;ir sUbF.r.ri hnrl" 

shall first be opplit:d to c irculdti on accou11L::> recciv;ible 

unless oth erwise agreed by Sun. As to any Sun advertising or 

=irculation contracts ass umed b y Review-Journal under section J.l 

above, Reviaw-Journ<l) will remit to Sun the portion of the 

receipts thereunder reflect i ng advertising nJn or circulation 

delivered by sun prior to the Effactive D~te but not payable 

until on or after that date, and such portion s hall not be 

Agency Revenue::; . 

7. 2 'l'e_rmin.~t.i.Qn__ObU,Jiltions. sun shall be solely responnihlc 

for all notices, severance allowa nces, a ccrued bAnefi~s , nr 

oth er related payments or obligations which may bAcome due or 

pnyable to any terminated employee or agent of sun. 

7. 3 fiul'L P~.r:sonp~l. Reviaw-Journal shall be under no 

obliQation to employ any terminated sun employee. 

ARTICLE 8 

NO~LJABILITY PROVISIONS 

8 . 1 Defen~e of Claims and Tndcmnification. Any clai~ , 

demand, suit , action, obligation or othe r liability asserted 

against or sustained by Review-Journal and sun , or either of 

t:icm, in respect of any third party {"Claims") shall be dealt 

with as provided i n this Article a. For all purposes of t hi s 

A~ticle 8 , the term "cost or expense " :.;hall include reasonable 

uttorncys ' fees . 
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ll. l. I l~PV i I 1.1-

.1n11rn.:il ::llnll d<' t an:J nntl £:hill l 1'<.l:1Lrol the dcfcnze or s .~ t t.1P111r..:11L 

OL icny thil cl r.ir.l.:y C l aims J:Ol<1lCd to t-hri j olnt oporntjons or tn 

it:.. µertor111c1111·p or nnn-pcrl-'ormanco under 7..his 1\IJrccment (includinq 

but n nr Ii lid l 1•d t o Cln ims ari sinq from <iny , livcr.Llsinq puhl i:.hi:d 

in , or oxcl 11drd iron, uny of the Nr'wr:p.~pt•r!> -- e>:ccpt as prnvi<1t"?d 

in s _r:ti.un 13.l.?. - - 1'nd Cl Ftim~; in rcspucl of featu1:c, new:..; .ind 

ocli toria l cnnt11nl": furnished by Sun hercundrr <l r· tslng a~ a 

lPE:ult of n ny act or orn i f;rdon o:-i the part o f Rovi 1:w-.Tcmrnnl 

ot her lh1'n 1·c~p11 bliC'nt·irm .in the form furni~~hr:id lly Sun ), devnt:1nq 

i-rri s o11 u bl P l .. -lforU; to rlinimi.~.i.nrt any 1·c~HJtinq lj<thi.Jj y <1n<l 

1rlnlcd cost or expense . Any sucl~ l.l nbil ity, nn~ the cost- en 

uxpcnsc rclutad th0r~tn, uhc.111 be a n Agency ~xpnn~n, ~xcept to 

t:hc ex tent <m y !-:llr.h CJ aim ::;hall be covorc<I by j n~ur;:in.::::c . 

i~r· vi0\.,r-.inuni;'l1 •; hn l l ~rive wt·ittcn r.otlcc to :;un ot uny m"tC'riul 
C:laims .ir i :.::1nq 11nclr'r Lili:.; :.ci.:tion 0 .1. 1 . 

0 .1. 2 Ql:!Hn- C l f\iln :~ . Exc.:ep t ns s p cc:ificm lly provldc~d 

.l ll Sr.•;t: i on !I.I.I. 01: elsc~1h ere i n this /1q)·c:rmu 11 t, neither pa1·ty 

hereto ch~l l h~ chnr9cd with or hcla rcRpnnA i hlc f or ony t h ird 
purLy Cla im!: (n>\cnpt tn t ill· l..!>.:Lcr:t ce rtain S 11 n r.nnt"r.ict·: . s t1t:1ll be 

ilssumed by H0vtcw-Jmirn<.1J llntlcr Article '.'l) , nrir.h1c; bt.: lore or 

after the E1fec-J vn n~Lc by reason of any net nr omission on the 
p a i-t· 01 Lhc otl1c1 p.irty , .ind the rc:.pons iblo part.y ~•hall inrlcmnjfy 

c1r.d ho ld t- h p nthor 1v1 1· ty h <1rrrl1':;s t-h nrC'from, inclun i nt"J r1l l reJc.1Lccl 

co::;t or oxpc!lse. 'rhc· r l"'r:p()n!":;i lJl c party shnll dciend , ~i'ttlc, p.:iy 

111· d1:..;c..:h •H·qc any s u c h C.: J aim <1nrl r.h .i1 l inll c111n J ry nnd hold hnrnlo~s 
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Dy wny of l"Xt1nqil.u undc.-r t hi !; 

n 1~r.t:lnn H . I .2 .Jnd withou t l.imit.J tiun, the cint irP. r:m:t or expcnr.c· 

o ( rl1" f1 ·ndl lH), set-clirig ot· p1y inq nncl di~chc1)·r;.i.ng C l,1irn.:: rclfl'tinrJ 
to ~my fn:1 t11n• , news or adi tot· in l r:opy publ t!;hccl j n , or L'Xcl uctccl 

from the d r1 j ly Hevirw-Journal 01· U 1e Hc·v.icw-JournnJ riortion of 

t: l)C joi nt: ly p1;bli:.:;hcc! n cw~;papcr, or nrislng by rclll'ion o( <1nyl· l1ing 

done or omi tt.-.cl uy Lhc news a :id ed i torial departncnt of the 

~r·v.i<.?w-Journ;il .in rcqarrl l:o it!=: rlri' Ly n cwsri1pe.r or t h e Review-

Jonrnnl prntio11 u t t h e 'join l'l y pubJist1cd l'ICJW'!'::pt1pcr , or nrisinq 
' by reason ot dl1Y c1llvcrtininq rcijcctcd by tho Revj ow-.T nu r n al or 

:.iccoptod by the Hl•v i c w-,Journol in sjtu aLions whc>r.c :.rnch advrr.tisint) 

\,•onl d bw n•j f'rt:ed pur!1 11<1nt to Sun guidc1 i nr!' " • :.:;h~1ll be bornn by 

1·11n Hovi 1•w-Journl!l , a nd l'l ny 0 L1ch l inbili.ty, r:o:. t or c:.: p cnsa o n 

<11.:1:ou11t.. o( CJ n:ms rc·lrit in'] Lo il ny fcrit:ur<', llf'W!:i or <.:d i t:ori .-,) 

copy pub I i shc~rl in, nr. excluded by sun from t·hc dCI i J. y Sun or Llw 

sun portion o f nny jnintly published ncw~papcr , or ur isjn~ by 

::.:'.'~FH;on of .in~/t~ilnrJ done or omit ted b y the new::; anrl ro rl lto?:'lul 

ch:pr1rtrnr·nl uJ U i c $un, o r ar ir. i119 by rca::io~1 nf any advertising 

n• j r><..: t "d by t t1 c l<o vil:!w-.1011n1o1l pur:-;;\wnt to :;un (Jt1idclincs , nr 

1cr.cp -:0d j n ::;ilu<1tior.s when-<' ~; 1r.h i..ldvcrti sl ll g won I r l b <• rcjcc ·c,d 

pur:.;uant to H•Jvir:w- ,Juurnal guidnl i n e :;, s h 1: 1 be bo1~nn by Sun, 

unlc•r; s s u ch t:J n l111z :~ll<i l J b e n 11 /\gency F.xp1:!n~c by rca won of the 

oz:1.-"' .L"r1t ion o f 8ect ion R. 1. l . 

O.l.3 Tnr; 11 rcrnc~ . for t h<.! 1,n1rpor.c::: of thi~ l\r.:iclc ll , 

e,1ch p.:n Ly !.:l1c1 ll ~;cpclrn l cly m'lint<ri.n cH1<.l p .. y fo1·, <'I!"> .1n item of 
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11Pw': ; r111:! •!d!lor irt l expc·11 ~. 1·, in:an1J 11<.;a L o the nxt'Pnt n:1o1::-uni'lbJy 

i1·1;Jil~1 blc prolcc..:Un•J •L•J<lin~~L lo:;:Jl::J trom .I i hcl, i nv .:1::;ion o r 

prjvc.tcy, copyrir;llt: or tratl''milrk in t rin ~J l'lllC'nt nnd oth1"'r 111i1ttr"'rr: 

rclutcd Lo lhc q.il.hcrinq or prcp-:ir .. ll: lon of n cw3 <1nd ur.t j tori;1l 

m.itter f'ol." r •t il1lic.ilju11 1 in !:t1r.li amo1intr; :is 1'hf' p <Jrtic:1 mny agr.-., ... 

upon fi:om ti11c to time , but in no ovcnt J es;. than •rcn t-'iJlion 

!Jol lcl c:;; ($1 0 , 000,00 1"1) , dnd the o IH.n: 1><1rt.y s holl bP n~nrr_.d a~~ .:1n 

1drl 1 ti.:>11;1 I iin 11t Cll . 

t/Pither p.::irLy s!'rnl l bn l i abl P to t:hP. 

ot:hP.r fnr n ny fi'1 i l urr· or drli\y in r'lct· fnrnitn<;C' 11nd,..r 1· 11in l\qr,..cm«·11 , 

or.::c<i a ioncd by w.:ir, riot , government ;1ct: ion, .-1ct of God or 

p11t,1 i c cr~cmy , dam.ir1~ t o or destruction of fuc ili tics, s t t"j}rn, 

J•ibor <li:Jputc, f.iilure or m.:ppJ icr~; or workc t":.;, inl'tbi t ity to 

obtai n adeq1.wtP. ncwspr·int or. ~uppl ies, or nny other. ct111sc 

f;• i hr.t;1 n ·: i ,, 1 1 y hC'/Onrl t.:ic cor. t ro 1 of r.hc pat' t y rcm1 ired tr"> 

perform, provid,-.ci that in th~ r:ve nt parti;i ) p~rfc;rm<tncc- und~r 

t h lF. l\Cjl'"t'!nrncnt i ~~ feri::dbl1., 1 llOtWit)1st:anding the 0CCllJ"t"Cl1C"E'! Of 

a n t'! nr more or the tnrc<)OJng , pc1·for~m11nc<' :-:hrill h l' r.ll or-ntrJd 

t>c tw<">r>n t: l1c nC!w:-:p.1rcr~ by thf' f{('V i ~w-.Jo11rn<l l, .in its !".oti-· 

j nd<J111e 11t 1 ;rntl i r i 1. is f'e;is:i lJl f' to pul;l iah o i1 ly one 11cwspapcr 

r rC'ciucl, RP.vi r1w-,'Journa1 s haJl exercise its bent c ffortt-; t:o 

pl"oducc1 c.1 "joincly publ i s h•.:d ncws popcr in \•'hich tlrn Stm port ion 

~h" l l be rlelernin cd by n~vicw-Journol, notwlth st.::indinq thn 

provision~:::: of lippcnc"f jx /\ hereto , provided, t l 1<1l thr..: Sun portion 

:;l!il l I nol ba J a!a:..; L11.tn Lwu ( 2) pagc:r: . 
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llR'l'ICLE 9 

'l'ERMINA'T'ION 

9 . l liv~nts__g eenli nation. '!'his AQ:-cement Shc\11 continue 
i n Cull forco a nd effect unlcsa und u n til it may be termina ted 

by t h e occu rrence of one of tho fo llowi ng events of term:inutlon: 

9 .1. l V_olun~_' l 'ermination . Voluntnry termina t i on 

unner tho provisions of Section l. 1 . 

9.1.2 Ba n krl!Qt.£V or Defall l t . J: ither part y hereto 

makes an assignment of its assets for the benefit or creditors, 

is ndjudge d o bankrupt or has n rc~civcr appointed for i ts 

business by a court of competent juri~diction (provided , that 

such ad j udicntjon s h e ll continue u nstnyed on appeal or otherwise 
i n affect for a period of n inety (90) d~ys after the e n try o ( 

the decree related thereto before such adj ~dico t ion becomes ~n 
e ven t of termi na tion , ~nd further p r ov j d cd that the appoi nt ment 

of t h e r eceive r nu~t continue unvacated 1 not set aside , not 
stayed or othendsn i n effect for a per iod of ninety ( ~O) days 

nfter s u c h appointment before s11ch nppointnent become s an event 

of terminat ion), or lf either party defaults i n the performance 
of any of J t s material obl igat i ons hereunder and does not cur e 
:=:uch dc(aulL within sixty (60) d('}ys a ft l"! r receiving written 

notice t hereof from the othor pa rty , the n such other party may, 
at its electjon, a nd in add i t i on to all other remedies available 
to it at J aw or j n equity , terminate th is ~grecmcnt upo n thirty 
(J O) days ' wrltton notice by ~ho Sun ~nd ~ufficient notice by 

t h e Review-Jour~al to enable t hP. s un to nrrange for the separate 
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produc~ion ot t hc sun, but not co exceed six (6 ) mo nths ; p rovided , 

th~t jn th~ event of default, che other party c h a l l h~ve the 

udditjonal apt)an to c ure such default and , on d emann, be 

t"eimbu t-sE:!d by tlw cle l' .rn l U nlJ party !or al l costs and e xp0 nscs 

r el a t cd thrirP1 (J . 

9.1.3 ChanQ~~of~.Q.Ptroll ing_In~erP-st . Tn view o f 

t h e natu re o f t h e relationship establ:ishcd hy this Agreeme n t 

and the fact that tho sun i s published under the d i rectio n nnd 

control of Herman M. Greenspun and Brinn L. Groenspun , the 

Re view-J ourna l s ha l l n o t be required to carry out the t ermc. of 
.. 

this Agre ement or be associntcd with another pnr.ty to w~ich it 

abjects. Accordingl y, ownership or control of the Sun shall 

not be tr~nsfcrred to any other ~ntity or person without noti ce 

to and pri or ~pproval by the Rev i ew-Journal , p rov i ded t hat the 

n cvlew-Jottrnal wil l not obj ect t o any tnrnsfcr o f t lie owncr::i ld p 

o~ c ontrol of Sun to any e ntity u nder the immediate direct i on 

and control of Hermun M. Greenspuri , o r Br .L:m L . Greenspun , or 

any other U neilJ descendant of Herman M. Greenspun . If, followin<; 

a n ilpproved or permitted chungc of con trol of Sun , a sub~e'JUC'nt 

chan ge of control occ urs , no tice as hereinabove shall be give n 

and the Rev i e w-.iout:n«l may c>:crc i::;e the rights prov'ldccl h c1:c i 11. 

9.1 . 4 T.nf's: 0 !1c rnt i on . If there are any two (2) 

consecutive years i n which the Agency docs not have an opera t ing 
profjt (Agency Expens e s in e xcess o f Aqency Revenue~), despite 
the Rov J ew-Journal ' s good f~ith efforts to produce an operating 
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profit , the Review-Journal may terminat~ this Agrcem~nt upon 

ninety cqn) d~ys written notice . 

9.?. MP-ch;inir.~ oC T9rmJn_atiol"!. Upon 1:ermination of this 

Agreement, Review-Journal stall take nppropri~to act i on to 

transfer t o Sun: (a) ~11 then current circu lation contracts, 

agreements or l ists concerning bulk sa J cs , ::;uJ)scri ption:.;, 

dealers a nd sub-dea l e r s , distributions, deliveries, s ales 

retur ns and prepaid sub~cription~ of the Sun ' s daily newspaper, 

and o f nll jointly published newspapers , plus all pcrtinenl 

portions of then current records and data pertaining thereto, 
' and all sums received by Review-Journal in respect of prepaid 

subscriptions And cash deposits r elat ing to doily S un circulation, 

a nd a pro rata poction of all sums received by Rcvj cw-Journa l 

i n respect of s u c h subscriptions and deposits relating to the 

iointl y published ne\..'spaper ci r culation, and (b) all then 

cu rrent advertisj ng contracts nnd al l pertin~nt portions of 

thon c urrrnt rncnrn~ And data re lating to advertising to be 

published j n the sun a nd i n all jointly published ncwnpapers. 

Revi ew- Journal s hall further provide Sun with t ho originals and 

~11 copies oC nl l contracts relating solely to circul at io~ ~nd 

advortising of the daily Sun , a nd copies of all other contract s 

referred Lo in the immediately preceding sentence . 

/\R'I'lCLF: 10 

MISCELT.J\NEOU$ 

lD . 1 Notices. Each notice or other connnunic~tion given 

pursuant to thjs Aqrcement s hall be c;ivcn i n writ ing, delivered 
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j n pcrDon or mailed b y r egis t e r e d or certified mai l, addressed 
~o the re;. pActiv~ pa rti e r. a s f ol lowz : 

Rev i e w-Jou rna l : 

S un : 

Donrey , Jnc. 
P . 0 . Box 410 
LaF. veg~r. . NV nn125 
Attention : Fred W. smith 

L~s Vegas Sun , Inc . 
P . o. Dox '1 279 
r.a s Vegas , NV 89127 
At tention : Dri<ln L. Grccn spun 

narkccl ror the l\ttf."'nt l<Jn or s uch oth er p an;on , a::: such p~r.ty 

may sc l f orlll in n wri ttcn not ice t:o the ol11cr parly. 

specifically agree that ncithrr p RTty h nrcby u~sumes any obliga t iono 
·i f the ol:11nr'.' p<i rt}' r e. l ntod to lts employm'!nt pract i ces o r to 

1ny u1 it ~ . 1·1 plc yr·1.·~; , \>1}11•Lhcr or n ot arising undP-r nny cn1l1·nt iv1.• 

b 11·1; .1i11 i m1 t1 •Jl'L' t:in<: n t:::1 or .:ir.j:,,.i ing pri or to, o n 0 1· ~ 11 hr:0 C']\H•nt· t o 

Elthcr party sh~ll 

h.Jvc t:br d']h t to nuthorize its indcp~ndct1t .c 1 .. 1· t.i fjl•d publJc 

<H;c;ount<.i n t:::: or nny of its ccrp or:ite nffiC":cn; ro i1 1:..:p ec.:t t.he 

book::; and J·~co1·d !3 of the nthPr p.1r ly h ct r-Lo r1t t: ' <l SOrwble t ime:: 

Lnd ii1l!'rv.1l !.': in rocpnl t o t h e finan1~ i;i l r.t .. \tcmct.t~; s pec i f.led 

In /\rt l o;lP. f:), hll"..: only ;rn to the tht·co ("!) y e arr: p1·C"r::r·rl\nq t it" 

l'>W.l'.'c.: i [;1~ of' L111' r icJltl" of i n :.;pcc tion, cornmenc inq w:ith t.:.hc ynnr 

'l'hn o>:pcn scr; of a11y s u c h i nzpcction s lHl l l b e l:ic.'>rno hy Lh (• party 
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c~usinq su~h i nspection to be ma~ c and shall not bn included in 
Agency F:xpcnsas . 

10.4 Li mited ~lfcc~. Nothing hcrRin contajned s halJ 
consticuto the pnrtics hereto partners, joint venturers, successors, 
alte r egos, joint employers, an unincorporated assoclation, or 
as having any rulutionshi p other than as specifically provided 
by this Agreement . This Agreement is intended solely for the 
bane fit of tl1e parties hereto, and t heir permi tteci succcssor!3 
and ussigns and not for the benefit of any other person or 
pRrty. 'l'h i.~ Agreer.iP.nc, i ncluding Append i ccs A through D h i" re to , , n nd contrncts and ngreemcnts supplemental hereto, comprises the 

e ntire u nderstand jng and agreement of tho parties hcroto on the 
subject mutter h erein contained· and any ~nd Rll other 
repre~entacions or agreements, wh ich heretofore may have been 
mudc o n suc h s ubject matter, whether oral or in writing , by any 
agent of either party shall be nul l , void and of no affect 
whatsoever. Time is "of the essence of this Agreement . 

10. 5 Commu11it__y_ Cable_'.J'_v . l\s of the F.Efcctive nate , Sun 
s hall assign or cause to be assigned to Donrcy the righL to 
r.cceive ten percent (10%) of all dividends or dis t ribu tions or 
any ki n l1 paid or made by Community CR blc 'IV ( "CCTV") , n Ncvoda 
corporation which owns and operates ~ cable tclevic ion syste m 
serving Los Vegas a nd surrounding communities and certain 
unincor porated areas of Clark County, Nevada, to any of its 
s hareholde r s , including any pc:iymcnts in excess of current 
sa lari es or current percentages of income a~ manageme nt or 
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cnn!3ul l u n r f ec!j p~1id by CC'l'V to any of its s harcho l<Je r;. . vli th 
respect to pa~ncnt~ l o bn made to Donrey hereu nder , Sun uh nl l 
cause CC'J'V to mc1kc s uch p ayments, o r r.iaf:e ~uch p<Jyments di rcct l y 
to nonrey. As soon as permitt4ii d und or tho te rm~ of certain 
s h t1roh o l dct· a nd f inancing agreements, CCTV s ha ll i E:r.uc t o 
Oonrey t en percent (1 0%) ol lhc t otal iss u ed and ou tst~nding 
common st:ock nf CC'J'V, which !>hal l be issued as fully pai d And 
nonassossable. Tn addition , at s uc h tine us Sun or it5 affi liates 
hav e purchn ~ed a ll or the i ssued a nd outstondin9 common stock 
of CCTV owned by thj rd partic~ , Donrcy shull have th e right to 
purchase an acd itlonal thir~y-five p ercent ( 35%) o f the issued 
and o utsta n ding common stock of CCTV o n the snmc terms n nd 
condit ions, i nc ludin g price, as t hose on wh ich S un or its 
;if[ilid l!.!S i.H.:quired such stoc k, wh ich s ha l l be issu ed zi s ful l y 
paid ..ind no nussessable . r n t he event of t he sale by S\ln or .its 
nf!i l iutcs of a ny interest in CCTV pr ior t o Do nrey' s acquisition 
of stock , Donrey s hal l be entitled to rec e jve ten p e rcent (10~) 

oE the net sal e proceeds, a~d Donre y ' s r ight to r ecei ve its ten 
percent (10%) stock interest s hall be r atabl y r e d uced. Donrey's 
rights with r espect to CCTV as herei n provided s hal l s u r viv e 
t:he expirati on or t ermination of thi s J\grecmcnt, prnvic'l e rl, i n 
the event the Revi e w-Jou rnal ~nd Donrey wi thdra w f rom the 
applic~tion to tho Depa rtment of Justi ce, pursuant to Soct i on 1 . 1 
of t ll i!l 11.greement , or it tho Review-Journal terminates this 
Agreeme nt pursuant to Section 9 .1.4. with in the f irs t t h ree (J) 
ycn r n of thA term o f t hln ~~ rrcmcnt, Donr cy ' s rights with 
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re s p ec t to CC'l'V shall t:orin innt~ , <1ncl in the rv,..nt Donrey hu s 

received ~ny payments , issunnces, or t ranR fe r s of or with 

r-espect to CCTV stock pursuant hereto pr) or to Donrcy ':) wi thdra•..-a l 

from tho ~ppl i cation to the Department of Just i ca or the n~view-
Journal ' s termination of this l\graement <ls herein provjdec'I, 

such payme n t s, icc uanccc or tr~n~fcr3 of or with respect to . , 
CCTV sto~k sha ll be refunded or rescinded . 

10. 6 ?un T:roqemn t.:l<, 'I'rade names J_Servi <:~ MC! rks_and_Cqp.,Y.~iqh ts . 
In its use of s uch sun trl'ldemarks , tradcnamcs, service marks 

<H'lti copyriC)h ts as nay be reqliired to perfonn its obligfttions 
' I under this Agreement , Review- Journal shall us~ its best efforts 

to compl y substnntial ly with all rclevilnt lilws of the State of 

Nevada and of t h e UnJted states pertaining to trademarks, 

tr.-ide names, serv ice marks llnu copyrlghts ln force at any time 

clu rin~ t he Lerm o f this .Agreement. Sun shall. u se its h oc.t 

efforts to mai ntain in effect said trademarks, trflrlenamcs, 

service marks and copyrights, and shall make applicflt ~ons for 

~he registration and/or renewal thereof if and when required by 

l uw. RevJew- Jotirnal Hcknowledges sun ' s right, title a n d interest 

i n and to said trademarks , tradenames, service marks a nd copyright~ 
and all renew~ls t h ereof, and agrees that it s hall not at any 

time permit , take, or cause to be taken any action within )ts 

contro l in any way i mpai r ing or tending tn impair any p~rt of 

such right , title and intP.rest . Review-J ournal a grees to 
publ ish s11ch notjces in the Sun and the jojntly published 
nowspl'lpors as sun reasonably may request in order to p't."otcct 
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'111Y n t t )I, m. 

r h ; al. .it h <l?> nny l"'lW ru.~ rshjp l n t <1 H 1:;t i n ::i.lirl trLidcmnrk~ , trc1d c n ;~m .. ·:;, 
~crv ir. l'l -n;1t'l<.:~ or c;opyriqh l.~ or i n the lcr.1i~trili:i.on t h ereof , nn•i 
Hl'V [ ,..w-:ro11 rn,1 J Llt:kno\.11 C!d(/C';. thnt. j t: r: \)•;1 • l! Pr c:• 1 n~4f"'r or r.a i.n 
I t.,1c.lcmdrk~•, t:r<1donml'lcs , r>ctvi cr~ mn r l:s nr c:.:opyriqb t· g r;hal I nnt 
r.:rc.rntn i n it-:~ C.1vor nnv r'irJ li l , t i t1r: or .i n tC!nist in nt· to s~1m1~ hnyond those created by t hi s Ag reement . 

.1 0 . 'J ·~'<! 1<' 'T' rc• ·ttr,,11nt _qf P.1~·11(l 11tf>_ro_ sun . 
l>y t he pnrr ie:.; that thr· pay1nonts t" o Sun 11 nd('r SPcL i on 6 . 11 o 1' 
Lhls )\qrt:'<·rnr·n l: vil l hi", for fodnr.-11 ' / nc.:o:ric t ;n: pll r poses , nrcl inn t' '/ inr:o rnr..! Lo S 11n nnd \vill b n d0rlu r: t i h lc by J.<cv.if'w-.Jc'lllr nn 1 11::: n 

1. 0 . n ~ipr~c i fi c _ r et:fonianr:I". n ec<111r:o c"'lf t:he p ubl ic l n tcres1· n f 111-1 i.nt: ,d.n inrr NHtorlaU y nncl reportorially i ndepe nden t. ancl 
cmnri~L itivc n e wspapers i n T.il!'i Vcc;tts nnd it.r: e nvi ron:-: , ,ind 
hf'r: ci 1 1 ~ic 0 1 t h r- i. n..tdcquucy o!' clarn ....ig e~ in t h e event of d C'fa ul t in 
t he p er f ou1<rncc of mut er i a 1 obl iga t i onr. h0rcnncle r , e~ch rnrty 
z h a l l )·,a ve t h P. righ t to seek spP.d f ic p e rfor.nt1n cc of the ma t crinl prnvlulons of thi~ Ag reemen t, prcv idcd , thnt in the cv,..nt of 

" n y •H.: tl on by 8 1111 f(l l: s p0.C1 flc iw rfo rmancc FHJ~dn~ t Rov iC'w
,Jou1·n <1l, if 5 nn clor:r: nnt o bi: i n till orde r or P.pr·ci f i e pcrformilnco, Hcv i cw-.To11 1T1nl :>h.'.'Jl ] !JP c nt itJcd to rt"'Govur i n r~u ch <ic..:ti o n i tr: 
.i l t- o rnr y~; ' f. <:: 0 :. 11 nrl ca ..i l. !3 . 
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bind i nq upn11 .J n rl ~;hall inu re to t l1e hrncl..it of each of thr• piltl:ieF- hun.:lu tJ nd t:l~cje pcrmitll'd succ:~:;::;ors n n <l •. in:;ignc. 

bl" c:onstnind il 11d cnfnrcctl i n acco r nt1nr1' with the laws of t il e St:.it , . o C llcv,Jdfl . 'T'h.i:.; /\') cor-m<>nt:. may not be c hi111qcd ora l J y , bu'! onJ y . ' by . i n t1grnc1n1:11l.: in writ ing ond ciq 11ed by l:hc party ngainst wh om cnfor·cumcnt: of any waiver , mocll fic<ition nr disch()rr:JC shall ba ~Oll<Jh t . 

10. J l l!t!An iniJ;,? . 1lenrli11!)!:; have been j n!."icrtf!ll in t- hi ~ i\grrc1i 1·n ~·. for the purpo!.il" C• ( convenience only:' 'l'huy !:hal l not 111• u~~Nl t·o j ntcrpn~t nr c-:onutrue the :n£>nninq or any Artie] cs or SPr::tionr:, noi· !~h.i l l t l1cy h 3ve the c( r <.:ct of 1 imJ t i ng 01· t! n l nrqimJ tha :ne:ining Lhcroof . 

T!l \H'l'NJ~S!:i w1n:rrr.0 1" , t h is M1rr·C'mcnt: h a!:; b een exr:clJt:r~rl by U11-· pnrtic~1' r~r.pN~t·ivc corporntc off'ir.0rs t:hcretn duly ;rntlwri7.1~~1 n::; ot t llc dny n ni1 ycur first above wr itten . 

DOHRE'x' , I NC . 
- .• Y--" ~ - ,,,,,,·_,.· / ' /,"// -.r __,.,·~-:.' /,7 -By_~!"' C ',~~_!-~,--Fred w. s mi th 

Preside n t 

LAS VEG~ S SUN, I NC. 
I' 1' / · · I ... I 1:,,5 \ --I . \• ---- -

By IU 1' f'\ . _,, ,--J_-.:=__;,..4-Bi-ian L. G::-ee n s p11n / \ Prasidcnt f ) 
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APPENDIX A 

A. l . Pu rsu~nt to Section 4. 2 oC this Agreeme nt, ror each fiscal ye~r after t he Etf ective Da t n Review- J ournal ~ha l l establ i s h an allocation for Rev iew-J ournal ne ws and cditorinl axpensos, and t he allocat io n for, news and editorial e xpen5cs for ci1c Sun s hall ba equa l to sixty-five percent (65%) of tho Review-Jou rnal a l location, subj ec t to a rni~imum of Two Mi l lion Tvo Hund red Fifty 'l'housand Ooll.'.lrs ($2,250,000 ) por fiscal year, .. whi. c l1 shall be increased each year by a percentage equal to t he per centage inc rease in the CPI for the Las Vegas metro area . such alloca t ions shall be prorated for any period less than a ~ fu l l fis cal year. The aggregate a l locati ons for news a nd edi torid l expAnscs shall constitute Agency Expense. o n t~e f i r st , · day of e~ch month following t he Ef fect ive Date, Revi~w J ournnl 

'·' 
shal l pay to Sun a n amount equa l to one-twelfth ( l / 12th ) of t:he 

.. 

• I 
I 

,, 
) 
' 

Sur. ' s annual a llocation fo r ne~s a nd editorial expenses as he r e in prov ided . 

I\. 2 . Pursuant to Sections 4. 3 and 4 . 4 of th is Agreement, the reading content of the newspapers shal l be i n accordance with the fo l lowing formul as : 

(a ) For Monda y through Frid~y edit ion s , the number of pLlges of the Sun and the numbe r of pages of the Revi cwJour:ial s h al l be determi ned by the ratio of the number o~ i nches of advertis ing to be printed in oach nc ws popcr a nd the s ize of the ncws hole in each newspa per sha11 be det ermined by t he same r a tio, provided th~t i n no event 
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shall the average nc ws hole of the Sun i n a ny nont h be less 
' than eighty-five pc r c c.nt (8 5 't ) of th e newsho le o i the 

Hc v icw-J ourna l in such~nth. 
(b) For the j oin t ly publishad Sunday edition , sun s hal l 

be ent i tl ed t o a separate ~ect ion of three (3) o p e n pag~~ 
(one cover page , one e ditoria l page and ono o p. e d . page ) , 
plus f our hundred fifty (4 50) c o lumn Jnches , provided, t hat 
the Revic..,-Journal may~dd additiona l page s to tho Sun 
section comprised of news and advertising, a s may be 
r equired by composition or printing r equireme nts. Th e , Rovie..,-Journa l shall attempt t o place the Sun s ection wi~h i n 
the firs t f our (4) s ections of the Sunday edition . The 
Revie w J ournal sha l l determine the number of pages for a 
comic s ection for j o i ntly publ i shed Sunday edi tion~ wh i c h 
shal l consist of s tr i p s a:id !eaturea sel ecte d equa ll y b y t l1c Rev iew-Journa l and the Sun. 

(c) For j ointly published Saturday and holiday 
edit ions, the Sun shall be entit1ed to one edltorial o r op . 
ed. page nnd one c omic page. 
A. 3. Pursuont to Section 5 . 1 .4 of th:s Agree me n t , the 

~ ~eview-Journal shall establ ish for each fiscal year after the 
Ef f ective Date a budget f o r promo tional activit i es o f the 
Rev i ew-Journal and the Sun and a t least forty percent (401 ) of each total budget s hall be allocated to the Sun. 

A.4 . Edit i on times f or Monday through Friday issues of the Rev1cw-Journal and the Sun a nd for jointly publis h e d Sunday, 

- 2 -
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Saturday and holiday editions shall be established by the 
Rev iew-Journal in accordance with no~al industry standards . 

A.5. If the Review-Journal determines that i t is ~easiblc 
to publ ish an "extra" edit:io:i, such edit i on ~hall be a jointly 

{ i:ublishod edition,. but t h e content of any " extra " edit i on shal l 

' " 

' ,· 

ba aeter.:iined sole l y by the Review-Journal . 

-:i-
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Ar•PcNOIX B 

B. l. Except: as otherwise expl·cssly prov idod for. in t his Agreement, t:hn term " llgcncy r~xpenso" shu lJ me;:in and jncludc ;:i l 1 cu:s L!:l and expenses of the performance of the Hovi r·w-Journa l' s oh l 1gnt ions unde r tl1i s Agreement , i ncluding but ne t limited to: 
D. 1.1 . The amo unts ~llnc~tcd to Review-Journal 

and sun for news a nd edi~orial expenses and for 
promotional expenses as set forth i n Appendix A. 

B.1 . 2 . Costs a nd expense s incurred hy Review-
Juurndl, with respect to the newspapo~s, supplements 
<1nd Showbiz Mnga zinc , for comp oGi tlon, pr j nt in') , '-Ind 
distributing ; news content of Showbiz Mngaz i no; 
sol i citation and sale of advertising ; circulation 
sales expe nses; col lec tion of circulation a nd ndvertis ing 
accounts rocelvablc, includinq n reasonable a l lowance 
for doubtful receivJbl es and write-offc of receivab les 
neemed uncollcct.ible. 

B.1.J. Cornpcnsat i on of Review- Jou rna l' s non-
ncw5 ~ nd non-editorial employeeR, inc:uding , without 
limitntion, sn l aries , curniniss ions , payroll taxes, the 
cost of group i nst1rc111cc, retirement b cn ef its, workars' 
compensacion coverage, nnd other bene fits for such 
cmpJoyccs as may be customary i n the ncws pnper industry 
from time to t ime . 

A.l . ~ . Accrued v~c~tion or severance pay f or 
Review-Journal' s non- news and non-editorial employees . 

/7 "(I I·' "' /.~') .(: .. 
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8 . 1.5 . Cos t s f or scpp l ies, postnge, priv~tc cou r ier s , fr e ight, Sund ay comics a nrl s upplemenls, f:ilm, plrnto pc:ipar a nd chemir.:~ ls, ink, n ewsp't inL, plate5, r:11 ts and mat~ a nd contract: trucking, ilnd sjmi l ar costs for al) Review-Journal n e wspape r departments, other than news and e d itorj n l . 
0.1.6. Expenses for t ravel, auto al lowances, mileage re i mbu,t·scment, employee relations, recruiti ng, and ntLendance a t seminaro a nd conventions for Review-J ournal's non-news and no n- ed i torial cmploy~e5. 

}j . l. '1 . ~ales and use ta xes on cq1lipme nt and personal property purchased for use by Review-Jour nal or otherw be applied to Agenc y ope rat Lons und er this Agreement to t he extent tha t s uch taxes are not capJtal i zed !or purposes of deprecia t1on or D.mort ization. D. l . 8 . Taxes , license o r pcrndt fees paid by Review-Journal wi t h respect t o or res u l t i ng from the conduct of busJness under t h is Agreement or with respec t to prope rty used by Review-J ournal in the opera tionz u nder th is r,greer:lent, except federal, state or l ocal taxeR, if any , measured b y ne t inc ome. B.1.9 . 1~c cost of members hip for Rev iew- Journal und Su n and the ir non-news and non-editorial employees in the Hotter Busine ss Bureau , Las Vegas Chamber of commerce , and other busi ness- oriented 
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mer.ibe rships whic.:h shall be determi n ed by Hevi. e w-
Journal to be in the best intcrcnts of the Aaency . 

D.l.10 . Tho cost of Review-Journal and Sun 
membership i n the Newspaper ~dvcrtising nurc~ u, American Newspaper Pub l ish~r~ Association , and other similur 

newspaper organizntions. 

H. 1.11. The cost of pub lic l iability insurance, 
insu rance aga i nst interruptio n or suspension of 
publication of the news papers , carrier insurance, and 
ljbcl , invosion of privacy and rcl~tcd insur~nce 
covering advertising pri nted i n the ne wspapers . 
Insurance costs relating to the news or ed itori~l 
ncti vi ties of t h e Review- .lournal or the Sun s h Fill nnt be considered Agency Expense a n d such costs sh~Jl be 
borne separately by the parties; provided, that each 
party shall attempt to add the other. as an addi tional 
n a med insured under such insurance , but Review-Journal 
may procure libel, invasion of privacy and related 
insur~ nce t o c over any otherwise inadequat ely ins u rod 
exposur e it may hi'lve flS a repubJ ishGr of sun n e ws, 
editorial or advert ining copy, a nd the cost or ~uch 
additional i nsurance shall be an Agency Expense . 

O . J .1 2 . The cost of fire and cesnalty in s u rance 
on building:;, equipment , and other proper t.y utillzed 
by Review-Jou rnal in t h e pcrt'orm;1nce of the Agreement. 

-J-
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IL l.13. 'l'h e coot of nll utilitit:?s rel rttod to 
the Review-Journal's performance of the A~reamcnt. 

U. l. 14. Costs l'lnd t'2Xpen!ies incurred in connect ion 
with hu7.ardo11!'> w;i.stc r." ter ialc. 

B. 1. 15. Costs nnrl expense~ i nc urrcd by Review-
Journal i 11 obta i ning legal a nd other professional 
services which it deems neccsG~ry in performing its 
obligati ons under this Agreement , including but not 
limited to the costs and fees related to a ny defe nse 
l'HJ<1inst third party claiin!i , c::horges , complaints ttnd 
r elated m~tters asserted against the Review-Journal 
related to the Agrcc111cnt or Review-Journnl ' s performance 
of the J\gt"emnellt: prov jdcd, that S \lCh costs an d fees 
related to ncwR ttnd ed! torial l iabiJ !ties as def ined 
in Section A.l.~ sh~ ll not be Age nc y Expense , except 
ins o f ar a~ such liabilities are asserted against 
Review-Journal solely due to its r epublication of Sun 
news 1 cd i torial or fea ture mater i.Jl or advcrtisirl9 c opy . 

B .1 .16. 'A monthly c harge of Five Hundred Fifty 
Thous und Dollnrs ($550,000) for tho rontul v al ue of 
al l Review-Jou rnu l r oal property, plant ond e quipment 
(including the value of Sun office sp ce provided by 

Review-:rournal nnder Section 5 . 4 of the Agreement), 
except that d cvo cd to non- agency activities such as 
the Review-Journal 's news and editorial opera tions. 
The rental charge would be adjusted c acl1 flve (5) 

14 
- ·l -
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yeacs on the basis of the c llilnCJe in the CPI tor t he T$1~ Vegas , Nevada, marke t. 
o. 1. 17. A month ly cha1·ge equal to one and onehal f pot"ccnt (l-1/2~) of the cost of nll equipme nt auquired, expansion or remodeling of bui l dings , uc other capitill expc nd.i.tures, in connection with Agency activities , subsequen t t o the date of the ~greement. Th e monthly c h arge wou l d bo sub ject to adjuRtmcnt at any time on the basjs of increases in the prime interest rate at First I nterstate Bank , Las Vegas, NevQda. The Review - Journal shali ha v n so l e discretion regarding the purch aoc of oqu ip~ent or other ncces~ary c~pital c~penditures for the performance or the i\greernent . . D.1.10 . A monthly charge for general managemen~ scrv.i.c es equ~ l to three and one-ha l f pcr~enl (J-l/2i) of Agency Revcr.ucs. 

0.2. All costs and expenses i n connection with the news content, composition , production , distribution and advertising sales in connect ion wi t h Showbiz Mag~zinc shall be includP.d in 
Agency Expens , for t h e pe r iod 8howbiz Magazin e is govern ed by the 
terms 01 Lhis Agreement , pursuan t to Section 4. 5. A.J. Changes or addit)on~ in tho Sun' s news room egt1ip~ent wh i ch ma y be rc~uircd after t he Effective Date to interface wlth Review-J ournal productio~ fac1 l i tie~ ~h~Jl be purchased or pa!d for by Review-Journa l and o monthly charge equal to one and one-half perc ent (1 -l/2•) or the cost thereof nhall be 

-5-
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inc l ucl cd in Agenc y l~xpcnsc. 'l'hit> mo nt hly clrnrgc would b e 
s ubj ect to adjustmemt. a t nny t ime on the basis of incre ases in 
the prime jntc rest rate nt Fi rst Interstate Ha n k , L~s Vegas , 
Nevada. 

- 6 -
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1\ PPENIJIX C 

!\GENCY REVENUES 

C. l . Except a::; oth e rwise exp>:e ::;c;ly provided i n th is /\gr.ce ment, th e te r m "Agency Revcnues 11 shall mean and i nc lude : 
c .1. 1 . All advcrti~ing and circulation rev e nues 

of the n ewspaperfl, s l1bject t o t h o provisions of 
section 7 . 1 of this Agreement with respect to accounts 
receivable ou t s tanding on the Effective Date. 

c. 1. 2. All revenues from sales incidcnt~l to 
I tho publication of the newspapers or jnvo lv i ng either 

the facilities ll s c d to produce t he ncwl:lpt1pers or 
per sonnel whose compens ation is i ncluded i n Agency 
C'xpt-! 111,;c, such as sales of commercial print.i ng, waste 
parer , press plates , and other prod uction ma terials . 

/I i 
1, .11' 

/,. lr/) . , 
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A PPENDIX D 

Operating profit under the Agreement shall mean the cxces~ 
of Agcnoy Ticvenuca over Agency Expense , and ohftll be dlutributed 
as !ollows: 

For each fiscal year during the term of the Agreement thB operating profit shall be rtiatributcd ninoty percent (90\J to the Review-Journal and ton percent (10%) to the Sun, with payment to be made to the sun pursuant to the provicions of soction 5.~ of the i\gree1ncnt. ,, 
/,' I I r'J I .. t / -; '/ · 
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2929395.10 

 
 
J. RANDALL JONES, ESQ. (#1927) 
MICHAEL J. GAYAN, ESQ. (#11135) 
KEMP, JONES & COULTHARD, LLP 
3800 Howard Hughes Parkway, 17th Fl. 
Las Vegas, Nevada 89169 
Ph.: (702) 385-6000 
Fax: (702) 385-6001 
r.jones@kempjones.com 
m.gayan@kempjones.com 
  
Attorneys for Defendants and Counterclaimants 

News+Media Capital Group LLC & 
Las Vegas Review-Journal, Inc. 

 

DISTRICT COURT 

CLARK COUNTY, NEVADA 
 
 
LAS VEGAS SUN, INC., a Nevada  
corporation, 
 
   Plaintiff, 
 
vs. 
 
NEWS+MEDIA CAPITAL GROUP LLC, a 
Delaware limited liability company; LAS VEGAS 
REVIEW-JOURNAL, INC., a  
Delaware corporation; and  
DOES, I-X, inclusive, 
 
   Defendants. 
 
 
 

  
Case No. A-18-772591-B 
 
DEPT.: XVI 
 
FIRST AMENDED ANSWER TO 
COMPLAINT AND COUNTERCLAIMS 

 
LAS VEGAS REVIEW-JOURNAL, INC., a 
Delaware corporation, 
 
   Counterclaimant, 
 
vs. 
 
LAS VEGAS SUN, INC., a Nevada  
corporation, 
 
   Counterclaim-Defendant. 
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Case Number: A-18-772591-B

Electronically Filed
9/30/2019 8:41 AM
Steven D. Grierson
CLERK OF THE COURT

Page 292



 

2 
2929395.10 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

FIRST AMENDED ANSWER TO COMPLAINT  

1. Answering Paragraph “1” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

2. Answering Paragraph “2” of the Plaintiff’s Complaint, the allegations contained in 

said paragraph are legal conclusions, and as such, require no response. To the extent that a 

response is required, the Defendants deny said allegations. 

3. Answering Paragraph “3” of the Plaintiff’s Complaint, the Defendants deny the 

allegations purporting to represent factual matters. The remaining allegations are legal 

conclusions, and require no response. To the extent that a response is required, the Defendants 

deny said allegations. 

4. Answering Paragraph “4” of the Plaintiff’s Complaint, the allegations contained in 

said paragraph are legal conclusions, and as such, require no response. To the extent that a 

response is required, the Defendants deny said allegations. 

5. Answering Paragraph “5” of the Plaintiff’s Complaint, the allegations contained in 

said paragraph are legal conclusions, and as such, require no response. To the extent that a 

response is required, the Defendants deny said allegations. 

6. Answering Paragraph “6” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

7. Answering Paragraph “7” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

8. Answering Paragraph “8” of the Plaintiff’s Complaint, Defendants admit that 

Defendant LAS VEGAS REVIEW-JOURNAL, INC. is a Delaware corporation doing business in 

the State of Nevada, which operates and publishes the Las Vegas Review-Journal. 

9. Answering Paragraph “9” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

10. Answering Paragraph “10” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff owns and operates the Las Vegas Sun (“the Sun”), the Defendants operate and publish 

the Las Vegas Review-Journal, and both the Sun and Las Vegas Review-Journal are daily 

newspapers of general circulation in Las Vegas, Nevada. The Defendants deny the remaining 
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allegations in said paragraph. 

11. Answering Paragraph “11” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

12. Answering Paragraph “12” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

13. Answering Paragraph “13” of the Plaintiff’s Complaint, Defendants admit that the 

Sun and Donrey of Nevada, Inc. entered into a joint operating agreement, the 1989 JOA. As to the 

remaining allegations as to the reasons for the agreement and/or its compliance with the 

Newspaper Preservation Act of 1970, the Defendants are without sufficient knowledge or 

information upon which to base a response to said allegations, and therefore deny said allegations. 

14. Answering Paragraph “14” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

15. Answering Paragraph “15” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

16. Answering Paragraph “16” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

17. Answering Paragraph “17” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

18. Answering Paragraph “18” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

19. Answering Paragraph “19” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

20. Answering Paragraph “20” of the Plaintiff’s Complaint, the Defendants admit that 
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the 1989 JOA contains the quoted language, but the Defendants are without sufficient knowledge 

or information upon which to base a response to the remaining allegations and characterizations 

contained in said paragraph, and therefore deny the remaining allegations and characterizations in 

said paragraph. 

21. Answering Paragraph “21” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

22. Answering Paragraph “22” of the Plaintiff’s Complaint, the Defendants admit that 

the 1989 JOA contains the quoted language, but the Defendants are without sufficient knowledge 

or information upon which to base a response to the remaining allegations and characterizations 

contained in said paragraph, and therefore deny the remaining allegations and characterizations in 

said paragraph. 

23. Answering Paragraph “23” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

24. Answering Paragraph “24” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

25. Answering Paragraph “25” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

itself and Defendants deny the unnecessary characterizations of its provisions, as worded. 

26. Answering Paragraph “26” of the Plaintiff’s Complaint, the Defendants admit that 

the 1989 JOA did not provide for any alternative dispute resolution procedure. The Defendants are 

without sufficient information upon which to form a belief as to the truth of the remaining 

allegations and characterizations contained in said paragraph and therefore, deny said allegations 

and characterizations. 

27. Answering Paragraph “27” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

28. Answering Paragraph “28” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 
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29. Answering Paragraph “29” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

30. Answering Paragraph “30” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

31. Answering Paragraph “31” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

32. Answering Paragraph “32” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

33. Answering Paragraph “33” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

34. Answering Paragraph “34” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

35. Answering Paragraph “35” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA contains the quoted language, but the Defendants are without sufficient knowledge 

or information upon which to base a response to the remaining allegations and characterizations 

contained in such paragraph, and therefore deny the remaining allegations and characterizations in 

said paragraph. The 2005 JOA speaks for itself. 

36. Answering Paragraph “36” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language does not appear in Section 5.2 of the 2005 JOA. As to the remaining 

allegations and characterizations in said paragraph, the Defendants are without sufficient 

knowledge or information upon which to base a response to said allegations, and therefore deny 

said allegations. The 2005 JOA speaks for itself. 

37. Answering Paragraph “37” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

38. Answering Paragraph “38” of the Plaintiff’s Complaint, the Defendants are without 
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sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

39. Answering Paragraph “39” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

40. Answering Paragraph “40” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

41. Answering Paragraph “41” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

42. Answering Paragraph “42” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations and conjecture of its provisions, 

as worded. 

43. Answering Paragraph “43” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

44. Answering Paragraph “44” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

45. Answering Paragraph “45” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

46. Answering Paragraph “46” of the Plaintiff’s Complaint, the 1989 JOA and the 2005 

JOA speak for themselves and the Defendants deny the unnecessary characterizations of their 

provisions, as worded. 

47. Answering Paragraph “47” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

48. Answering Paragraph “48” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in Section 5.1.4 of the JOA. The Defendants 

deny remaining allegations in said paragraph. 

49. Answering Paragraph “49” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 
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50. Answering Paragraph “50” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

51. Answering Paragraph “51” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

52. Answering Paragraph “52” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language contained in said paragraph is contained in the 2005 JOA, but the Defendants 

are without sufficient knowledge or information upon which to base a response to the remaining 

allegations and characterizations in said paragraph, and therefore deny the allegations in said 

paragraph. 

53. Answering Paragraph “53” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

54. Answering Paragraph “54” of the Plaintiff’s Complaint, the Defendants admit and 

affirmatively state that Section 5.1, and Appendices A and B set forth specifications that apply to 

the Sun’s pages and its “noticeable mention” on the front page of the Las Vegas Review-Journal. 

The Defendants deny the remaining allegations in said paragraph, as worded. 

55. Answering Paragraph “55” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language is contained in Appendix A to the 2005 JOA, but deny the remaining 

allegations and characterizations contained in said paragraph. 

56. Answering Paragraph “56” of the Plaintiff’s Complaint, the 2005 JOA, including 

Appendix B, speaks for itself, and Defendants deny the unnecessary allegations and 

characterizations contained in said paragraph. 

57. Answering Paragraph “57” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

58. Answering Paragraph “58” of the Plaintiff’s Complaint, the Defendants deny the 

allegations (as worded) contained in said paragraph. 

59. Answering Paragraph “59” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 
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60. Answering Paragraph “60” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

61. Answering Paragraph “61” of the Plaintiff’s Complaint, the 1989 JOA and the 2005 

JOA speak for themselves and the Defendants deny the unnecessary characterizations of their 

provisions, as worded. 

62. Answering Paragraph “62” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language in said paragraph is contained in the 2005 JOA. 

63. Answering Paragraph “63” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language in said paragraph is contained in the 2005 JOA. 

64. Answering Paragraph “64” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted is contained in Section 10.8 of the 2005 JOA, but Defendants are without 

sufficient knowledge or information upon which to base a response to the remaining allegations 

and characterizations, and therefore deny the remaining allegations and characterization in said 

paragraph. 

65. Answering Paragraph “65” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

66. Answering Paragraph “66” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

67. Answering Paragraph “67” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

68. Answering Paragraph “68” of the Plaintiff’s Complaint, the Defendants admit that 

the litigation mentioned in said paragraph was in fact initiated. The Defendants deny the 

remaining allegations and characterizations contained in said paragraph. 

69. Answering Paragraph “69” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 
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70. Answering Paragraph “70” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

71. Answering Paragraph “71” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

72. Answering Paragraph “72” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in the Order entered by the Nevada Supreme 

Court in Las Vegas Sun, Inc. v. D.R. Partners d/b/a Stephens Media Group, Appeal No. 68700. 

The Defendants deny the remaining characterizations and allegations in said paragraph. 

73. Answering Paragraph “73” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in the Order entered by the Nevada Supreme 

Court in Las Vegas Sun, Inc. v. D.R. Partners d/b/a Stephens Media Group, Appeal No. 68700. 

The Defendants deny the remaining characterizations and allegations in said paragraph. 

74. Answering Paragraph “74” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in the Order entered by the Nevada Supreme 

Court in Las Vegas Sun, Inc. v. D.R. Partners d/b/a Stephens Media Group, Appeal No. 68700. 

The Defendants deny the remaining characterizations and allegations in said paragraph. 

75. Answering Paragraph “75” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

76. Answering Paragraph “76” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

77. Answering Paragraph “77” of the Plaintiff’s Complaint, the Defendants admit that 

the dispute settled and deny the remainder of the allegations contained in said paragraph. 

78. Answering Paragraph “78” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

79. Answering Paragraph “79” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

80. Answering Paragraph “80” of the Plaintiff’s Complaint, the Defendants admit that 
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they became aware of the pending legal proceedings when they succeeded in ownership. 

81. Answering Paragraph “81” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

82. Answering Paragraph “82” of the Plaintiff’s Complaint, the Defendants admit that 

early in 2018 they were provided with a copy of the settlement agreement reached in the Sun’s 

litigation with DR Partners and Stephens Media, subject to protective, use and confidentiality 

stipulations. 

83. Answering Paragraph “83” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

84. Answering Paragraph “84” of the Plaintiff’s Complaint, the Defendants admit that 

their accounting practices did not change as a result of the Sun’s litigation with DR Partners and 

Stephens Media. The Defendants deny all other allegations, and characterizations in said 

paragraph. 

85. Answering Paragraph “85” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

86. Answering Paragraph “86” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff and Defendants disagree as to meaning and interpretation of certain provisions of the 

2005 JOA regarding editorial costs, and certain of those disagreements are the same or similar to 

those between the Sun and the prior owners of the Las Vegas Review-Journal. The Defendants 

deny the remaining allegations and characterizations in said paragraph. 

87. Answering Paragraph “87” of the Plaintiff’s Complaint, the Defendants admit that 

for the fiscal year ending March 31, 2017, the Las Vegas Review-Journal recorded a negative 

EBITDA in the approximate amount of $2.25 million. The Defendants are without sufficient 

knowledge or information to form a response to the remaining characterizations and allegations in 

said paragraph, and deny such characterizations and allegations. 

88. Answering Paragraph “88” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 
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therefore deny the allegations in said paragraph. 

89. Answering Paragraph “89” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

90. Answering Paragraph “90” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

91. Answering Paragraph “91” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that after the Defendants’ purchase of the Las Vegas Review-Journal, Jason 

Taylor served as manager, from December 2015 until March 2016. The Defendants deny the 

remaining allegations and characterizations in said paragraph. 

92. Answering Paragraph “92” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that Jason Taylor created an unreasonable assessment of the anticipated 

advertising revenues for the Las Vegas Review-Journal. The Defendants deny the remaining 

allegations and characterizations contained in said paragraph. 

93. Answering Paragraph “93” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that Jason Taylor created an unreasonable assessment of the anticipated 

advertising revenues for the Las Vegas Review-Journal. The Defendants deny the remaining 

allegations and characterizations contained in said paragraph. 

94. Answering Paragraph “94” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that Jason Taylor left employment with the Defendants in March of 2016, and 

that he was replaced with a new manager. New management advised the Plaintiff’s management 

that the rate of decline in print advertising revenues would negatively impact the profitability of 

the Las Vegas Review-Journal. The Defendants deny the remaining allegations and 

characterizations contained in said paragraph, as worded. 

95. Answering Paragraph “95” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

96. Answering Paragraph “96” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 
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97. Answering Paragraph “97” of the Plaintiff’s Complaint, the Plaintiff’s allegations 

are vaguely worded with respect to time, and specifically what activity is the subject of its 

allegation. Consequently, the Defendants are without sufficient knowledge or information upon 

which to form a response, and therefore deny the allegations and characterizations contained in 

said paragraph. 

98. Answering Paragraph “98” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself. The Defendants deny the characterizations and allegations contained in said paragraph. 

99. Answering Paragraph “99” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

100. Answering Paragraph “100” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

101. Answering Paragraph “101” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

102. Answering Paragraph “102” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

103. Answering Paragraph “103” of the Plaintiff’s Complaint, the Plaintiff’s allegations 

are vaguely worded with respect to time, specifically what activity is the subject of its allegation. 

Consequently, the Defendants are without sufficient knowledge or information upon which to 

form a response, and therefore deny the allegations and characterizations contained in said 

paragraph. 

104. Answering Paragraph “104” of the Plaintiff’s Complaint, the 2005 JOA, including 

Appendix B, speaks for itself, and Defendants deny the unnecessary allegations and 

characterizations contained in said paragraph. 

105. Answering Paragraph “105” of the Plaintiff’s Complaint, the Plaintiff’s allegations 

are vaguely worded with respect to time, specifically what activity is the subject of its allegation. 

Consequently, the Defendants are without sufficient knowledge or information upon which to 

form a response, and therefore deny the allegations and characterizations contained in said 
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paragraph. 

106. Answering Paragraph “106” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

107. Answering Paragraph “107” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

108. Answering Paragraph “108” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

109. Answering Paragraph “109” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

110. Answering Paragraph “110” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

111. Answering Paragraph “111” of the Plaintiff’s Complaint, the Defendants admit that 

they informed the Plaintiff in March 2017 that they would be publishing the Las Vegas Review-

Journal with a redesigned front page commencing with the beginning of April 2017. Defendants 

further affirmatively state that the redesigned front page was and is in full compliance with the 

provisions of the 2005 JOA. The Defendants deny the remaining allegations and characterizations 

in said paragraph. 

112. Answering Paragraph “112” of the Plaintiff’s Complaint, the Defendants admit that 

the Las Vegas Review-Journal was published with the aforementioned redesigned front page at the 

beginning of April. Defendants further affirmatively state that the redesigned front page was and is 

in compliance with the provisions with the 2005 JOA. The Defendants deny the remaining 

allegations and characterizations in said paragraph. 

113. Answering Paragraph “113” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

114. Answering Paragraph “114” of the Plaintiff’s Complaint, the Defendants admit that 

the redesigned front page of the Las Vegas Review-Journal has been published from April 2017 to 

the present. The Defendants deny the remaining allegations and characterizations in said 

paragraph. 
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115. Answering Paragraph “115” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff, through its lawyers, sent to the Defendants a letter on or about May 12, 2016, 

purporting to be its 30 day notice of intent to examine and audit the Las Vegas Review- Journal’s 

books and records. The Defendants deny the remaining allegations and characterizations contained 

in said paragraph. 

116. Answering Paragraph “116” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff stated that its “audit request” was made pursuant to Appendix D of the 2005 JOA. 

The Defendants deny any remaining allegations or characterizations in said paragraph. 

117. Answering Paragraph “117” of the Plaintiff’s Complaint, the Defendants admit that 

they received a list of the documentation which the Plaintiff was requesting. 

118. Answering Paragraph “118” of the Plaintiff’s Complaint, the Defendants admit and 

affirmatively state that the Defendants responded in July 2016 to the Sun’s “request” by way of a 

letter from its counsel objecting to the Sun’s request as being outside the scope of the Sun’s rights 

under the 2005 JOA. The Defendants deny the remaining allegations and characterizations in said 

paragraph. 

119. Answering Paragraph “119” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

120. Answering Paragraph “120” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

121. Answering Paragraph “121” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

122. Answering Paragraph “122” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph, as worded. 

123. Answering Paragraph “123” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

124. Answering Paragraph “124” of the Plaintiff’s Complaint, the Defendants admit that 

the Sun’s representatives met with the management of the Las Vegas Review-Journal and 

explained its rationale for requesting the information it did. The Defendants deny the remaining 
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allegations and characterizations contained in said paragraph. 

125. Answering Paragraph “125” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

126. Answering Paragraph “126” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

127. Answering Paragraph “127” of the Plaintiff’s Complaint, the Defendants admit that 

the anticipated provision of documents and information to the Sun did not occur within the first 

two weeks of January 2018, due to logistical considerations. 

128. Answering Paragraph “128” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff advised them on or about January 15, 2018 that it wanted immediate compliance with 

its audit request, and would otherwise include a claim concerning the audit in its anticipated 

arbitration demand. Defendants further admit that it subsequently agreed to share with the Sun 

additional records and information (beyond that to which the Sun was actually entitled), and made 

arrangements to begin the Sun’s audit on January 23, 2018. The Defendants deny the remaining 

allegations and characterizations contained in said paragraph. 

129. Answering Paragraph “129” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

130. Answering Paragraph “130” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

131. Answering Paragraph “131” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

132. Answering Paragraph “132” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that they were prepared to commence the audit in January 2018, as agreed, but 

objected to the Certified Public Accountant designated by the Plaintiff to examine the materials to 

be provided. The 2005 JOA required that a law firm or a Certified Public Accounting Firm be the 

entity conducting the audit. Upon learning of the Defendants’ objection, instead of redesignating a 

person/or entity qualified under the 2005 JOA, the Plaintiff abandoned its audit efforts, and 

commenced an arbitration proceeding with the American Arbitration Association. The Defendants 
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deny the remaining allegations and characterizations in said paragraph, as worded. 

133. Answering Paragraph “133” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

134. Answering Paragraph “134” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

135. Answering Paragraph “135” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

136. Answering Paragraph “136” of the Plaintiff’s Complaint, the Defendants admit that 

an Administrative Call was conducted with the AAA on February 23, 2018, and that scheduling, 

qualifications of the arbitrator, procedures, and potential discovery issues were discussed. The 

official records of the AAA regarding the results and subject matter of the call speak for 

themselves, and the Defendants consequently deny the remaining characterizations and allegations 

in said paragraph. 

137. Answering Paragraph “137” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

138. Answering Paragraph “138” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

139. Answering Paragraph “139” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

140. Answering Paragraph “140” of the Plaintiff’s Complaint, the Defendants admit that 

on March 22, 2018 they advised the Sun and the AAA that they contested and objected to the 

AAA’s jurisdiction to resolve the four (4) claims set forth in the Sun’s Arbitration Demand. The 

Defendants deny the remaining allegations and characterizations contained in said paragraph. 

141. Answering Paragraph “141” of the Plaintiff’s Complaint, the Defendants admit that 

on or about March 22nd, they proposed to discuss a three person arbitration panel as a 

compromise solution for resolving the parties’ dispute, a settlement framework to which the 
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Plaintiff was not receptive. The Defendants deny the remaining characterizations and allegations 

contained in said paragraph, as worded. 

142. Answering Paragraph “142” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

143. Answering Paragraph “143” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

FIRST CLAIM FOR RELIEF  
(Declaratory Relief) 

144. Answering Paragraph “144” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

145. Answering Paragraph “145” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

146. Answering Paragraph “146” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

147. Answering Paragraph “147” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

148. Answering Paragraph “148” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

149. Answering Paragraph “149” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

150. Answering Paragraph “150” of the Plaintiff’s Complaint, the language of said 

Page 308



 

18 
2929395.10 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

paragraph sets forth legal conclusions, alleged statements of law, and a description of the relief 

sought by the Plaintiff, to which no responsive pleading is required. To the extent any response is 

required, the Defendants deny the allegations contained in said paragraph, and deny that the 

Plaintiff is entitled to any of the relief it seeks. 

151. Answering Paragraph “151” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

152. Answering Paragraph “152” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

SECOND CLAIM FOR RELIEF  
(Breach of Contract – Arbitration Provision) 

153. Answering Paragraph “153” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

154. Answering Paragraph “154” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

155. Answering Paragraph “155” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

156. Answering Paragraph “156” of the Plaintiff’s Complaint, the language of said 

paragraph purports to set forth the ruling of the Nevada Supreme Court, and contains a legal 

conclusion and purported interpretation of that conclusion. The referenced Order of the Nevada 

Supreme Court speaks for itself. The Defendants deny the allegations and unnecessary 

characterizations contained in said paragraphs. 

157. Answering Paragraph “157” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

158. Answering Paragraph “158” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 
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therefore deny the allegations in said paragraph. 

159. Answering Paragraph “159” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

160. Answering Paragraph “160” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

161. Answering Paragraph “161” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA contains provisions pertinent to editorial costs. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

which no responsive pleading is required. To the extent any response is required, the Defendants 

deny the remaining allegations in said paragraph. 

162. Answering Paragraph “162” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

163. Answering Paragraph “163” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

164. Answering Paragraph “164” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

165. Answering Paragraph “165” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

THIRD CLAIM FOR RELIEF  
(Breach of Contract – Editorial Costs: Section 4.2 and Related Provisions) 

166. Answering Paragraph “166” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

167. Answering Paragraph “167” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

168. Answering Paragraph “168” of the Plaintiff’s Complaint, the 2005 JOA speaks for 
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itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

169. Answering Paragraph “169” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

170. Answering Paragraph “170” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

171. Answering Paragraph “171” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

172. Answering Paragraph “172” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

173. Answering Paragraph “173” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA contains provisions pertinent to editorial costs. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

which no responsive pleading is required. To the extent any response is required, the Defendants 

deny the remaining allegations in said paragraph. 

174. Answering Paragraph “174” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

175. Answering Paragraph “175” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

176. Answering Paragraph “176” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

177. Answering Paragraph “177” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

FOURTH CLAIM FOR RELIEF 
(Breach of Contract – the Review-Journal’s Independent Promotional Activities and 

Expenses: Section 5.1.4) 

178. Answering Paragraph “178” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 
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179. Answering Paragraph “179” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

180. Answering Paragraph “180” of the Plaintiff’s Complaint, Section 5.1.4 of the 2005 

JOA speaks for itself and the Defendants deny the characterizing of said provision, as worded. 

181. Answering Paragraph “181” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

182. Answering Paragraph “182” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

183. Answering Paragraph “183” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

184. Answering Paragraph “184” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

185. Answering Paragraph “185” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA includes a Section 5.1.4 and Appendices A and B. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

which no responsive pleading is required. To the extent any response is required, the Defendants 

deny the remaining allegations in said paragraph. 

186. Answering Paragraph “186” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

187. Answering Paragraph “187” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

188. Answering Paragraph “188” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

189. Answering Paragraph “189” of the Plaintiff’s Complaint, the Defendants deny the 
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allegations contained in said paragraph. 

FIFTH CLAIM FOR RELIEF 
(Breach of Contract – The Front Page Format: Section 5.1, and Appendices A and B) 

190. Answering Paragraph “190” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

191. Answering Paragraph “191” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

192. Answering Paragraph “192” of the Plaintiff’s Complaint, the Defendants admit and 

affirmatively state that Section 5.1, and Appendices A and B set forth specifications which apply 

to the Sun’s pages and its “noticeable mention” on the front page of the Las Vegas Review-

Journal. The Defendants deny the remaining allegations in said paragraph, as worded. 

193. Answering Paragraph “193” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

194. Answering Paragraph “194” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

195. Answering Paragraph “195” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

196. Answering Paragraph “196” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA includes a Section 5.1 and Appendices A and B. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

which no responsive pleading is required. To the extent any response is required, the Defendants 

deny the remaining allegations in said paragraph. 

197. Answering Paragraph “197” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

198. Answering Paragraph “198” of the Plaintiff’s Complaint, the Defendants deny the 
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allegations contained in said paragraph. 

199. Answering Paragraph “199” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

200. Answering Paragraph “200” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

SIXTH CLAIM FOR RELIEF 
(Breach of Contract – Audit) 

201. Answering Paragraph “201” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

202. Answering Paragraph “202” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

203. Answering Paragraph “203” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language in said paragraph appears in Appendix D to the JOA. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

which no responsive pleading is required. To the extent any response is required the Defendants 

deny the remaining allegations in said paragraph. 

204. Answering Paragraph “204” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

205. Answering Paragraph “205” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

206. Answering Paragraph “206” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

207. Answering Paragraph “207” of the Plaintiff’s Complaint, the Defendants admit that 

Appendix D to the 2005 JOA contains an audit provision. As to the Plaintiff’s characterization of 

that provision, such characterization is a legal conclusion, to which no responsive pleading is 
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required. To the extent a response is required, the Defendants are without sufficient knowledge or 

information upon which to base a response to said paragraph, and therefore deny the allegations in 

said paragraph. 

208. Answering Paragraph “208” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

209. Answering Paragraph “209” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

210. Answering Paragraph “210” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

211. Answering Paragraph “211” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

SEVENTH CLAIM FOR RELIEF 
(Tortious Breach of the Implied Covenant of Good Faith and Fair Dealing) 

212. Answering Paragraph “212” of the Plaintiff’s Complaint, the Defendants the 

Defendants hereby reallege and incorporate by reference as through fully set forth herein, the 

responses contained in the paragraphs above. 

213. Answering Paragraph “213” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

214. Answering Paragraph “214” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

215. Answering Paragraph “215” of the Plaintiff’s Complaint, the allegations in such 

paragraph are legal conclusions, alleged statements of law and alleged interpretations of statutory 

language, to which no responsive pleading is required. To the extent any response is required, the 

Defendants deny the allegations in said paragraph. 

216. Answering Paragraph “216” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 
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therefore deny the allegations in said paragraph. 

217. Answering Paragraph “217” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

218. Answering Paragraph “218” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

219. Answering Paragraph “219” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

220. Answering Paragraph “220” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

PRAYER FOR RELIEF 

221. Answering the provisions of the Plaintiff’s Complaint designated as its “Prayer for 

Relief”, the statements contained therein constitute descriptions of the remedies sought by the 

Plaintiff and require no response. To the extent the Plaintiff’s Prayer for Relief requires a 

response, the Defendants deny that the Plaintiff is entitled to any of the relief it seeks from the 

Court. 

*** 

Defendants deny any allegation not specifically admitted. 

Defendants deny all argument made in the headings of the Sun’s complaint. 

AFFIRMATIVE DEFENSES 

FIRST AFFIRMATIVE DEFENSE 

Plaintiff fails to state a claim upon which relief can be granted. 

SECOND AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of accord and satisfaction. 

THIRD AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of waiver. 

FOURTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of estoppel. 
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FIFTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of laches. 

SIXTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of setoff. 

SEVENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of recoupment. 

EIGHTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the Statute of Frauds. 

NINTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by a failure of a condition. 

TENTH AFFIRMATIVE DEFENSE 

The Defendants obligations were excused by Plaintiff’s conduct. 

ELEVENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims fail for the want of any controversy as Plaintiff already settled its claims 

with Las Vegas Review-Journal. 

TWELFTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred by the applicable statute of limitations. 

THIRTEENTH AFFIRMATIVE DEFENSE 

The Defendants did not have confidential relationship with the Plaintiff. 

FOURTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by the Parol Evidence Rule. 

FIFTEENTH AFFIRMATIVE DEFENSE 

The Complaint is barred, in whole or in part, by the doctrines of acquiescence, unclean 

hands, unjust enrichment and/or ratification, as well as other applicable equitable doctrines. 

SIXTEENTH AFFIRMATIVE DEFENSE 

The Complaint is barred, in whole or in part, because the Defendants at all times acted in 

good faith and did not directly or indirectly induce any act or acts constituting a cause of action 

arising under any law. 
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SEVENTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by release, compromise and settlement. 

EIGHTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by payment. 

NINETEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by mistake. 

TWENTIETH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by ratification. 

TWENTY-FIRST AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by acquiescence. 

TWENTY-SECOND AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, because the Court lacks jurisdiction over 

them. 

TWENTY-THIRD AFFIRMATIVE DEFENSE 

Plaintiff’s claims for punitive damages are barred because none of the alleged acts or 

omissions was or is malicious, willful, wanton, reckless, or grossly negligent. 

TWENTY-FOURTH AFFIRMATIVE DEFENSE 

Any alleged damages allegedly incurred by Plaintiff are the result of acts and omissions of 

persons other than Defendants and therefore any alleged acts or omissions of the Defendants did 

not proximately cause Plaintiff’s alleged damages. 

TWENTY-FIFTH AFFIRMATIVE DEFENSE 

Plaintiff failed to mitigate its alleged damages. 

TWENTY-SIXTH AFFIRMATIVE DEFENSE 

Defendants’ performance is excused by the doctrines of commercial frustration and/or 

frustration of purpose. 

TWENTY-SEVENTH AFFIRMATIVE DEFENSE 

Defendants’ performance is excused under section 8.2 of the parties’ agreement because of 

events substantially beyond their control. 
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TWENTY-EIGHTH AFFIRMATIVE DEFENSE 

Pursuant to Nevada Rule of Civil Procedure 11, at the time of the filing of this Answer, all 

possible affirmative defenses may not have been alleged inasmuch as sufficient facts and other 

relevant information may not have been available after reasonable inquiry, and therefore, the 

Defendants reserve their right to amend this Answer to allege additional affirmative defenses if 

subsequent investigation warrants the same.  

 

PRAYER FOR RELIEF 

WHEREFORE, the Defendants pray for relief as follows: 

1. Dismissal of Plaintiff’s Complaint with prejudice; 

2. An award of reasonable attorney’s fees and costs to the Defendants for their 

defense of this matter; and 

3. For such other relief as the Court deems just and proper. 
  

DATED this 30th day of September, 2019. 
KEMP, JONES & COULTHARD, LLP 
   
By:  /s/ Michael Gayan     
 J. RANDALL JONES, ESQ. 

Nevada Bar No. 1927 
MICHAEL J. GAYAN, ESQ. 
Nevada Bar No. 11135 
3800 Howard Hughes Parkway, 17th Fl 
Las Vegas, Nevada 89169 
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LAS VEGAS REVIEW-JOURNAL INC.’S COUNTERCLAIM  

NATURE OF THE ACTION 

1.  The Las Vegas Review-Journal was forced to file these counterclaims because the Las 

Vegas Sun, its business partner under the parties’ 2005 joint operating arrangement (“2005 JOA”), 

has consistently failed to cooperate and to take all necessary steps in producing a successful joint 

media product, the printed Review-Journal/Sun newspaper.1 If not for the fact that the Review-

Journal is carrying the Sun financially and literally (as a daily insert to the Review-Journal 

newspaper)—including printing and distributing the Sun newspaper, subsidizing the Sun’s 

newsroom, running its business operations, and providing the Sun with free exposure to the 

Review-Journal’s exponentially larger readership—the print edition of Sun newspaper would have 

gone out of business years ago.  

2. The 2005 JOA contractually requires the Sun to cooperate “in every reasonable way” 

that will promote the creation of a successful joint product, and to preserve high standards of 

newspaper quality. However, the Sun is not only flouting these contractual obligations, it is 

actively working to sabotage the joint product. The Sun has intentionally allowed the printed Sun 

newspaper to deteriorate. And it has been using the Review-Journal’s financial resources, and its 

free access to Review-Journal readers, to advertise against the joint Review-Journal/Sun print 

product. A column on the front page of the Sun newspaper insert urged readers not to subscribe to 

the Review-Journal newspaper and told readers that all the best content is on the 

LasVegasSun.com website—a separate product outside of the 2005 JOA that is operated by the 

Sun’s parent company, Greenspun Media Group.  

3.  Although the Sun publicly complains about the 2005 JOA, the reality is that the two 

newspapers enjoyed a profitable business partnership for many years. When the Sun’s daily 

edition was converted to a Sun-branded insert in the Review-Journal, it was a lucrative deal for the 

Sun—the Sun’s circulation increased by 700 percent, exposing multitudes of new readers to its 

                                                 
1 Las Vegas Review-Journal, Inc. is the owner and publisher of the Las Vegas Review-Journal 
newspaper. Las Vegas Sun, Inc. is the owner and publisher of the Las Vegas Sun newspaper. 
Except where otherwise specified, references to the “Review-Journal” and the “Sun” refer to each 
newspaper’s publisher.  
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content and significantly increasing its brand awareness. In 2009, the Sun won a Pulitzer Prize. 

However, it is not a secret that the print newspaper industry has faced many challenges in recent 

years, due in large part to the smartphone-fueled rise of online news and social media, and the 

corresponding exponential growth of digital advertising. Despite the changing times and onslaught 

of new competition, the Review-Journal has done all that it can to continue producing a high-

quality printed paper for the Las Vegas community.  

4. The Sun should have cooperated with the Review-Journal and taken all necessary steps 

to help improve their joint product and meet these challenges. Instead, the Sun decided to throw in 

the towel, and it is actively undermining the joint media product it is contractually obligated to 

help create and support. To drive subscribers away from the printed Review-Journal/Sun and 

divert them to LasVegasSun.com, the Sun has largely ceased running high-quality, breaking local 

news content in its printed pages. Instead, the printed Sun is now filled with recycled national 

wire-service stories, providing virtually no valuable breaking local news to readers. To be clear, 

the Sun is still producing original local news content—in a newsroom subsidized by the Review-

Journal—but recently, its original local news content has run primarily on the separately-owned 

LasVegasSun.com, at times behind an $8.99 paywall. It would cost the Sun nothing to also publish 

this valuable content in the printed Sun. But it won’t, because doing that would not help the Sun 

siphon readers from the printed Sun to LasVegasSun.com.  

5. The Sun has even stooped to publishing advertisements in the Review-Journal/Sun 

telling readers not to subscribe to the Review-Journal/Sun printed newspaper. For example, when 

LasVegasSun.com put up its paywall, the Sun newspaper insert ran a message on the front page – 

above the fold –telling readers to subscribe to LasVegasSun.com instead of buying a print 

subscription because “purchasing a print subscription to the Sun and R-J doesn’t benefit the 

Sun.” 2 The Sun newspaper has also been running a permanent advertisement admitting that the 

Sun’s best content is on LasVegasSun.com, not in the printed Sun newspaper, and directing 

readers (as recently as August 28, 2019) to go online “TO FIND EVERYTHING WE’VE GOT.”  

                                                 
2 https://m.lasvegassun.com/news/2018/jan/11/a-note-from-the-sun/, last visited August 21, 2019 
(emphasis added). 

Page 321



 

31 
2929395.10 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

6. The Sun has blamed the Review-Journal for the declining quality of its printed 

newspaper insert, when the evidence clearly shows the Sun is the master of its own decline. The 

Sun falsely claims to be the victim of a plot to starve it of funds and drive it out of the market—

but the Sun clearly has the ability to produce timely, original local news content, as it is publishing 

that content on LasVegasSun.com and has charged subscribers for it.  

7. The Sun plainly does not want a successful business relationship with the Review-

Journal. And the Review-Journal should not be yoked to a business partner who is actively trying 

to sabotage their joint product. Under the 2005 JOA, each party has the right to terminate the 

agreement in the event of the other party’s material breach. Moreover, it seems obvious that the 

time has come for the parties to go their separate ways. Accordingly, these counterclaims seek 

damages and a declaration from the Court terminating the 2005 JOA due to the Sun’s material 

breaches.  

PARTIES, JURISDICTION, AND VENUE 

8. Counterclaimant Las Vegas Review-Journal, Inc. is a Delaware corporation with its 

principal place of business in Las Vegas, Nevada. It is the owner and publisher of the print and 

online Las Vegas-Review-Journal newspaper, which serves the metropolitan Las Vegas area. It is, 

and has been since on or about December 10, 2015, the ultimate successor in interest of DR 

Partners.  

9. Counterclaim-Defendant Las Vegas Sun, Inc. is a Nevada corporation with its principal 

place of business in Henderson, Nevada. It is the owner and publisher of the print and online Las 

Vegas Sun newspaper, which also serves metropolitan Las Vegas.  

10. Jurisdiction and venue are proper in this Court because these counterclaims arise out of 

events that occurred in Clark County, Nevada, and both parties’ principal place of business is in 

Clark County, Nevada.  

GENERAL ALLEGATIONS 

A. The Review-Journal and the Sun Enter a Joint Operating Agreement To Rescue The 
Failing Sun. 
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11. The Sun newspaper was first published in 1950 and has a long history of publishing 

original local news stories of interest to the community. On its website, the Sun boasts of its 

longstanding reputation for “in-depth reporting,” and the “dozens of journalism awards” it has 

won.3 Notwithstanding these claims, the Sun struggled to turn a profit. By the 1980s, the Sun was 

operating at a substantial loss and on the verge of financial collapse.  

12. In June 1989, Donrey of Nevada, Inc., then owner of the Review-Journal newspaper, 

entered into a joint operating arrangement (“the 1989 JOA”) with the Sun pursuant to the 

Newspaper Preservation Act, 15 U.S.C. §1801, et seq. (the “NPA”). That Act allows financially 

troubled newspapers to partner with their competitors. Its goal is to prevent communities with 

struggling papers from losing editorial diversity. As a result of the JOA, the Sun became 

profitable. 

13. In 2005, DR Partners, the then-successor in interest to Donrey of Nevada, Inc., and Las 

Vegas Sun, Inc. amended and restated their JOA in a document entitled “Amended and Restated 

Agreement.” Under the 2005 JOA, as under the prior agreement, the Review-Journal is 

responsible for handling and paying the costs of all business functions of the Sun—including 

production, distribution, and advertising—thereby eliminating these significant expenses for the 

Sun. The Review-Journal and the Sun maintain separate and independent news and editorial 

operations.  

14. The 2005 JOA also provides that, instead of being distributed as a separate afternoon 

newspaper, the Sun would be distributed mornings as a separately-branded newspaper insert 

within the Review-Journal. This arrangement was highly lucrative for the Sun—its circulation 

skyrocketed by 700 percent, exposing multitudes of new readers to its content, and significantly 

increasing its brand awareness. In 2009, the Sun won a Pulitzer Prize for a year-long series of 

original investigative reports, including 53 stories and 21 editorials, on construction deaths in Las 

Vegas. Its website catalogues numerous other journalism awards received in this time period, 

including awards for investigative reporting, writing, editing, art, design, and photography. 

                                                 
3 https://lasvegassun.com/about/, last visited August 21, 2019. 
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B. The 2005 JOA Requires the Sun to Take All Action Necessary to Carry Out The 
JOA, and to Maintain High Quality Standards. 

15. The purpose of the 2005 JOA was, among other things, to provide the Las Vegas 

metropolitan area with a high-quality joint media product and create a joint product that is 

successful.  

16. Consistent with that purpose, the 2005 JOA requires the parties to work together to 

make the joint product successful.  

17. This requirement is made explicit in Section 5.3 of the JOA. In that section, both 

parties agreed “to take all corporate action necessary to carry out and effectuate the intent, 

purposes and provisions of this Restated Agreement.” 2005 JOA, § 5.3 (emphasis added). They 

also agreed to “cooperate with the other party in every reasonable way that will promote 

successful and lawful operation under this Restated Agreement for both parties.” Id. (emphasis 

added). 

18. The JOA also required the parties to maintain the quality of their respective 

newspapers. Section 5.2 states that each party “agrees to preserve high standards of newspaper 

quality throughout the term of this Restated Agreement consistent with United States 

metropolitan daily newspapers.” 2005 JOA, §5.2 (emphasis added).  

C. The Sun Sabotages The Joint Review-Journal/Sun Newspaper and Diverts 
Readers to a Separate Online News Product Outside of the JOA.  

19. It is well-known that this is a challenging time for the print newspaper industry. 

Smartphones have given nearly every adult in America 24-7 internet access, fueling rapid, 

exponential growth in online news and social media. Many advertisers have fled to the vast array 

of digital advertising platforms to reach customers and get their messages out. These radical 

changes have broken down barriers and led to hyper-competition in the news industry—giving Las 

Vegas citizens access to more competing voices and options than anyone could ever have 

imagined, and at the same time depriving print newspapers of the revenue upon which they have 

depended. This substantial threat to the print newspaper business was unforeseeable when the 

parties executed the JOA 2005—after all, in 2005, there were no iPhones or Androids, and the 

mass exodus from print to digital advertising had not occurred. Notwithstanding these game-
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changing new developments, the Review-Journal has worked tirelessly to continue providing the 

Las Vegas community with a quality printed newspaper. 

20. In the face of these challenges, the Sun should have worked with the Review-Journal to 

make the Review-Journal/Sun newspaper as successful as it could be. In fact, it was contractually 

obligated to do so. 

21. Instead, the Sun essentially abandoned the joint product and its obligations under the 

business arrangement that had kept the Sun afloat for the last thirty years. And the Sun started 

actively undermining the joint product it is contractually obligated to help create and support. 

Rather than help make the Review-Journal/Sun stronger, the Sun has been aggressively working to 

undermine and subvert it by diverting readers away from the joint printed newspaper to the Sun’s 

separately-owned online site, LasVegasSun.com. 

22. LasVegasSun.com is outside of the JOA, meaning that it exclusively belongs to the 

Sun’s parent company, Greenspun Media Group, and the Review-Journal receives no revenue 

from it.   

23. Although the Review-Journal receives nothing from LasVegasSun.com, it is 

involuntarily subsidizing it. Greenspun Media Group’s owner has publicly admitted that he uses 

the profit payments from the Review-Journal to fund the operations of LasVegasSun.com, and 

other magazines and websites owned by the Greenspun Media Group.  

24. To drive readers away from the Review-Journal/Sun newspaper and to 

LasVegasSun.com, the Sun has largely ceased publishing original and/or breaking local news 

stories in the printed Sun. Instead, the Sun hoards the breaking local news stories generated by its 

newsroom for LasVegasSun.com and, on information and belief, other Greenspun Media Group 

publications.  

25. For example, the Sun won first place for Best Breaking News Reporting in the 2018 

Nevada Press Association Better Newspaper Contest for its coverage of the October 1, 2017, mass 

shooting on the Las Vegas Strip.4 The award-winning story appeared only on LasVegasSun.com, 

never in print. In the following days, the printed Sun contained woefully little original coverage of 

                                                 
4 https://nevadapress.com/wabuskamangler/2018-contest-winners-for-urban-dailies/. 
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the biggest breaking news story in Las Vegas history. On information and belief, the Sun instead 

used its newsroom to produce content for a story about the shooting that ran in another Greenspun 

Media publication outside of the JOA. 

26. Other award-winning stories that ran on LasVegasSun.com but not in the Sun 

newspaper include Children on the Cusp: The Transition from Foster Care to Adulthood is 

Leaving Some Behind, an in-depth look at Clark County youths who had aged out of the foster-

care system, published on LasVegasSun.com on March 13, 2017, and Celebrating the Las Vegas 

Showgirl, published on LasVegasSun.com on June 13, 2016. 

27. More recent examples abound. On August 22, 2019, LasVegasSun.com provided live 

coverage of a heated meeting of Clark County School District Board, which is facing a threatened 

teachers’ strike. The story was not published in the printed Sun. On August 20, 2019, 

LasVegasSun.com ran an original story reporting on a poll showing Joe Biden leading Elizabeth 

Warren and Bernie Sanders in Nevada; the story likewise never appeared in the printed Sun. 

28. Instead of original content, the Sun now fills its printed pages with national syndicated 

and wire service content that is readily available from other sources and often days old by the time 

it appears in the Sun. When the printed Sun does run local stories, they are often stories that had 

already appeared earlier in other Greenspun Media Group publications. For example, on August 

15, 2019, LasVegasSun.com ran an article about a petition filed the day before (August 14) by the 

Center for Biological Diversity that had the potential to derail a controversial proposal put forth by 

Clark County to open protected lands to development. The story did not appear in the printed Sun 

until over a week later, on August 22, 2019. Similarly, an article about the impact the 

reorganization of the Bureau of Land Management would have on Nevadans appeared on 

LasVegasSun.com on August 14, 2019, but did not appear in the printed Sun until August 21, 

2019. 

29. This means that instead of a co-branded newspaper with original reporting and in-depth 

news stories from diverse perspectives, the Review-Journal/Sun newspaper has been reduced to a 

single newspaper (the Review-Journal) with a slapped together insert containing recycled content 
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(the Sun). As a result, the printed Review-Journal/Sun newspaper is less attractive to readers and 

subscribers, and in turn to advertisers, than it could be otherwise.  

30. The Sun could easily run its original news stories in the printed Sun, in addition to 

LasVegasSun.com, at no extra cost. The same newsroom—which the Review-Journal is 

subsidizing—generates content for both the printed Sun and LasVegasSun.com. And because the 

Review-Journal is carrying the costs of publishing and distributing the printed Sun, the cost to the 

Sun is the same (i.e., zero dollars) whether its pages contain original news or days-old reprints. 

31. In early 2018, Greenspun Media Group moved LasVegasSun.com behind a paywall. 

32. For more than 30 days beginning on January 11, 2018, the Sun published a message to 

its readers on the first page of its printed insert to the Review-Journal. It was called “A Note from 

the Sun” (the “Note”).  

33. In the Note, the Sun urged readers to “subscribe to the Las Vegas Sun online” and 

promised that by doing so readers would be “doing your part in providing fact-based, quality 

journalism to readers across the valley who depend on that information for their daily family, 

business and political decisionmaking.”5  

34. The Note did not explain why the “fact based, quality journalism” readers could access 

on LasVegasSun.com was not appearing in the printed Sun. The Review-Journal, by contrast, also 

has an online version (ReviewJournal.com) that is outside the parties JOA —but the most 

important original, breaking news stories that appear in the online Review-Journal are also 

published in the print newspaper. 

35. The Note made clear that LasVegasSun.com was intended to be direct competition for 

the Review-Journal/Sun newspaper. By subscribing to LasVegasSun.com, the Note told readers, 

“you will ensure that Nevada has multiple, vibrant viewpoints on the news and competing 

opinions about what the news means to each of us.”6 This, of course, was the entire point of the 

                                                 
5 https://m.lasvegassun.com/news/2018/jan/11/a-note-from-the-sun/, last visited August 21, 2019. 
6 Id. 
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JOA, under which the Review-Journal has been carrying the production, distribution, and business 

costs of the Sun to ensure that Nevada readers have access to diverse news and editorial content.7  

36. The Note attacked the Review-Journal’s management—the Sun’s JOA business 

partner—and blamed it for ongoing revenue and circulation decline.  

37. The Note expressly told readers not to subscribe to the printed Review-Journal/Sun, 

advising them that “no, purchasing a print subscription to the Sun and R-J doesn’t benefit the 

Sun in this current scenario.”8 

38. The Sun has continued to use the free printing and distribution being provided by the 

Review-Journal to advertise against the Review-Journal. For example, every printed Sun now 

carries an advertisement admitting that the best content is on LasVegasSun.com, not in the printed 

paper, and directing readers to LasVegasSun.com “TO FIND EVERYTHING WE’VE GOT”:  
 

39. To put it mildly, the Sun is not taking all actions necessary or cooperating with the 

Review-Journal to successfully carry out the intent and purpose of the JOA. It is doing the exact 

opposite. Instead of helping to make the Review-Journal/Sun newspaper a success, the Sun is 

deliberately subverting it—starving the Sun’s pages of original content, loading them with 

syndicated filler, and using its access to the Review-Journal’s large readership to try to convince 

those readers to drop the printed newspaper in favor of LasVegasSun.com.  

                                                 
7 See, e.g., 1989 JOA, Preliminary Statement (“It is the firm belief of the parties that the continued 
publication of at least two newspapers of general circulation, editorially and reportorially separate 
and independent, is of paramount importance to the citizens of Las Vegas and its environs.”). 
8 https://m.lasvegassun.com/news/2018/jan/11/a-note-from-the-sun/, last visited August 21, 2019. 
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FIRST CAUSE OF ACTION—BREACH OF CONTRACT   

40. The Review-Journal realleges paragraphs 1 through 39 of this complaint as if fully set 

forth herein. 

41. The 2005 JOA requires the parties to “take all corporate action necessary to carry out 

and effectuate the intent, purposes, and provisions of this Restated Agreement.” 2005 JOA, § 5.3. 

42. The 2005 JOA also requires each party “to cooperate with the other party in every 

reasonable way that will promote successful and lawful operation under this Restated Agreement 

for both parties.” 2005 JOA, § 5.3. 

43. The 2005 JOA additionally requires the parties to “preserve high standards of 

newspaper quality throughout the term of this Restated Agreement consistent with United States 

metropolitan daily newspapers.” 2005 JOA, § 5.2. 

44. The Sun has breached Section 5.3 by engaging in a course of conduct that includes, 

among other things: intentionally withholding original and/or breaking local news content from 

the printed Sun newspaper; filling the printed Sun newspaper with dated, recycled content such as 

days-old wire-service articles and stories that had already appeared days earlier on 

LasVegasSun.com instead of original content; taking these and other actions to undermine the 

quality of the printed product for the purpose of diverting readers from the printed Review-

Journal/Sun newspaper to LasVegasSun.com, which is outside of the JOA; and telling readers not 

to subscribe to the Review-Journal/Sun.  

45. The Sun has likewise breached Section 5.2 by failing to preserve high standards of 

newspaper quality consistent with United States metropolitan newspapers and instead relying 

primarily on recycled content to fill the Sun’s printed pages. By any objective measure, the printed 

Sun of today is a far cry from the high standards of newspaper quality required by the 2005 JOA. 

46. The Sun’s breaches have damaged the Review-Journal. Among other things, the Sun’s 

conduct has diverted revenues and made the printed Review–Journal/Sun newspaper less attractive 

to readers, subscribers, and advertisers, causing a loss of revenue and profits to the JOA and 

Review–Journal. If not for the Sun’s breaches, the printed Review-Journal/Sun would have 

experienced higher circulation and greater profits. Furthermore, by undermining the quality of the 
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printed Review-Journal/Sun newspaper while simultaneously using the printed Sun to advertise 

for and promote other business ventures with which Greenspun Media is affiliated and which are 

outside the JOA, the Sun has improperly diverted sales and profits from the JOA and the Review–

Journal to those other business ventures and thereby has been unjustly enriched. 

SECOND CAUSE OF ACTION—BREACH OF THE IMPLIED COVENANT OF GOOD 
FAITH AND FAIR DEALING 

47.  The Review-Journal realleges paragraphs 1 through 46 of this complaint as if fully set 

forth herein. 

48. An implied covenant of good faith and fair dealing is recognized in every contract 

under Nevada law. Accordingly, in the 2005 JOA there was an implied covenant of good faith and 

fair dealing between the Review-Journal and the Sun whereby each party covenanted not to do 

anything to destroy or injure the rights of the other to receive the benefits of the agreement. 

49. The Sun breached the covenant of good faith and fair dealing by, among other things, 

intentionally causing the printed Sun to deteriorate and using the Review-Journal’s resources and 

the joint media product created under the JOA to advertise against the Review-Journal/Sun 

newspaper and urge readers to instead subscribe to its owner’s online product outside of the JOA. 

50.  The Sun’s breaches of the covenant have damaged the Review-Journal. Among other 

things, the Sun’s disloyalty and subversion of the JOA have diverted revenues and made the 

printed Review-Journal/Sun newspaper less attractive to readers, subscribers, and advertisers, 

causing a loss of revenue and profits to the JOA and Review–Journal. If not for the Sun’s conduct, 

the printed Review-Journal/Sun would have experienced higher circulation and greater profits. 

Furthermore, by undermining the quality of the printed Review-Journal/Sun newspaper while 

simultaneously using the printed Sun to advertise for and promote other business ventures with 

which Greenspun Media is affiliated, the Sun has improperly diverted sales and profits from the 

JOA and the Review–Journal to those other business ventures and thereby has been unjustly 

enriched. 

THIRD CAUSE OF ACTION—DECLARATORY RELIEF (TERMINATION FOR 

MATERIAL BREACH) 
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51. The Review-Journal realleges paragraphs 1 through 50 of this complaint as if fully 

set forth herein. 

52. The 2005 JOA allows a party to terminate the agreement in the event of a material 

breach by the other party. Specifically, Section 9.1.2 provides, in relevant part: “[I]f either party 

defaults in the performance of any of its material obligations hereunder and does not cure such 

default within sixty (60) days after receiving written notice thereof from the other party, then such 

other party may, at its election, and in addition to all other remedies available to it at law or in 

equity, terminate this restated Agreement.” 

53. The Sun’s conduct, as alleged herein, was disloyal and a breach of trust. It went to 

the essence of the agreement, as the entire purpose of the 2005 JOA was to create a high quality, 

joint media product that would contain a daily Sun newspaper within a daily Review-Journal 

newspaper. The Sun’s conduct, as alleged herein, was designed to subvert these efforts by 

sabotaging the printed Sun and diverting readers to LasVegasSun.com, a product outside of the 

JOA. By engaging in this conduct, the Sun has already irreparably damaged reader goodwill, 

irreparably harmed the Review-Journal, and has destroyed the mutual trust essential to the parties’ 

continued business relationship. Accordingly, the Sun’s breaches are incurable, such that any 

alleged legal obligation on the part of the Review-Journal to give notice or wait out a cure period 

before seeking relief from this Court was excused. 

54. A justiciable controversy exists between the Review-Journal and the Sun, insofar as 

the Review-Journal contends that the Sun is in material breach of the 2005 JOA such that the 

Review-Journal is entitled to terminate the agreement, and, on information and belief, the Sun 

contends there has been no such breach. The Review-Journal, as a party to the 2005 JOA, has a 

legally protected interest in the controversy, and the issue is ripe for judicial determination. 

55. The Review-Journal is entitled to a judicial declaration that the Sun is in material 

breach of Sections 5.3 and 5.2 of the 2005 JOA, and the implied covenant of good faith and fair 

dealing, and that the 2005 JOA is therefore terminated. 

FOURTH CAUSE OF ACTION—DECLARATORY RELIEF (TERMINATION FOR 

FRUSTRATION OF PURPOSE) 
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56. The Review-Journal realleges paragraphs 1 through 55 of this complaint as if fully 

set forth herein. 

57. The Review-Journal is entitled to a judicial declaration that its obligation to 

continue performance under the JOA is excused pursuant to the doctrine of frustration of purpose. 

The proliferation of smartphones and mobile devices that made internet access ubiquitous, and the 

exponential growth of online advertising, was not foreseeable when the JOA was executed in 

2005. Nor was it foreseeable that in the face of this existential threat to the print newspaper 

industry, the Sun would essentially abandon the JOA and divert readers to its separate online 

product, LasVegasSun.com. These events have destroyed the value of the JOA and rendered it 

unenforceable due to the commercial frustration of its intended purpose. 

58.  There has been another frustration of purpose, as well. Both the original JOA 

agreement and the 2005 Amendment were made under the NPA. The purpose of the NPA is to 

preserve editorial voices that otherwise might be lost by permitting a failing newspaper and 

another newspaper to combine their business operations, and thus achieve profitability for the 

business as a whole. But the NPA was never intended to cause the risk of loss of editorial voices 

by requiring the JOA as a whole to lose money. As a result of the Sun’s conduct, the Sun has 

become an albatross around the neck of the Review-Journal with no associated benefits, in an 

increasingly challenging business environment for print newspapers. The continuation of the JOA 

would frustrate the purpose of the statute under which it was formed, and the basis of the parties' 

bargain. 

59. A justiciable controversy exists between the Review-Journal and the Sun, insofar as 

the Review-Journal contends that its performance under the 2005 JOA is excused and, on 

information and belief, the Sun contends that the Review-Journal’s performance is not excused. 

The Review-Journal, as a party to the 2005 JOA, has a legally protected interest in the 

controversy, and the issue is ripe for judicial determination. 

/ / / 
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PRAYER FOR RELIEF 

 The Review-Journal respectfully requests the following relief: 

1. A judgment in its favor on all claims herein. 

2. Damages in an amount to be proven at trial. The Review-Journal’s damages are 

substantial and well above $15,000. 

3. A judicial declaration that the Sun is in material breach of the 2005 JOA. 

4. A judicial declaration that the 2005 JOA is terminated and has no further effect. 

5. Costs, as allowable by law.  

6. Such other relief as the Court deems just and proper. 
 

DATED this 30th day of September, 2019. 
KEMP, JONES & COULTHARD, LLP 
 
   
By:  /s/ Michael Gayan     
 J. RANDALL JONES, ESQ. (#1927) 

MICHAEL J. GAYAN, ESQ. (#11135) 
3800 Howard Hughes Parkway, 17th Fl. 
Las Vegas, Nevada 89169  
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CERTIFICATE OF SERVICE 

 I hereby certify that on the 30th day of September, 2019, I served a true and correct copy 

of the foregoing FIRST AMENDED ANSWER TO COMPLAINT AND COUNTERCLAIMS 

via the Court’s electronic filing system only, pursuant to the Nevada Electronic Filing and 

Conversion Rules, Administrative Order 14-2, to all parties currently on the electronic service list. 
 

By:  /s/ Pam Montgomery     
An Employee of Kemp, Jones & Coulthard, LLP 
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MEMORANDUM OF POINTS AND AUTHORITIES 

I. INTRODUCTION 

In their Motion to Vacate the Arbitration Award, the RJ1 disturbingly misstates and 

apparently misunderstands the history of both joint operating agreements between the parties, the 

RJ’s corresponding operational and accounting obligation under these agreements, and the record 

before and evidence heard by the Arbitrator. The RJ is either confused or is attempting to 

deliberately misdirect this Court. Under either scenario, the RJ’s logic is legally and factually 

flawed and should be rejected for the second time, but now by this Court.  

The Arbitrator made no mistake in finding that the RJ cannot charge its editorial costs and 

independent promotional costs against the joint operation. The original joint operating agreement 

(the “1989 JOA”) allowed two newspapers, the Las Vegas Review-Journal (“Review-Journal”) and 

the Las Vegas Sun (“Sun”) to combine all non-editorial functions. The 1989 JOA required the 

Review-Journal’s owners to form an Agency, essentially a third-party with fiduciary 

responsibilities to both parties that would handle all of the non-editorial functions of the combined 

operations such as accounting, record-keeping, and circulation. The Review-Journal, however, 

never created the Agency, and instead assumed all responsibilities required of the Agency, 

including its fiduciary obligations to the Sun.  

The 1989 JOA prescribed certain accounting processes. The Review-Journal and the Sun 

shared in the profits of the combined operation under a formula that was, in essence, “Agency 

Revenues” less “Agency Expenses.” The 1989 JOA referred to expenses that were allowable 

deductions as “Agency Expenses,” and similarly referred to the combined revenues from the joint 

operation as “Agency Revenues.” Agency Expenses included both parties’ separate allocations for 

their respective editorial and promotional expenses, but excluded the parties’ actual editorial and 

promotional expenses incurred in excess of those deductible allocations.  

In 2005, the 1989 JOA was renegotiated (the “2005 JOA”), resulting in several significant 

changes. As part of the restructuring of the 1989 JOA, the parties agreed that the contractual 
                                                 
1 Defendants News+Media Capital Group LLC and Las Vegas Review-Journal, Inc., are together referred 
to as the “RJ.” 
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Agency-based concept in the 1989 JOA for determining allowable expenses and revenues of the 

joint operation, including both newspapers’ allocations for editorial and promotional expenses, as 

well as the parties’ respective share of profits, would be eliminated. All references to editorial costs 

as being valid expenses of the joint operation were removed. The parties’ editorial cost allocations 

(i.e., part of the previously allowable deductions as an Agency Expense described in Section A.1 

of the 1989 JOA) were eliminated. Instead, each party is to “bear their own respective editorial 

costs.” For the parties’ promotional cost allocations (i.e., also part of the previously allowable 

Agency Expenses), those too were eliminated. In their place, the Review-Journal was tasked with 

the obligation to promote both newspapers. This was because when the 2005 JOA took effect the 

Sun ceased being a standalone afternoon newspaper and instead began to be published and 

distributed in a single-packaged, joint product with the Review-Journal in the morning. Since the 

2005 JOA, any promotional activities of the Review-Journal that do not feature the Sun in equal 

prominence cannot be charged to the joint operation, for those are to be at the Review-Journal’s 

“own expense.” Joint promotions including the Sun in equal prominence are allowable expenses of 

the 2005 JOA. Id. 

The profit split between the parties had to be readdressed in the 2005 JOA as a result of 

these changes. The parties decided the Sun would initially receive a $12 million “Annual Profits 

Payment” the first year, i.e., the base-line year, and that amount would fluctuate in direct correlation 

with the joint operation profits (EBITDA) calculated annually. In order to determine this “delta,” 

the parties had to establish a method for the 1989 JOA-based financials to be used in the 2005 JOA 

era. This way the percentage-based Agency Allocations, Agency Expenses, and other synthetic 

expenses that were specifically defined in the 1989 JOA could be used in the post-2005 (no-

Agency) era that did not permit such expenses or allocations. To that end, the parties included a 

detailed description in the 2005 JOA to demonstrate how to convert pre-2005 financials to establish 

the apples-to-apples, base-line year to calculate variations going forward. This description is found 

in the “Second Paragraph” of Appendix D to the JOA. The Second Paragraph of Appendix D makes 

clear that both the RJ’s and the Sun’s editorial costs, and other disallowed expenses, would receive 

Page 362



109373007.1 
 

 

 - 4 -  
 

 
  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

On
e 

Ea
st

 Li
be

rt
y 

St
re

et
, S

ui
te

 3
00

 
Re

no
, N

V 
89

50
1-

21
28

 
 

mutual/identical treatment under the 2005 JOA and could not be included in the base-line year 

calculation of EBITDA. Despite this paragraph and unequivocal provisions in the 2005 JOA 

expressly mandating that the Review-Journal bear those expenses independent of the joint 

operation, the Review-Journal continued to charge its editorial expenses and later its individual 

promotional expenses to the joint operation.  

The Arbitrator, a dually-licensed lawyer and certified public accountant, received testimony 

and evidence during the eight-day hearing related to the 1989 JOA and the 2005 JOA, the parties’ 

intentions behind the agreements, the RJ’s accounting practices, and the conduct of the parties. 

Based on the substantial evidence presented, the Arbitrator agreed with the Sun and held that the 

RJ is prohibited under the 2005 JOA from charging its editorial costs and independent promotional 

expenses to the joint operation. The timeframe for the disputes arbitrated was from December 10, 

2015 (the date when Defendant News+Media Capital Group LLC purchased the Review-Journal) 

through March 31, 2018, the fiscal-year ending before the Sun initiated this action. 

Nevertheless, the RJ has asked this Court to ignore and disregard these findings and the 

overwhelming evidence supporting them, and to become a de novo fact-finder. The RJ does so by 

framing its challenge as a mere “plain language” interpretation, in an attempt to corral this Court 

away from the evidence and into adopting the RJ’s absurd view that its interpretation of one 

sentence in the 2005 JOA, the “Retention Sentence,” overrides all of the other JOA provisions. In 

short, the RJ asks this Court to find that the Review-Journal’s pre-2005 financial statements (that 

weren’t even attached to the 2005 JOA) govern and that various provisions contained in the 2005 

JOA should be ignored and rendered null.  

The Arbitrator, well-versed in accounting principles, already heard this argument from the 

RJ ad nauseum, and properly rejected it. The plain language of the 2005 JOA, the parties’ 

intentions, and the additional evidence submitted during the hearing that contravened the RJ’s 

interpretation—including from the RJ’s own witnesses—demonstrates the Arbitrator made no 

reversible error. To date, the RJ cannot explain away the meaning and mechanics of the Second 

Paragraph of Appendix D, or contravene the plain language of the specific provisions of Sections 
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4.2 and 5.1.4, which state in no uncertain terms that the RJ must bear those certain expenses 

individually and apart from the joint operation. The RJ either does not understand that the 1989 

JOA, Agency-based accounting went away, as well as the many other structural differences 

between the 1989 JOA and the 2005 JOA provisions that govern today—or it is attempting to 

misinform the Court. Regardless of the RJ’s motives, the arguments presented in its Motion are 

completely untenable, as the Arbitrator properly found based on the plethora of evidence presented. 

No basis exists to vacate the Arbitrator’s award as requested by the RJ. An order denying the RJ’s 

Motion and confirming the award as described below is required.2 

II. THE RJ’S STATEMENT OF FACTS ARE ERRONEOUS AND MISLEADING 

 The RJ misstates the facts and the record. The Sun corrects the following inaccurate 

statements. 
 
A. The 1989 JOA Required the Review-Journal’s Owner to Establish an Agency 

to Administer the Operations 

 The RJ asserts that under the 1989 JOA, the Sun “remained a separate and independent 

daily afternoon newspaper, but the Review-Journal handled for the Sun all of the Sun’s non-

editorial business needs.” Mot. 8. This is wrong. 

 First, as part of the consideration in entering the 1989 JOA, the Sun was required to switch 

from a morning paper to an afternoon newspaper; the Review-Journal would become the sole 

morning paper. 7 PA 1287:14-1288:14.3 Second, and most importantly, the 1989 JOA required the 

Review-Journal to establish a separate, independent entity, “the Agency,” to handle the 

“management, administration, record keeping and tax administration under [the 1989 JOA].” See 

2 PA 199. The “Agency”—not the Review-Journal—was required to handle “all duties and 

obligations” under the 1989 JOA, and it was not until 2014 that the Sun learned the Agency was 

                                                 
2 The RJ does not address the Arbitrator’s other findings, and the Sun therefore incorporates its arguments 
from its Motion to Confirm Arbitration Award, in part, and to Vacate or Alternatively, Modify or Correct 
the Award, in Part (Sept. 13, 2019) as those arguments pertain to these unaddressed Arbitrator findings.  
3 Citations refer to the Appendix of Exhibits submitted in support of the Sun’s Motion to Confirm Arbitration 
Award, in part, and to Vacate or Alternatively, Modify or Correct the Award, in Part (Sept. 13, 2019), by 
volume number of the Plaintiff’s Index, followed by page number. 
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never actually established by the RJ.4 7 PA 1303:8-1304:20. Here, the RJ’s failure to grasp this 

foundational concept confounds the purposes for entering into the 2005 JOA, which were, in part, 

(1) to eliminate the editorial cost allocations, and instead have each newspaper fund its editorial 

operations separate and apart from the joint operation; and (2) to eliminate the promotional cost 

allocations, and instead publish and circulate the two newspapers together, with all promotion of 

the Newspapers’ joint editions to be paid by the Review-Journal.  
 
B. After Multiple Disputes Involving the Review-Journal’s Improper Accounting, 

the Parties Entered into the 2005 JOA 

The RJ summarily suggests that the relationship between the Sun and the Review-Journal 

was “rocky” because the Sun “frequently complained that it was entitled to more money for 

editorial expenses than the Review-Journal was paying.” Mot. 8. The RJ refuses to acknowledge 

the evidence presented to the Arbitrator concerning the accounting practices giving rise to the 

disputes between the parties, and constant audits resulting in the RJ paying the Sun for additional 

amounts owed, which the RJ had previously hidden.  

Under the 1989 JOA, the Sun received 65 percent of the Review-Journal’s allocation of 

news and editorial expenses, both of which were allowable deductions as “Agency Expense.” See 

2 PA 227. This allocation method created repeated disputes in large part because the RJ consistently 

hid and reclassified valid editorial costs to avoid paying the Sun its full editorial allocation payment. 

7 PA 1306:12-1310:6. As a result, in 2002,  

. 7 PA 1310:7-

1313:23. Following the 2002 settlement, the parties began a years-long renegotiation of the 1989 

JOA to eliminate these plaguing disputes and to specifically eliminate the friction related to 

constant editorial-cost disputes addressed in the 2002 settlement. 7 PA 13:10:9-1316:18. As part of      

/ / / 

/ / / 

/ / / 

                                                 
4 The RJ’s own financial expert, Mr. Miller, admitted setting up the Agency was a requirement and the 
Review-Journal violated the 1989 JOA. 13 PA 2805:15-2806:2. 
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their new agreement, the 2005 JOA, the parties changed Section 4.2, accordingly, as follows:  

News and Editorial Allocations. The Review-Journal and the Sun shall establish, in 
accordance with the provisions of Appendix A attached hereto and made a part 
hereof by reference, the amounts to be allocated to Agency Expense, as hereinafter 
defined, for each for news and editorial expense. each bear their own respective 
editorial costs and shall establish whatever budgets each deems appropriate. 

Compare 2 PA 204 § 4.2 with 1 PA 2 § 4.2.  

 The only evidence before the Arbitrator regarding the intent of Section 4.2 came from the 

Sun: Mr. Greenspun (who negotiated the 2005 JOA on behalf of the Sun) testified the intent of 

Section 4.2 was for each paper to bear its own editorial costs separate from the JOA calculations. 

7 PA 1324:5-1325:18. This was consistent with other JOAs throughout the country in that no other 

witness with any JOA experience had ever known or heard of a JOA where only one party’s 

editorial costs could be charged to the JOA. E.g., 13 PA 281:23-282:3  
 
1. The Retention Sentence in Appendix D does Not Dictate Allowable 

Expenses in Calculating the 2005 JOA’s Annual Profits Payments  

 The Sun does not dispute that the 2005 JOA describes how EBITDA was to be calculated, 

but the Sun absolutely disputes the EBITDA calculation is derived from one mere sentence in 

Appendix D. Indeed, the RJ relies on a single sentence in Appendix D as taking precedence over 

every other sentence in Appendix D, and the rest of the JOA. That single sentence relied on by the 

RJ, the Retention Sentence, reads: “The Parties intend that EBITDA be calculated in a manner 

consistent with the computation of ‘Retention’ as that line item appears on the profit and loss 

statement for Stephens Media Group for the period ended December 31, 2004.”5 1 PA 22. While 

the RJ attaches a copy of that profit and loss statement in its Motion, Mot. 9, that profit and loss 

was not an attachment to the 2005 JOA. See 1 PA 1-25. The Arbitrator, based upon more than 

substantial evidence received during the arbitration hearing, rejected the RJ’s argument as to the 

meaning of the Retention Sentence. See, e.g., 2 PA 39-40. 

                                                 
5 There is no dispute that Retention Sentence was added after the parties had determined the language of 
Section 4.2. See 7 PA 1476:4-1478:11; see also id. at 1334:22-1336:9. 
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Preliminarily, the RJ’s statement that “Retention” is a “newspaper term of art for earnings 

that is very similar to EBITDA,” is inaccurate. Mot. 9. As the Arbitrator correctly qualified, 

“Retention” is a term of art “used” by the Review-Journal’s prior owners. 2 PA 39. It is not a 

generally-accepted term of art in the industry as the RJ states. Because the RJ fails to comprehend 

the Agency structure and accounting concepts set forth in the 1989 JOA, the RJ’s reliance on the 

Retention Sentence as being synonymous with the joint operation EBITDA under the 2005 JOA 

results in a completely erroneous representation as to how the EBITDA calculation actually works.  

The Annual Profits Payment is a formula derived from what was supposed to be the 

Agency’s financial statements, i.e., the financial statements of the joint operation, and not the 

Review-Journal’s own financial statements that disregarded the 1989 JOA’s allowable deductions 

as Agency Expense. See 1 PA 21-22. The Agency concept and all of the Agency terminology was 

eliminated from the 2005 JOA, and along with those items were the editorial allocations to the 

Review-Journal and the Sun as Agency Expenses. In short, the 2005 JOA provided the necessary 

base-line year EBITDA calculation to convert 1989 JOA Agency financial statements to conform 

with the new 2005 JOA requirements.  

More specifically, the 2005 JOA’s new method for payments to the Sun was calculated on 

the year-over-year change in EBITDA which required establishing an accurate baseline year at the 

start of the 2005 JOA that would be consistent with the terms of the 2005 JOA. However, there was 

a mismatch between expenses allowed under the 1989 JOA and expenses allowed under the 2005 

JOA. Consequently, the 2005 JOA needed to include explicit instructions on what 1989 JOA-era 

expenses must be removed from the EBITDA calculation for the first base-line year. In so doing, 

the baseline calculation expressed in faithful terms the intentions of both parties with respect to 

allowable expenses going forward.  

This base-line year conversion is found in the Second Paragraph of Appendix D. The 

Second Paragraph demands that when establishing the base year for the joint operation EBITDA, 

both newspapers’ previously-allowed editorial expenses under the intentionally omitted Section 

A.1 of the 1989 JOA were to be excluded. See 1 PA 19. This is in harmony with Section 4.2’s clear 
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requirement that “[t]he Review-Journal and the Sun shall each bear their own respective editorial 

costs.” 1 PA 2. In short, the December 2004 profit and loss statement containing the Review-

Journal’s actual expenses and Agency Expenses could never provide the accounting basis going 

forward. After hearing all the evidence, the Arbitrator disagreed with the RJ and found that all 

provisions of the 2005 JOA (not one sentence) provide the bases for the Sun’s Annual Profit 

Payments, including Section 4.2 and all of Appendix D.6 

2. The 2005 JOA Required Each Party to Bear its Own Editorial Expenses 

The RJ states that the “Review-Journal had paid the editorial expenses of both the Review-

Journal and the Sun according to an allocation formula” and that with the 2005 JOA the only change 

was the “Sun now became responsible for its own editorial expenses.” Mot. 10. The RJ then asserts 

that “Section 4.2 does not state that editorial expenses paid by the Review-Journal are to be 

excluded from the EBITDA calculation.” Id. These statements are inaccurate, unsupported by the 

record, and were rejected by the Arbitrator in the Arbitration Award.  

Again, the 1989 JOA established the mechanism to provide the allocations to the Review-

Journal and the Sun for their editorial expenses: The Review-Journal was not paying the Sun’s 

editorial expenses. Accordingly, the shift from the 1989 JOA’s allowable editorial cost allocations 

as Agency Expense to the 2005 JOA’s requirement that both parties were to bear their own editorial 

expense under Section 4.2 was dramatic and, in fact, “new” to the 2005 JOA as found by the 

Arbitrator. 2 PA 39. 
 
3. The RJ’s Separate Promotional Expenses under the 2005 JOA Cannot 

be Charged to the Joint Operation 

The RJ’s assertion that “Section 5.1.4 does not state that if promotional activities do not 

include the Sun in equal prominence then they must be excluded from the EBITDA calculation” is 

inaccurate. See Mot. 11. Section 5.1.4’s language speaks for itself: “Either the Review-Journal or 

                                                 
6 The Sun also disagrees with the RJ’s contention that if an expense were to be excluded from the joint 
operation EBITDA calculation it has to be mentioned in Appendix D. E.g., Mot. 11. The specific, express 
provisions that occur throughout the entire 2005 JOA demonstrate the falsity of the RJ’s contention. The 
RJ’s absurd interpretation of the 2005 JOA that all disallowed expenses had to be reiterated in Appendix D 
was rejected by the Arbitrator after his review of all of the evidence. See, e.g., 2 PA 39-40. 
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Sun may undertake additional promotional activities for their respective newspapers at their own 

expense.” The Arbitrator found that Section 5.1.4 does not need to include the word EBITDA to 

ascertain what is an allowable expense. The RJ’s argument also ignores basic accounting principles. 

Indeed, the “E” in EBITDA stands for earnings, which is calculated by subtracting allowed 

operating expenses from revenues.7  

The RJ also claims “[t]o the extent that the parties wanted to exclude certain expenses from 

the EBITDA calculation, they expressly identified those excluded expenses in the 2005 JOA,” but 

then only cites to one page of Appendix D to the 2005 JOA. Mot. 10. According to the RJ, if the 

parties wanted to exclude expenses from the EBITDA calculation, they should have done so 

expressly in Appendix D. However, as found by the Arbitrator, the 2005 JOA contains specific 

provisions throughout the body of the document that identifies allowable and disallowable 

expenses. See, e.g., 1 PA 1-25 §§ 4.2, 8.1.2, 8.1.3. 
 
C. The Arbitration and Award 

The RJ misstates what caused the Sun to initiate arbitration. The RJ argues as fact that the 

Sun “accepted” the Review-Journal’s calculations for years, while failing to identify all the 

testimony and evidence presented to the Arbitrator about how the Sun discovered the RJ’s illegal 

accounting practices. The Arbitrator made specific findings on the RJ’s defense in this regard. 2 

PA 39-40. 

The Arbitrator heard and accepted several witnesses’ testimony concerning the Sun’s 

discovery that the RJ was charging its editorial costs in violation of the 2005 JOA in July 2014, 15 

PA 3542:2-3543:11, when the Sun engaged an industry consultant after Mr. Brian Greenspun 

obtained sole ownership of the Sun. Id. at 3542:2-3547:4; 7 PA 1341:17-1350:2, 1362:7-1365:5. 

Upon discovery of the RJ’s illegal charges, the Sun took immediate action, resulting in not one, but 

two lawsuits. 16 PA 3544:4-3547:4. This discovery and the prior litigation concerning Section 4.2 

occurred before and was pending during the RJ’s purchase of the newspaper on December 10, 2015. 

11 PA 2411:25-2413:2; 14 PA 3274:4-22; see also DR Partners v. Las Vegas Sun, Inc., No. 68700, 
                                                 
7 See, e.g., Business News Daily, What is EBITDA?, https://www.businessnewsdaily.com/4461-ebitda-
formula-definition.html (last visited Sept. 28, 2019). 

Page 369



109373007.1 
 

 

 - 11 -  
 

 
  

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

On
e 

Ea
st

 Li
be

rt
y 

St
re

et
, S

ui
te

 3
00

 
Re

no
, N

V 
89

50
1-

21
28

 
 

2016 WL 2957115 (Nev. May 19, 2016). The RJ admits that the prior litigation was expressly 

disclosed to the RJ prior to its purchase and the RJ took ownership of the RJ subject to the Sun’s 

claims. 11 PA 2411:25-2413:2; 14 PA 3150:23-3151:2, 3130:25-3131:3, 3152:24-3153:11. Thus, 

the RJ’s statement that the Sun accepted the Review-Journal’s calculations or that the Sun did not 

bring these claims in good faith is not founded in fact. 

Additionally, the RJ claims that the EBITDA calculation had always included the RJ’s 

“separate promotional expenses” in the past. Mot. 11. This is not true. The Review-Journal, under 

its new owners, the Adelson family, has dramatically diverged from its prior practices vis-à-vis 

promotional expenses. In the past, the Review-Journal had only minor issues not promoting the 

Sun in equal prominence, which were usually promptly addressed. 16 PA 3599:8-3600:8, 3607:5-

7, 3615:19-3620:8, 3622:7-3623:2. Since the RJ succeeded in ownership to the Review-Journal, 

the RJ has systematically and nearly uniformly refused to promote the Sun at all, and has illegally 

charged its unilateral and independent promotional costs against the JOA. Id. Thus, the RJ’s 

conclusory and self-serving statement that the Sun had “accepted” promotional deductions before, 

when promotional misconduct was not an issue with the prior owners, is wrong.  

1. The Arbitrator’s Ruling on Editorial Expenses 

The RJ misrepresents the Arbitrator’s acknowledgement that editorial expenses can be 

deducted. Mot. 11. To be clear, the Arbitrator’s finding was in reference to the 1989 JOA:  

 

 

2 PA 39 (emphasis added). Thus, the Arbitrator was referring 

to the financial statements conducted under the prior Agency structure of the 1989 JOA—not in the 

post-2005 JOA era. The Arbitrator did not find that the RJ’s editorial expenses were allowable 

expenses under the 2005 JOA; rather, the Arbitrator concluded the opposite. 

/ / / 

/ / / 

/ / / 
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2. The Arbitrator’s Ruling on Promotional Expenses 

The RJ contends that Section 5.1.4 does not mention EBITDA and thus complains about 

the Arbitrator’s ruling that the RJ cannot deduct “expenses for promotional activities that do not 

include the Sun in equal prominence when calculating the [2005 JOA] EBITDA.” Mot. 13. The RJ 

also takes aim at the Arbitrator’s finding that the RJ is required to add revenues of its promotions 

into the joint operations, but not include the RJ-only expenses, claiming this is a “windfall to the 

Sun.” Id. This is inaccurate. 

In making these statements, and throughout its Motion, the RJ keeps referring to the JOA 

EBITDA as the “Review-Journal’s EBITDA” or stating that the Sun will receive a portion of the 

“Review-Journal’s profits.” See, e.g., Mot. 4, 13, 18, 21. Under the express terms of the 2005 JOA, 

the EBITDA “shall include the earnings of the Newspapers” (defined as both the RJ and the Sun). 

It is the joint operation’s EBITDA, not the Review-Journal’s. See 1 PA 18. All of the RJ’s 

statements predicated on this factual fallacy fail as a result. 

Moreover, fundamentally, Section 5.1.4 does not mention EBITDA because it already 

describes what expenses are allowable under the 2005 JOA. See 1 PA 4. Consistent with the 2005 

JOA, the Arbitrator found that the RJ was charging expenses it should not have, and these must be 

removed from the joint operation:  
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2 PA 39-40 (last emphasis added). This is not a windfall to the Sun. The RJ, in the Arbitrator’s 

example, would be using JOA assets, and thus the revenue must be booked to the JOA. But because 

the Sun was not mentioned in equal prominence, the RJ must pay for these expenses. 

III. LEGAL ARGUMENT 
 
A. The Applicable Standard of Review does Not Support Vacating the 

Arbitration Award as Requested by the RJ 

In determining whether to vacate an arbitration award, courts apply a clear and convincing 

evidence standard. Health Plan of Nev., Inc. v. Rainbow Med., LLC, 120 Nev. 689, 696, 100 P.3d 

172, 176 (2004). Two common-law grounds exist where a court may vacate an arbitration award: 

“(1) whether the award is arbitrary, capricious, or unsupported by the agreement; and (2) whether 

the arbitrator manifestly disregarded the law.” Clark Cnty. Educ. Ass’n v. Clark Cnty. Sch. Dist., 

122 Nev. 337, 341, 131 P.3d 5, 8 (2006). A court may “vacate an arbitration award when an 

arbitrator manifestly disregards the law. The law in regard to interpretation of contracts . . . is clear. 

[Courts] should not interpret the contract so as to render its provisions meaningless. If at all 

possible, [courts] should give effect to every word in the contract.” Coblentz v. Hotel Employees & 

Rest. Employees Union Welfare Fund, 112 Nev. 1161, 1169, 925 P.2d 496, 501 (1996) (emphasis 

added) (internal quotation marks and citations omitted).  

For the reasons explained herein, the RJ cannot demonstrate that the Arbitrator manifestly 

disregarded the law. If the RJ’s arguments are accepted, other provisions of the 2005 JOA would 

be rendered meaningless. 

 B. The Arbitrator’s Ruling on Editorial Expenses Should be Confirmed  
 
1. The Arbitrator Endorsed the 2005 JOA’s Plain Language, Taking into 

Account All Provisions of the Parties’ Contract  

Relying on one sentence in the entire 2005 JOA, the RJ argues that the Arbitrator’s ruling 

on editorial expenses must be vacated because it ignores the “express language of the parties’ 

agreement.” Mot. 13. The Arbitrator did not ignore the express language of the 2005 JOA—the 

plain language supports the Sun’s interpretation. 
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Nevada employs “[t]raditional rules of contract interpretation” and “initially determines 

whether the language of the contract is clear and unambiguous; if it is, the contract will be enforced 

as written.” Am. First Fed. Credit Union v. Soro, 131 Nev. 737, 739, 359 P.3d 105, 106 (Nev. 2015) 

(en banc) (citations and quotation marks omitted); see also Sheehan & Sheehan v. Nelson Malley 

& Co., 121 Nev. 481, 487-88, 117 P.3d 219, 223-24 (2005). The objective of interpreting contracts 

“is to discern the intent of the contracting parties.” Davis v. Beling, 128 Nev. 301, 321, 278 P.3d 

501, 515 (2012). Courts first look to the plain language of the agreement, affording its terms their 

common and ordinary meanings, Soro, 131 Nev. at 742, 359 P.3d at 108, and reading the contract 

as a whole. Nat’l Union Fire Ins. Co. of State of Pa., Inc. v. Reno’s Exec. Air, Inc., 682 P.2d 1380, 

1383, 100 Nev. 360, 364 (1984). 

Applying these governing contract interpretation principles, Section 4.2 of the 2005 JOA 

specifically governs and directly speaks to the parties’ news and editorial costs. 1 PA 2. Its mandate 

is clear: “The Review-Journal and the Sun shall each bear their own respective editorial costs and 

shall establish whatever budgets each deems appropriate.” Id. (emphasis added). This language is 

not capable of any other reasonable interpretation, and multiple witnesses testified to the same; that 

is, the RJ and the Sun are obligated to bear their own editorial expenses, and neither newspaper can 

charge the other or seek reimbursement or subsidy from the joint operation for those costs.8 E.g., 

Ex. 1 at 112:15-113:13, 275:3-23 (Dep. Tr. of RJ’s former controller, J. Perdigao); 7 PA 1276:13-

1277:16. Section A.1—which had defined which editorial expenses could be included in the JOA 

profits calculation under the 1989 JOA—was “intentionally omitted” in the 2005 JOA because 

editorial expenses were no longer allowable expenses of the joint operation.9 

Other provisions in the JOA support the Sun’s reading of Section 4.2. The Second Paragraph 

of Appendix D is one such provision, and one which the RJ has categorically failed to explain, or 

                                                 
8 Any other interpretation would raise antitrust concerns.  
9 The RJ has consistently argued that the term to “bear” as used in Section 4.2 means to “pay” in support of 
its assertion that this provision only requires the RJ to write the check for its editorial expenses, but does not 
prohibit the RJ from charging those expenses against the joint operation EBITDA, while simultaneously 
prohibiting the Sun from charging its expenses. See, e.g., Mot. 5. This argument is nonsensical—both parties 
have always “paid” for their own editorial costs even when the allocations were deemed an Agency Expense. 
See infra § III(B)(3).  
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harmonize with its reading of the Retention Sentence. The Second Paragraph provides, in relevant 

part, “In calculating the EBITDA (i) for any period that includes earnings prior to April 1, 2005, 

such earnings shall not be reduced by any amounts that during such period may have been otherwise 

been deducted from earnings under section A.1 of Appendix A or section B.1.16, B.1.17, B.1.18, 

or B.3 of Appendix B of the 1989 Agreement.” 1 PA 18 (emphasis added). The Second Paragraph 

of Appendix D, and the 1989 JOA provisions referenced therein, parallels the parties’ editorial-cost 

obligations stated in Section 4.2. See 7 PA 1496:5-1502:20. The base-year EBITDA calculation 

depicted in the Second Paragraph categorically precludes both parties from reducing the joint base-

year EBITDA with their editorial cost allocations. See id. at 1502:21-1506:23 (describing that 

Section A.1 of Appendix A of the 1989 JOA was the provision defining the parties’ editorial cost 

allocations, defining those allocations as Agency Expense (i.e., an allowable deduction from the 

joint operating profit), and explaining the omission).  

The Second Paragraph’s purpose is both obvious and crucial to the JOA. It provides the 

base-year computation, an essential component considering that the Sun’s Annual Profits Payment 

is derived from the yearly percentage change in the JOA EBITDA. The base-year calculation is 

imperative for getting an “apples-to-apples” comparison when calculating the delta going forward. 

Thus, excluding both parties’ editorial costs from the base year and then including only the RJ’s 

editorial costs going forward, as the RJ argues, would not be an “apples to apples” comparison. See 

7 PA 1510:8-1511:7.  

Testimony offered by the Sun regarding the meaning and mechanics of the Second 

Paragraph of Appendix D remained, and continues to remain, uncontroverted by the RJ. The RJ 

could not provide any explanation as to how the Second Paragraph could ever operate under the 

RJ’s interpretation which allows the RJ to charge its editorial costs to the joint EBITDA. Notably, 

the RJ’s financial expert agreed that the base-year calculation was necessary for consistency going 

forward from the base year to calculate the EBITDA percentage change, but could not explain how 

the Second Paragraph would (or even could) function under the RJ’s practice of including its 

editorial costs. See 12 PA 2694:7-2695:17; 13 PA 2808:15-2821:20. Additionally, when describing 
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the Second Paragraph’s instruction, the RJ’s Chief Financial Officer admitted that the calculation 

was to exclude both papers’ editorial costs: 

   
 

  
   
  
 t 

 
  

 
   

 
 

 
  

11 PA 2388:10-2394:10. The Second Paragraph unequivocally supplements Section 4.2’s demand 

that both parties bear their own editorial expenses. Further, there is no dispute that Retention 

Sentence was added after the parties had determined the language of Section 4.2. See 7 PA 1476:4-

1478:11; see also id. 1334:22-1336:9. 

Simply stated, the RJ cannot and does not explain how it can resurrect 1989 JOA-era 

financial statements in the 2005 JOA-era. This zombie accounting is simply improper. Moreover, 

the RJ cannot reconcile its interpretation of the Retention Sentence with the Second Paragraph, 

indeed ignoring it again in its Motion. Not a single RJ witness was able to harmonize the Second 

Paragraph’s base-year EBITDA calculation with its Retention Sentence argument. E.g., 7 PA 

1279:21-1301:5. All RJ witnesses were quick to discuss the Retention Sentence and ignore the 

Second Paragraph entirely. 11 PA 2400:19-2402:5; 13 PA 2808:15-2812:25. But, in the end, the 

RJ’s financial expert agreed that consistency was necessary going forward from the base year to 

properly calculate the percentage change in EBITDA, 2 PA 2694:7-2695:17; 13 PA 2808:15-

2810:6, and the RJ’s Chief Financial Officer admitted that the base-year calculation was to exclude 

both papers’ editorial costs. 11 PA 2388:10-2394:10. By virtue of establishing the base-year 
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calculation, the Second Paragraph is a pure expression of the intentions of the JOA (particulalry 

coupled with 4.2’s requirement that neither party may charge their editorial expenses to the JOA).10 

 The RJ’s proffered interpretation, that the Retention Sentence and its vague language 

controls over every other specific and instructive provision in the JOA, renders multiple sections 

of the 2005 JOA meaningless, including the governing Section 4.2 and the Second Paragraph of 

Appendix D. See Coblentz, 112 Nev. at, 1169, 925 P.2d at 501. An interpretation that renders the 

2005 JOA’s provisions superfluous is disallowed as a matter of law. See Pauma Band of Luiseno 

Mission Indians of Pauma & Yuima Reservation v. California, 813 F.3d 1155 (9th Cir. 2015). The 

Arbitrator did not ignore the plain language of the 2005 JOA. The Arbitrator did not manifestly 

disregard the law, and the Arbitrator’s finding should be confirmed. 

2. The Arbitrator Followed Basic Principles of Contract Law  

 The RJ complains that the Arbitrator “violate[d] multiple basic contract law principles” by 

(1) interpreting EBITDA to mean something different than how it was defined, (2) adding a term 

to the 2005 JOA that the RJ must exclude its editorial expenses from its EBITDA calculation, and 

(3) rendering EBITDA’s definition meaningless. Mot. 16-17. The RJ’s claims are meritless for the 

reasons explained above, and further discussed below. 

 At the risk of belaboring the point, the RJ’s focus on the Retention Sentence as the end-all-

be-all definition for EBITDA disregards the 2005 JOA’s plain language and governing provisions. 

Indeed, Appendix D mentions “EBITDA” in excess of 10 times, but the RJ ignores all of this except 

for the Retention Sentence. The Second Paragraph of Appendix D specifically describes how to 

calculate EBITDA for the 1989 JOA financial statements, and excludes the editorial expense 

allocations, which were previously allowed joint operation expenses. If the 2005 JOA EBITDA 

could somehow be calculated in the way the RJ claims, there would have been no reason to include 

the entire Second Paragraph of Appendix D.  
                                                 
10 Other provisions in the JOA support the Sun’s argument as well. For example, Section 8.1.3 states, “For 
the purpose of this Article 8, each party shall separately maintain and pay for, as an item of news and editorial 
expense, insurance to the extent reasonably available protecting against losses.” 1 PA 6. The plain language 
of Section 8.1.3 demands that insurance be paid for separately by each party as an editorial expense. Id.. The 
RJ’s argument that it can charge its editorial expenses, including insurance costs, to the joint EBITDA 
renders Section 8.1.3 nugatory as well. 
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 Moreover, the Sun offered testimony during the arbitration that explained why the Retention 

Sentence was included in the first place. The purpose and intent of the Retention Sentence was to 

address the Sun’s concerns over the RJ’s potential purchase of a printing press. 7 PA 1476:4-

1478:11. It “  

 

” Id. The placement of the Retention Line after the sentences concerning 

equipment are also indicative of its purpose, along with the other sentences specifically designed 

to prevent the RJ from including other expense items, including capital leases. See 1 PA 19. And 

again, Section 4.2 had already been long agreed to while negotiations were continuing on other 

topics, including Appendix D. See 7 PA 1476:4-1478:11; id. at 1334:22-1336:9. 

The RJ provided no evidence that the Retention Sentence was added to permit it to charge 

its editorial costs to the joint operation, rendering Section 4.2 of the 2005 JOA without meaning. 

In fact, Mr. Greenspun’s testimony about the purpose and intent of the Retention Sentence and 

Section 4.2 went unchallenged by the RJ. The Arbitrator was correct to rely on this testimony in 

finding against the RJ. 

In addition, the RJ’s interpretation of the Retention Sentence, when examined in detail, 

directs an absurd and impractical result. The RJ, more specifically,  
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. Id.; cf. 7 PA 1505:24-1509:15. The basis 

for the RJ’s interpretation of the Retention Sentence is absurdly impractical and unworkable. The 

joint operation earnings have never been synonymous with or equal to Review-Journal earnings. 

The RJ’s interpretation of the “Retention” line item seeks to render them one in the same, which is 

completely improper. 

Finally, the RJ’s interpretation conflicts with public policy. The RJ’s reading that it may 

charge its editorial costs to the joint operation while the Sun cannot results in a JOA that conflicts 

with the Newspaper Preservation Act, which renders the JOA unlawful. 15 U.S.C. § 1801. The JOA 

is permissible purely by virtue of the Act. See id. The Department of Justice’s (“DOJ”) approval 

was required. See 28 C.F.R. § 48.16; 7 PA 1336:11-21. A JOA allowing the dominant paper to 

charge its editorial costs to the joint EBITDA while precluding the weaker positioned paper from 

doing the same, would effectively allow the former to force the latter out of business. This is a 

monopolistic practice that is illegal under antitrust laws, and flies in the face of the Act. See Comm. 

for an Indep. P-I v. Hearst Corp., 704 F.2d 467, 470 (9th Cir. 1983) (for approval from the Attorney 

General, a JOA “must ‘effectuate the policy and purpose’ of the Act”) (quoting 15 U.S.C. 

§ 1803(b)); 7 PA 1472:23-1474:12. The DOJ would have never approved such a reading. 

The RJ’s position that it may unilaterally decide to charge its own editorial costs to the joint 

operation is anomalistic and unreasonable. It threatens the Sun’s financial solvency and continued 

publication, and, therefore, contravenes Congressional policy and the recognized public interest. 

The Arbitrator heard the testimony and evidence on these points, in accordance with principles of 

contract interpretation, and properly concluded that the 2005 JOA prohibits the RJ from charging 

its editorial costs against the joint operation EBITDA. 

/ / / 

/ / / 

/ / / 
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3. The Arbitrator’s Interpretation of Section 4.2 is in Accord with Rules 
of Contract Interpretation  

The RJ argues the Arbitrator “essentially admit[ed] that the 2005 JOA required editorial 

expenses to be deducted.” Mot. 17. The Arbitrator did no such thing—Hard stop. And the RJ’s 

suggestion of the same is misleading and improper.  

The Arbitrator merely noted in the Award that the  

 2 PA 39. The 

Arbitrator was not discussing the 2005 JOA EBITDA calculation, and for the RJ to suggest as 

much is fiction. Not only did the Arbitrator not say what the RJ contends, the pre-2005 computation 

dealt with the 1989 JOA accounting and editorial allocations, which was under the prior Agency 

and separate allocation system that was jettisoned in the 2005 JOA.  

 As described above, Section 4.2 was rewritten in the 2005 JOA. See § II(B) supra. This 

language was settled on before the Retention Sentence was ever considered. It is not accurate, as 

the RJ contends, that Section 4.2 “trumped” the EBITDA formula. See Mot. 17. What is accurate 

is that the entire agreement conflicts with the RJ’s reliance on and interpretation of the Retention 

Sentence as the sole authority governing the EBITDA computation. Throughout the 2005 JOA, all 

elements that had previously suggested editorial expenses would be permitted were removed. The 

RJ essentially asks for its interpretation of the Retention Sentence to trump the rest of the 

agreement. This is an absurd result because it would suggest that a 2004 financial statement—not 

attached to the agreement at all—was of such supremacy and importance that the actual, 

unambiguous language of the 2005 JOA itself is not relevant at all. 

 The RJ further argues that the only thing new to editorial costs in the 2005 JOA was that 

Section 4.2 “made the Sun responsible for its own editorial expenses.” Mot. 17. Again, this is not 

so. The Sun had always been responsible for its own editorial expenses; it paid these from an 

allocation made by the Agency, i.e., the joint operation, under the 1989 JOA. Similarly, under the 

1989 JOA language, the Review-Journal received an allocation from the joint operation to fund its 

own editorial expenses. The parties were treated the same with respect to their editorial cost 

allocations, and how those allocations could be treated under for profits calculations. See 2 PA 227. 
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The RJ’s reference to the 2004 profit and loss statement wrongly confuses the historical agreement 

between the parties. This financial statement was created under the 1989 JOA, that required the 

Agency to allocate editorial expenses. As described in Appendix D, to derive the percentage change 

of EBITDA going forward, it would have to remove the Agency-related expenses in the 1989 JOA 

accounting to get an apples-to-apples comparison. See 1 PA 21. The RJ’s statements otherwise are 

misleading and simply untrue. 

 The RJ then goes on to complain again that (1) 4.2 is not part of the EBITDA calculation, 

(2) the EBITDA language in Appendix D was new and more specific, and (3) editorial expenses 

could have been listed in Appendix D as a separate exclusion. Mot. 18. As described above, Section 

4.2 did not need to mention the word “EBITDA” for it to describe whether editorial expenses are 

chargeable expenses to the EBITDA calculation. Section 4.2 in the 1989 JOA authorizes the 

application of editorial expenses to be deducted from EBITDA. Section 4.2 in the 2005 JOA 

revokes that authorization (as does the rest of the contract).  

The RJ offers a self-serving reading of Appendix D—it wants it to be authoritative, and yet 

does not want the entirety of Appendix D read or considered. Including “editorial expenses” again 

in Appendix D would have been unnecessary surplus, particularly given that the Second Paragraph 

expressly makes clear that editorial expenses must be deducted for the base-year EBITDA 

calculation. Moreover, there are other expenses not listed in Appendix D, but listed elsewhere in 

the 2005 JOA, that cannot be deducted from the EBITDA calculation. E.g., 1 PA 1-25 §§ 5.1.4, 

8.1.2, 8.1.3.  

 The RJ’s next argument that the “Review-Journal has always borne its own editorial 

expense, i.e. paid the costs of its newsroom” and the “only change made by Section 4.2 was that 

the Sun would not have to bear its own editorial expenses, unlike before” is again incorrect. See 

Mot. 18. Both parties had always “borne” their own editorial costs, and under the 1989 JOA the 

Agency provided allocations for each party to do so. Thus, the RJ’s argument that the “only change” 

the 2005 JOA made with respect to editorial costs was that the Sun was now having to pay its own 

costs is preposterous. The RJ’s tortured reading of the unambiguous language of 4.2 is telling: Had 
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the parties intended for the Sun only to bear its own editorial expenses, they would have written it 

as such. But, they did not: the language of Section 4.2 is mutual and applies to both parties.  

 The RJ then complains that “[b]ecause Section 4.2 and Appendix D are harmonious on their 

face, the Arbitrator should not have read them as contradictory.” Mot. 19. This assertion, like the 

others, is absurd. As explained above, Appendix D includes the Second Paragraph base-year 

calculation, which under the RJ’s Retention Sentence interpretation would be inharmonious. The 

only way to read Section 4.2 and Appendix D in harmony is the way the Arbitrator found. Both 4.2 

and the explicit instructions of the second paragraph of Appendix D forbid the charging of editorial 

expenses against the joint operation EBITDA. Indeed, no single RJ witness could describe how to 

reconcile the Second Paragraph with the Retention Sentence interpretation. See supra § III(B)(1). 

 Finally, the RJ’s claim that the ruling creates an absurd result can only be viewed with irony 

for two reasons. First, the Sun reiterates an important factual correction—the RJ states the “purpose 

of the EBITDA calculation is to determine the Sun’s share of the Review-Journal’s profits.” Mot. 

19. The profits are a result of the combined newspaper revenues from the publication of the two 

newspapers together; hence, the Sun does not share in the RJ’s-sole profits. See 1 PA 18. Second, 

while the RJ complains that having to exclude its editorial expenses means “there could be years 

where the Review-Journal is operating at a loss but could have substantial fictional ‘earnings’ for 

the purpose of calculating the Sun’s Annual Profit Payments,” Mot. 19, the mathematical reality is 

. See, e.g., 16 PA 

3611:21-3612:5. If the RJ includes its editorial expenses in the EBITDA calculation, this means 

the Sun is bearing a burden of the RJ’s editorial expense before it receives its Annual Profits 

Payment. The Sun bearing any of the RJ’s editorial expenses directly conflicts with Section 4.2. To 

use the RJ’s language, “[t]his was, to say the least, never intended by the parties.” Mot. 19. 

 In sum, it is the RJ’s interpretation that is contrary to the plain language of the contract, is 

absurd, and would render other provisions of the contract meaningless. The Arbitrator’s finding is 

in line with every contract interpretation tenet and the evidence. Thus, no reason exists to vacate 
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the Arbitrator’s conclusion, and this Court should confirm the Arbitrator’s finding regarding 

editorial expenses.  

 C. The Arbitrator’s Ruling on Promotional Expenses Should be Confirmed  

 The RJ makes similar arguments regarding the Arbitrator’s ruling with respect to 

promotional expenses. The RJ again argues that the 2004 profit and loss statement somehow guides 

the EBITDA calculation, that Section 5.1.4 does not mention EBITDA, and that it would be 

impossible for the RJ to keep a separate accounting of its own promotional activities. Mot. 19-22. 

These arguments are without merit, and were properly rejected by the Arbitrator. 

First, as stated before and for the same reasons, the RJ’s reliance on the outdated 1989 JOA 

Agency-era accounting statements is unreasonable and impractical. The 2005 JOA eliminated the 

Agency concepts and terminology, including Agency Expenses. The parties’ promotional 

allocations that were listed in the 1989 JOA-era financial statements were one such Agency 

Expense. However, like the 2005 JOA’s treatment for editorial costs, Appendix A.3 to the 1989 

JOA—which established the Sun’s 40 percent promotional allocation and identified it as an Agency 

Expense—was intentionally omitted in the 2005 JOA. Compare 2 PA 228 App’x A with 1 PA 13-

15 App’x A. Throughout both the 1989 JOA and 2005 JOA, multiple clauses authorize allowable 

expenses and their attendant conditions. And, again, the 2005 JOA Appendix D prescribed how to 

calculate EBITDA going forward by describing the calculation for the base-year apples-to-apples 

comparison. See 1 PA 18. Thus, the RJ’s assertion that the “parties agreed-to method for calculating 

EBITDA—the December 2004 profit and loss statement—deducts the Review-Journal’s 

promotional expenses from earnings” is a delusion. Mot. 20. Such a misconception cannot be 

reconciled with the requirements contained in the rest of the 2005 JOA. 

The RJ’s argument also cannot be reconciled with the new Section 5.1.4 language that 

requires the RJ to promote both newspapers. Under the 1989 JOA, the Sun received its own 

promotional cost allocation, which was delineated on accounting statements in the 1989 JOA-era. 

With the 2005 JOA, however, the Sun’s promotional allocation was eliminated (as was the 

standalone Sun publication), and the RJ was tasked with promoting both newspapers together. In 
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other words, the Sun is reliant on the RJ for all promotional activity, naturally, since the Sun is 

published and distributed as a newspaper inside the Review-Journal under the 2005 JOA. 

Therefore, for the RJ to permissibly deduct promotional activities from the joint EBITDA as an 

allowable expense, it follows that the RJ must include equal mention for the Sun—an express 

requirement under Section 5.1.4 of the 2005 JOA. Simply put, the equal mention of the Sun is a 

prerequisite before any promotional expense may be charged to the joint operation. The RJ cannot 

skirt its obligation to promote the Sun and have carte blanche to charge all of its separate, 

independent promotional activities to the joint operation. 

Second, like other provisions of the 2005 JOA, Section 5.1.4 did not need to mention the 

word “EBITDA” for the parties to understand whether an expense was allowed under the joint 

operation. Section 5.1.4 provides, in clear terms, that the 
 
Review-Journal shall use commercially reasonable efforts to promote the 
Newspapers. Any promotion of the Review-Journal as an advertising medium 
or to advance circulation shall include mention of equal prominence for the Sun. 
Either the Review-Journal or Sun may undertake additional promotional 
activities for their respective newspaper at their own expense. 

1 PA 4 (emphases added). This language is unambiguous. Section 5.1.4 requires the RJ to promote 

both the Sun and the Review-Journal, and any independent promotions or promotions that do not 

feature the Sun in equal prominence must be paid for separately by the RJ. There was no need to 

include the language elsewhere. 

Finally, the RJ’s protest to the Arbitrator’s findings on the basis that the RJ would have to 

“keep separate books, and calculate a separate EBITDA” is unavailing. Mot. 20.  

 

 10 PA 2031:4-2033:3. In other 

words, ,11 an entity 

 

  
                                                 
11 While it is true that the RJ expenses some costs separately to its Digital company, it systematically charges 
many costs to the JOA EBITDA that it should not. The Arbitrator’s findings about these practices support 
the many reasons for why the Review-Journal must submit to an audit. See 2 PA 42-44. 
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. In fact, it was the RJ’s own former Controller, Mr. Perdigao, who testified about how the 

RJ should have set up its books with accounts for the RJ to pay separately for RJ-only 

promotions.12 Ex. 1 at 268:9-269:6 (J. Perdigao Dep. Tr.). 

Overall, the RJ has not demonstrated that the Arbitrator manifestly disregarded the law. 

All of his findings regarding the proper accounting for promotional expenses incurred by the 

RJ that do not mention the Sun are supported in the record. This Court should confirm these 

described rulings regarding promotional expenses.  

 D. The Arbitrator’s Ruling was Not Arbitrary and Capricious  

 The RJ claims the “Arbitrator’s rulings were not supported by any evidence whatsoever.” 

Mot. 22. At the outset, it is unclear if this relates to the entire Arbitration Award or just the RJ’s 

complaint about the ruling on editorial and promotional expenses. Either way, the RJ misses the 

mark.  

 The RJ claims that the award was not “supported by any evidence whatsoever.” Id. The 

Sun, in its separate motion regarding the Arbitration Award, submitted volumes of testimony and 

evidence that was before the Arbitrator. See, e.g., 2 PA 47-131; 6 PA 1218-17 PA 3970. The RJ’s 

claim that the Award is “at odds with the express contract language and which are unsupported by 

any evidence” is wildly inaccurate. The Arbitrator’s findings on these discrete issues were related 

to contract interpretation. The Arbitrator’s articulation of the plain language of the 2005 JOA is all 

that is necessary for declaratory relief. What is more, the evidence (such as the parties’ intent, taking 

the contract as a whole, and the public policy) all supports the RJ’s complained-of findings. 

/ / / 

/ / / 

                                                 
12 The matching principle, as proffered by the RJ, is inaccurate. See Mot. 21. While there may be separate 
line items on the books for RJ-only, JOA, or RJ digital, there would not be a “mismatch” as the RJ argues. 
For example, if the RJ entered into a trade with a third-party customer for its digital account using the JOA 
resources to give away advertising (in the Newspapers), and the reviewjournal.com received promotions or 
tickets to an event, the revenues would be JOA-earned revenues, and the off-setting expenses are digital 
expenses. When the RJ’s books are consolidated at the higher “parent” level, the revenue and expense items 
offset and do match.  
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E. The Arbitrator’s Ruling is the RJ Must Submit to an Audit Should be 
Confirmed 

 The RJ complains that the Arbitrator exceeded his authority by “lament[ing] that the audit 

provision in the 2005 JOA is not more clear and specific, and lays down rules for how the audit 

must conducted.” Mot. 22. The RJ asks that these rules “exceed the Arbitrator’s powers.” Id. 

 Crucially, the RJ does not disagree that the Sun is entitled to an audit—and thus, this order 

must be confirmed. Here, the Arbitrator merely provided an example of what an audit should look 

like, especially given the breadth of the RJ’s improperly charged expenses to the JOA. See 2 PA 

43-44 (an auditor should  

 

 

 

) (emphases added). The Arbitrator’s rules are not even at issue considering the RJ has to 

this day refused the Sun’s audit requests. Importantly, the Arbitrator nevertheless reiterated that the 

Sun is entitled to an audit regarding anything that affects amounts that is owed to the Sun, which 

the RJ does not dispute. This ruling should be confirmed. 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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IV. CONCLUSION 

The RJ has failed to demonstrate why any of the particular rulings challenged in its Motion 

should be vacated. As such, this Court confirm the Arbitration Award as it relates to the Arbitrator’s 

findings that both the RJ’s editorial expenses and separate promotional expenses cannot be 

deducted from the JOA EBITDA. 

 DATED this 30th day of September, 2019. 

 LEWIS ROCA ROTHGERBER CHRISTIE LLP 

By: /s/ E. Leif Reid 
E. LEIF REID, Bar No. 5750 
KRISTEN L. MARTINI, Bar No. 11272 
NICOLE SCOTT, Bar No. 13757 
One East Liberty Street, Suite 300 
Reno, NV 89501-2128 
 
JAMES J. PISANELLI, ESQ., BAR NO. 4027 
TODD L. BICE, ESQ., BAR NO. 4534 
JORDAN T. SMITH, ESQ., BAR NO. 12097 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 89101 
 
Attorneys for Plaintiff 
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DECLARATION OF KRISTEN L. MARTINI  
IN SUPPORT OF PLAINTIFF’S OPPOSITION TO DEFENDANTS’ MOTION TO 

VACATE ARBITRATION AWARD 

I, KRISTEN L. MARTINI, declare under penalty of perjury and based on personal 

knowledge that: 

1. I am an attorney at Lewis Roca Rothgerber Christie LLP, and am counsel of record 

for Plaintiff Las Vegas Sun, Inc. (the “Sun”). This Declaration is filed in support of the Sun’s 

Opposition to Defendants’ Motion to Vacate Arbitration Award (“Opposition”). I have personal 

knowledge of the matters discussed herein and if called upon to do so, I am able to competently 

testify as to all of these matters. 

2. In support of the Sun’s Opposition, the Sun contemporaneously filed two exhibits, 

Exhibits 1 and 2, as authenticated below. 

3. The document identified as Exhibit 1 to the Sun’s Opposition is a true and correct 

copy of excerpts from the February 28, 2019, deposition transcript testimony of John Perdigao in 

the American Arbitration Association Case No. 01-18-0000-7567 (hereinafter “AAA Case”). 

4. The document identified as Exhibit 2  to the Sun’s Opposition is a true and correct 

copy of Exhibit C291 to the AAA Case.  

Executed this 30th day of September, 2019. 
 

       /s/ Kristen L. Martini 
KRISTEN L. MARTINI 
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CERTIFICATE OF SERVICE 

 Pursuant to Nevada Rule of Civil Procedure 5(b), I certify that I am an employee of 

LEWIS ROCA ROTHGERBER CHRISTIE LLP, and that on this date, I caused the foregoing 

PLAINTIFF’S OPPOSITION TO DEFENDANTS’ MOTION TO VACATE 

ARBITRATION AWARD to be served by electronically filing the foregoing with the Odyssey 

electronic filing system, which will send notice of electronic filing to the following: 

Steve Morris, Esq., SBN 1543 
Akke Levin, Esq., SBN 9102 
MORRIS LAW GROUP 
411 E. Bonneville Ave., Ste. 360 
Las Vegas, Nevada 89101 
 
Richard L. Stone 
David R. Singer 
Amy M. Gallegos 
JENNER & BLOCK LLP 
633 West 5th Street, Suite 3600 
Los Angeles, California 90071 

J. Randall Jones, Esq., SBN 1927 
Michael J. Gayan, Esq., SBN 11135 
Monah Kaveh, Esq., SBN 11825 
KEMP, JONES & COULTHARD, LLP 
3880 Howard Hughes Parkway, 17th Floor 
Las Vegas, Nevada 89169 

 
 DATED this 30th day of September, 2019. 
 
       /s/ Jessie M. Helm     
      Employee of Lewis Roca Rothgerber Christie LLP 
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EXHIBIT LIST 
 

EXHIBIT 
NO. 

DESCRIPTION NO. OF  
PAGES 

1 Excerpts from February 28, 2019, Deposition Transcript 
Testimony of John Perdigao 9 

2 Exhibit C291 from American Arbitration Association Case No. 
01-18-0000-7561 7 
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