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MORRIS LAW GROUP
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Media Group

Electronically Filed
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CLERK OF THE COURT

DISTRICT COURT
o CLARK COUNTY, NEVADA
LAS VEGAS SUN, INC., a Nevada ) Case No.: A-15-715008-B
Corporation, ) Dept. No.: XI
' Plaintiff, )
VS. )} NOTICE OF ENTRY OF
: ) ORDER DENYING RENEWED
DR PARTNERS, a Nevada General ) MOTION TO COMPEL
Partnership, d/b/a STEPHENS ) ARBITRATION AND
|| MEDIA GROUP; DOES 1-X, ) STAYING PROCEEDINGS
inclusive, = )
Defendants. )
)

. PLEASE TAKE NOTICE that an Order Denying Renewed
Motion to Compel Arbitration and Staying Proceedings was entered in this

action on August 19, 2015.
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A copy of the Order is attached.

MORRIS LAW GROUP

By. /s/ STEVE MORRIS

Steve Morris, Bar No. 1543
Akke Levin, Bar No. 9102
900 Bank of America Plaza
300 South Pourth Street
Las Vegas, Nevada 89101

Attorneys for Defendant

DR Partners d/b/a Stephens

Media Group
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_ : CERTIFICATE OF SERVICE

L " Pursuant to Nev. R. Civ. P. 5(b)(2)(D) and ED.CR. 8.05,1

| certify that I am an employee of MORRIS LAW GROUP and that on the
date bélow, I caused the following document(s) to be served via the Court's
| Odyssey E- Fﬂmg System: NOTICE OF ENTRY OF ORDER DENYING
RENEWED MOTION TO COMPEL ARBITRATION AND STAYING
PROCEEDINGS. The date and time of the electronic proof of service is in

MORRIS LAW GROUP

900 BANK OF AMERICA PLAZA - 300 SOUTH FOURTH STREET - LAS VEGAS, NEVADA 89101

702/474-9400 - FAX 702/474-9422
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| place of the date and place of deposit in the mail.
| TO: o

iei«;‘ié Roca Rothgerber LLP
' Leif Reid lreid@lrrlaw.com

- Kristen Martini kmartini@lrrlaw.com

Moran Brandnn Bendavid Moran
John Moran john.mor
* Jeffrey Bendavid b

- DATED this / Q%Ci,ay of Q(:?M._J 2015.

Page 3 of 3




EXHIBIT A

EXHIBIT A



MORRIS LAW GROUP

900 BANK OF AMERICA PLAZA - 300 SOUTH FOURTH STREET - LAS VE

5, NEVADA 82101

702/474-9400 - FAX 702/474-3422

LB B S T T 7. S S

- - - SR - S S NN CON "
.mqm,m.@wwn-gmg3;§;§§§48

|

ORD
MORRIS LAW GROUP

Steve Morris, Bar No. 1543
Email: sm@morrislawgroup.com
Akke Levin, Bar No. 9102

Email: al@morrislawgroup.com

|

D

Defendants,

Efectronically Filed
081972015 03:01:30 PM

900 Bank of America Plaza *
300 South Fourth Street QY b flnsam—
Las Vegas, Nevada 89101 CLERK OF THE COURT
Telephone: (702} 474-9400
Facsimile: (702) 474-9422
Attorneys for Defendant
DR Partners d/b/a Stephens
Media Group
DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VEGAS SUN, INC.,, a Nevada ) Case No.: A-15-715008-B
Corporation, )} Dept. No.: XI
- Plaintiff, )
Vs, ) ORDER DENYING RENEWED
Y K ) MOTION TO COMPEL
- DR PARTNERS, a Nevada General ) ARBITRATION AND
Partnership, d/b/a STEPHENS } STAYING PROCEEDINGS
- MEDIA GROUP; DOES 1-X, ) '
inclusive, ). DATE: August 18, 2015
S )} TIME: 8:30am.
)
)

‘DR Partners', d/b/a St&phené Media Group ("Stephens

Media"), motion to compel arbitration and for a stay of proceedings came
on for a hearing on August 18,2005, Jeffrey Bendavid, Kristen Martini, and
Leif Reid appeared for the Las Vegas Sun; Steve Morris appeared for

Stephens Media.

" Now, having considered the motion and heard the arguments

0F-10~-15810:49 RCVD

| of counsel, a,nd good cause appearing, the Court hereby
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|
e {2) . stays all proceedings for five days from the date of this

.

Submxtted lf;y:

| Attorneys for Defendant

(1) denies the motion to compel arbitration;

Order to allow Stephens Media time to file a Notice of Appeal to the
Nevada Supreme Court. In the event the Notice of Appeal is filed within
five days, the stay will not expire but will continue pending disposition of
the appeai by the Supreme Court. In the event the Notice of Appeal is not

fﬁed within five days of this Order, the sta shall expire wi out further

proceedmgs'rl and
(3) the hearing on the Sun's motion for summary judgment,

scheduled for August 25, 2015, is vacated.

Dated this _| Qi day of August, 2015.

GE - DEPT. 11

MORRIS LAW,GROUP

" Akke Levin, No. 9102
900 Bank of America Plaza
300 South Fourtlh Street
Las Vegas, Nevada 89101

DR Partners d/b/a
Stephens Media Group
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MORRIS LAW GROUP
Steve Morris, Bar No, 1543

| Email: sm@morrislawgroup.com

Akke Levin, Bar No. 9102
Email: al@morrislawgroup.com

Partnership, d/b/a STEPHENS

- MEDIA GROUP; DOES 1-X,

inclusive,

Defendants.

St Nt M vl Nl vt st e vt e’ sl s

Electronically Filed
08/19/2015 03:01:30 PM

900 Bank of America Plaza *
300 South Fourth Street W;« t&&m—
Las Vegas, Nevada 89101 CLERK OF THE COURT
Telephone: (702) 474-9400
Facsimile: (702) 474-9422
Attorneys for Defendant
1 DR Partners d/b/a Stephens
Media Group
DISTRICT COURT
CLARK COUNTY, NEVADA
| LAS VEGAS SUN, INC., a Nevada Case No.: A-15-715008-B
Corporation, Dept. No.: XI
- Plaintiff,
Vs, ORDER DENYING RENEWED
MOTION TO COMPEL
DR PARTNERS, a Nevada General ARBITRATION AND

STAYING PROCEEDINGS

- DATE: August 18, 2015

TIME: 8:30 a.n.

DR Partners', d/b/a Stephens Media Group ("Stephens

f Media"), motion to compel arbitration and for a stay of proceedings came

on for a hearing on August 18, 2005. Jeffrey Bendavid, Kristen Martini, and
Leif Reid appeared for the Las Vegas Sun; Steve Morris appeared for

Stephens Media.

Now, having considered the motion and heard the arguments

of counsel, and good cause appearing, the Court hereby

CB8-19~15410:40 RCVD
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(1)  denies the motion to compel arbitration;

(2) stays all proceedings for five days from the date of this
Order to allow Stephens Media time to file a Notice of Appeal to the
Nevada Supreme Court. In the event the Notice of Appeal is filed within
five days,' the stay will not expire but will continue pending disposition of
the appeal by the Suptreme Court. In the event the Notice of Appeal is not

filed w1thm five days of thls Order, the stay shall expire without farther u
y el bny ST g’“‘tg‘ g% %w@

'W”i seel a. loon
proceedmgsﬂan

(3) the hearing on the Sun's motion for summary judgment,

scheduled for August 25, 2015, is vacated.

Dated this _| é!/”/ day of August, 2015.

Submitted by:

teve Morris, No. 1543
Akke Levin, No. 9102
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, Nevada 89101

Attorneys for Defendant
DR Partners d/b/a
Stephens Media Group
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Nevada Bar No. 5750

KRISTEN L. MARTINI, ESQ.
Nevada Bar No. 11272 Qi v

LEWIS ROCA ROTHGERBER LLP

50 West Liberty Street, Suite 410 CLERK OF THE COURT
Reno, Nevada 89501
Telephone Number: (775) 823-2900
Fax Number: (775)823-2929
Ireid@lrrlaw.com
kmartini@lrrlaw.com
JOHN T. MORAN, JR., ESQ.
Nevada Bar No. 2271
JEFFERY A. BENDAVID, ESQ.
Nevada Bar No. 6220
MORAN BRANDON BENDAVID MORAN
630 South 4th Street
Las Vegas, Nevada 89101
Telephone: (702) 384-8424
Attorneys for Plaintiff
DISTRICT COURT
CLARK COUNTY, NEVADA
LAS VEGAS SUN, INC,, a Nevada _
Corporation, FIRST AMENDED COMPLAINT FOR
_ DECLARATORY JUDGMENT
Plaintiff,
(EXEMPT FROM ARBITRATION:
Vs, DECLARATORY RELIEF
REQUESTED)
DR PARTNERS, a Nevada General
Partnership, d/b/a STEPHENS MEDIA BUSINESS COURT REQUESTED
GROUP; DOES I-X, inclusive, PURSUANT TO
- E.D.C.R. 1.61(a)(2)(iv)
Defendants.

COMES NOW Plaintiff Las Vegas Sun, Inc. (*Plaintiff”), and complains against
Defendants DR Partners, doing business as Stephens Media Group, and Does I through X
(“Defendants™) as follows:

JURISDICTION AND VENUE
L. This is an action for declaratory relief pursuant to NRS 30.040. This Court has

subject matter jurisdiction over this action under Article 6, Section 6 of the Nevada Constitution, -

-1- 58398630_{
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2. This Court has personal jurisdiction over Defendants, and each of them, pursuant to
NRS 14.065 because the acts and omissions complained of herein were committed, in part, within
the State of Nevada, County of Clark, and, thus, Defendants, and each of them, had ah(i continue to
have sufficient minimum contaéts with this forum such that the exercise of personal jurisdiction
over them will not offend traditional notions of fair play and substantial justice.

3. Venue is proper in the Eighth Judicial District Court, Clark County, Nevada, under
NRS 13.010, because all of the actions alleged herein were undertaken in Clark County, Nevada,
and affect property located in Clark County, Nevada. Venue is also proper pursuant to
NRS 13.040.

~ THEPARTIES

4. Plaintiff is a Nevada ;:orporation that is a member of Greenspun Media Group,
LLC, which publishes various newspapers and magazines in Clark County, Nevada.

5. Defendant, DR Partners, doing business as Stephens Media Group (“Defendant™), is
and at all times material hereto was a Nevada general partnership having its principal place of
business in Clark County, Nevada.

6. Plaintiff alleges that Defendants named herein as Does I through X are individuals,
corpf)rations, limited-liability companies, partmerships, associations or other persons or entities
who are responsible in some manner or capacity for the acts alleged herein, but whose names are
unknown to Plaintiff at this time. Plaintiff will seek leave to amend this complaint to include the
names Qf‘ Does I through X when the identities of such Defendants become known to Plaintiff,

GENERAL ALLEGATIONS

7. Plaintiff realleges and incorporates by reference the allegations contained in the
above paragraphs as though fully set forth herein.

8. Plaintiff publishes a daily newspaper called Las Vegas Sun (“The Sun™) Afor
circulation in the Las Vegas metropolitan area.

9. Defendant was the publisher of the Las Vegas Review Journal (“LVRJ”) in Las
Vegas, Nevada.
1117
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10.  In 1989, Plaintiff entered into a joint operating agreement (the “1989 JOA™),
attached hereto and incorporated herein as Exhibit 1, with Defendant’s’ predecessor, Donrey of
Nevada, Inc.

11. - The 1989 JOA became effective, pursr;ant to 15 U.S.C. section 1803(b), only after
it was determined by the Attorney General of the United States that the 1989 JOA would effectuate
the policy and purpose set forth by Congress in the Newspaper Preservation Act.

12, Under the 1989 JOA, the LVRJ was required to, among other things, print The Sun,
and handle all advertising and circulation functions for both print newspapers. The 1989 JOA
ensured that The Sun would be in existence and publication until at least 2040,

13, Thereafter, Defendant assumed all of the rights and obligations of the 1989 JOA
from its predecessor, Donrey of Nevada, Inc.

14, In20085, Plaintiff renegotiated the 1989 JOA with Defendant.

15. At this time, Plaintiff and Defendant entered into the valid and existing written
Amended and Restated Agreement (“2005 Amended JOA™), attached hereto and incorporated
herein as Exhibit 2, which forever amended the terms and conditions of the 1989 JOA.

16.  The 2005 Amended JOA was approved by the Attorney General of the United
States in the same manner as the 1989 JOA, and was found to effectuate similarly the policy and
purpose set forth by Congress in the Newspaper Preservation Act. The 2005 Amended JOA
requires that The Sun continue in publicatioti until at teast 2040. \ | |

17. The 2005 Amended JOA required the LVRJ to print both the LVRJ and The Sun
together in its facilities and to fund and execute payments to all costs, including capital
expenditures of operations, with the exception of operation of The Sun’s news and editorial
department.

18.  Specifically, Section 4.2 of the 2005 Amended JOA states: “The Review-Journal
and the Sun shall each bear their own respective editorial costs and shall establish whatever
budgets each deems appropriate.”

19, Section 4.2°s requirement that Plaintiff and Defendant were required to bear their

own editorial costs was not an obligation under the 1989 JOA,

-3- 5898630_1
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20.  Despite the plain language of Section 4.2 requiring otherwise, Defendant has failed
or refused to comply with its requirement that Plaintiff and Defendant bear alone their respective
editorial costs, thereby breaching Section 4.2 of the 2005 Amended JOA.

FIRST CLAIM FOR RELIEF

(Declaratory Judgment)

21.  Plaintiff realleges and incorporates by reference the allegations contaimed in the
above paragraphs as though fully set forth herein.

22.  Plaintiff is a party to the written 2005 Amended JOA.

23.  Pursuant to NRS 30.040, Plaintiff, as a party to the written 2005 Amended JOA, s
entitled to a declaration of its rights, status, and legal relations under the 2005 Amended JOA.

24.  Section 4.2 of the 2005 Amended JOA expressly states: “The Review-Journal and
the Sun shall each bear their own respective editorial costs and shall establish whatever budgets
each deems appropriate.” .

25.  Since Defendant has expensed its editorial costs for the LVRJ, in direct violation of
Section 4.2 of the 2005 Amended JOA, a juéticiablc controversy presently exists between Plaintiff
and Defendant as to whether Section 4.2 of the 2005 Amended JOA requires Defendant to bear its
respective editorial costs. \

26. A justiciable controversy exists between Plaintiff and Defendant as to the meaning
and interpretation of Section 4.2 and the obligations it places upon the i’arties’ performance under
the 2005 Amended JOA.

27.  As such, Plaintiff is entitled to a Declaratory Judgment determining the rights,
interests, and obligations of Plaintiff as to these justiciable controversies concerning the terms and
conditions of the 2005 Amended JOA, and in particulai, whether Section 4.2 of the 2005 Amended
JOA requires Plaintiff and Defendant to bear their respective editorial costs.

28.  Plaintiff has been forced to obtain the services of counsel to prosecute this action
and is entitled to an award of attorneys’ fees and costs incurred herein pursuant to NRS 18.010, et
seq.

111
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PRAYER FOR RELIEF

WHEREFORE, Plaintiff respectfully requests that this Court provide the following relief:

A. A Declaratory Judgment in the manner permitted by NRS 30.040(1) determining
and declaring Plaintiff’s rights, status, and legal relations under the 2005 Amended JOA as alleged
and requested above. |

B. An award to Plaintiff of its cost of suit, including reasonable attorney’s fees; and

C. An order granting to Plaintiff such other and further equitable or injunctive relief to
which it may be entitled and which this Court finds to be just and appropriate.

DATED this 22nd day of June, 2015.

LEWIS ROCA ROTHGERBER LLP

BY:WMA’

“E_NEIF REID
KRISTEN L. MARTINI
50 West Liberty Street, Suite 410
Reno, Nevada 89501

In Association With:

JOHN T. MORAN, JR., ESQ.
JEFFERY A. BENDAVID, ESQ.
630 South 4th Street :
Las Vegas, Nevada 89101

Attornevs for Plaintiff

-5. 5898630 1
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50 West Liberty Street
Reno, NV 89501-1922

Suite 410

CERTIFICATE OF SERVICE

Pursuant to Nevada Rule of Civil Procedure 5(b), I certify that I am an employee of LEWIS
ROCA ROTHGERBER LLP, and that on June 22, 2015, I caused the foregoing FIRST
AMENDED COMPLAINT to be served:
by placing an original or true copy thereof in a sealed envelope placed for

collection and mailing in the United States Mail at Reno, Nevada, postage
prepaid, following ordinary business practices, addressed as follows:

X by electronically filing the foregoing with the Wiznet electronic filing system,
which will send a notice of electronic filing to the following:

Steve Morris Jeffrey Bendavid, Esq.

Akke Levin Moran Brandon Bendavid Moran
Morris Law Group 630 South 4th Street

900 Bank of America Plaza Las Vegas, Nevada 89101

300 South Fourth Street Email: j.bendavid@moranlawfirm.com
Las Vegas, Nevada 89101

Email: sm@morrislawgroup.com
Email: al@morrislawgroup.com

by placing an original or true copy thereof in a sealed envelope and causing the
same to be personally hand-delivered, addressed as follows:

[LEwIS RocA
ROTHGERBER

17
18
19
20
21

22}

23
24
25
26
27
28

> RN B S
Laurd J. Heath ¢/
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EXHIBIT 1

EXHIBIT 1



AGREEMENT

This Agrsement is dated as of June _/2 _, 1989, between
bonrey of Nevada, Inc., a Hevada'corporaticn {"Donrey"), and

the Las Vegas Sun, Inc., a Nevada corporation ("sunn®),

>

’ ’

R A I'T
Donrey éwns and publishes in Las Vegas, Nevada, an all day
newspaper on weekdays, ; morning newspapex on Saturdays and
' halidays, and a Suhda} newspaper, each known as the Las Vegas
Review~Journal (hereinafter. referred to as the "Review-Journaln),
Sun owns and publishe=s in lLas Vegas, Nevada, a mérning nehvspap;r
on weekdays and Saturdays and a Sunday newspaper, each Xnown as
the Las Vegas Sun {hereinafter raferred to as the "Sun"}. The
Sun presently coperates and for a number of.years'has operated
at a substantial loss, and is in prohable danger af financial
failure. It %s the firm belief of the parties that the continueg
publication af at least two newspapers of general circulation,
‘editorially and reportorially separate!and independent, is of
paramcunt importance to the citizens of Las Vagas and its
environs. The parties further believe that publication of the
Sun can be carried on profitably, and its continued editorial
existence and independence thereby assured,'it its production,
distribution and advertising functions and related non-news and
non-editorial activities arae conducted-and performaed by th;
Reviaw-Jaurnal, through a single staff of Raview-Journal employeas
utilizing Review-Journal’s plant and eqﬁipme“ﬁ”‘“igr a jaint.

;3%‘;}«' i PELIB catets 5 GSEG gl



newspapsr sparating Armgancni: (hereinaftar referred ta as
»Agreemsnt"), under which the Raview-Journal will act on its
own behalt‘:wit;h respect to the Las Vegas Review~Journal and on
behalf of tha Sun with respect to the Las Vegas Sun.

NOW, THEREFORE, ln consideration of the premises and of
the mutual covenants and agraements hereinafter set forth, the

parties hereto agree as follows:

ARTICLE X
‘ JERN
1.1 Effective Date. The tarm of this Agreenment shall) -

begin at 12:01 a.m. on the 10th day (;ar on such latar day as
the parties may agree) after the f£filing of written consent of
the Attorney General of the Unitaed Stateg to this Agreement
unde;:- the Newspaper Preservation Act, which shall be known axz
"the Effective Date”. The parties agree to pursue diligently
the filing of the application for approval of this Agreement to
the Department of Justice and to us;z their best efforts and
taka all action naecessary to obtain such written consent as:
expeditiously as possible within the procedures set forth in
applicable reguiations of the Depar_mdht of Justice. This
Agreement does not constituta any limitation on either party’s
obligation to engage in good faith labor negotiations if and as
required by the National Labor Relations Act, and to implement
any unhorstandings it may reach in such negotiations., )
Upen execution héreof, each party shall furnish to tne\

other a writtan apinion of its counsel that all necessary



corporate action has been taken to anthorize this Agreement ang
that, subject to the conditions of the praceding paragraph,

this Agreement shall constituta the valid and binﬁing obligation
of the respective party. The parties agree to cooparate in
coordinating meetings with government officials, community
leaders, enployees and their zfapresentatives, advertisers ang
others to explain the Agraement.

If, within ei?htean {18) months afger the filing of the
application with the Departmwent of Justics, ‘thn application has
neither bean approved by the Attorney General without a hearing
nor baen the subject of an ordar tor’a hearing, or if, within
eighteen (13) months after the Attorney General has issuved an
ordar for a hearing, the application has not beén approved by
the Attorney General, the parties shall discuss -the feasibility
of continuing to seek approval of the application and either
party may, after notification to the othear, withdraw from éhe
application. The Reviaw-Journal and Donrey intend to make a
request, at the time of £iling the application, under 28 CFR
Saction 48.5 for a protective order withholding from public
dlaclosurs their financial and other privileged and confidential
commercial information to be filed with this application and
rastricting access to such materials to the applicanta and tha
5epartmant of Justice. If the reguast is no& granted the
Review-Journal and Donrey reserve the right to unilatarally
'withdraw the applicastion. If the protective order is initially
granted but, aﬁ.a later date, access tp or inspection of the
protacted information iz to be affordeﬁ anyone: othey than the



applicants, the Department of Justica, or an administrativa law
judge, and their raspective employees, without restrictions ag .
to disclcs{ure acceptable to ths Reviaw-Journal a;ad Denrey, then
the Review-Journal and Donrey shall have the unilateral right
to withdraw the application and dismiss any further hearing or
proceedings concarning the application.

Each party shall pay its .own costs and professional fses
in comnection with the formulation and dzi-éttinq af this Agraement
and the preparation and filing of the application to the Department
of Justice. From and aftar the filing of such application ‘all
costs and professional fees shall b-:’lﬁ:oma equally by the
parties with each party having reasonable approval of cogts and
fees to ba incurred.

1.2 Duration. ' Subjact to the termination provisions set
forth in Article 9, this Agreement shall continue for an initial
period ending at the closa of business on the WHEERY*SN
mmwmmv year following tha Effective
Date. The Agreement shall automatically renew for succeeding
renewal pericds of ten {10) years each unless aither party
shall notify the other in writing at least two (2) years prior
to thae end of the initial period that it alacts to tarminate
the Agrsenent: at the end of said fiftieth (S50th} year, or
unless elther party shall notiry the other i;: writing at laast
two (2) years prior to tha end of the reneval period that it
elects to terminate the Agreement as of the end of said renewal

.',,,4...' -



-

pex:'iad. The phrase “"term of this Agreement” as used hereafter
shall mean the initial periocd and any renewal period or periods.
) ARTICLE 2
AGENCY
Donrey of Nevada, Inc. now owns and operates tha Raview-
Journal, together with other unraiated business operationz in
the State of Nevada. In order to facilitats management,
administration, record kaeping and tax administra*tion under
this Agraement, Donrsy, as of the effsctive date of this Agrzement:,
shall have established a separate Nevada ‘:business corporatisan
which shall own or laase all assets z.:alatad to the operation o#f
the Laa Vegas Review-Journal, Donrey shall cause such corporate
entity to assume and agree to perform all dutias and obligations
of the Review~Journal under the terms of this Agreement. ’
ARTICLE 3

' TRANSFER OF CONTRACTS AND SALE
OF SUPPLIES, INVENTORY AND EQUIPMENT

3.1 Transfar to and Agsumption by Review-Jourmal of
Cartain contracts. To enable Raviaw~Journal ts perform its
functions hersunder on behalf of Sun, Sun shall (as of the
Effactive Data)'transzcr cartain assets and assign certain
* contracts to Review-Journal subject to the procedures ani conditions

hereinaftar spacified in this Seetion 3.1,

3.1.2 ballvery.of contragty and Deta to Review-Touyrnal.

Upon consant of tha Attorney Gensral as spacified in Sectisn 1.1,
Sun shall furnish te tha Ravisw-Journal: )



3.1.1.1 Ccirevlation Contracts. All subscription,
bulk sales, circulation, dealer and sub-dealer, and delivaery
agent lists and contracts related to the Sun in the possession
or control of Sun, and all books and stateu;ent:s of account,
records and other information realating to or concerning routes,
dally draws by editions, dist;:ibution, delivary, smales returns,
or prepaid subscriptions of the Sun in any territory, but not
ineluding the sun’s general books of account.

3.1.1.2 gContracts fov Suypplies. All contracts
and othex available information as may be rxeasonably necessary
to form business jwdgnents respectiné' such contracts, then held
by Sun for the purchase of newsprint, film, ink and supplies
for the Sun’s mechanical departmants, and all sther similar
contracts {other than those relaf:ing to tl;n Sun‘s news and
editorial departmants) which would ba h;lpfnl or beneficial to
theténcvicw-a'uurnal in fulfilling its obligations hereunder.

3.1.1.3 Advertising Contracts. A list of all
contracts then outstanding for publication of advertising in
the Sun, which list shall indicate in each case the data of the
contract, the name and address at}:hd advertisar, the amount af
space used up to that time, the amount unpaid and owing the Sun
for advertising xun to that time, the amount prepaid as of the
Effactive Date, the frequency of insertions, the rate, the
explration date, and any spacial conditions, records, rcqﬁigemenis
. or publication orders with thae.date thersof, and any special
instructions, agraements or commitments made by the Sun with



the advertiser with raspect thereto, and all insertion orders
for advertising subsaquent to tha Effective Date. Sun shaly
make available to the Review-Journal at the Review-Journal’s
request copies of any or all such contracts.

3.1.2 Ana 1 c >4 nd ‘ mpt
Raview-~Jou . As soon as pqssible after 9such information and
documants shall have been f.u;:'nished to tha Review=Journal, ang
in any event prior to the Effective Date, Raview-Journal shall
designate in writing to Sun these contracts that Sun shall
assign to Review-Journal and which Review-a'ourﬁal shall assume
as of the Effective Date {excluding’a'll portions which Sun had
a duty to perform prior to tha Effective Date); provided, that °
- with respect to advertising contracts Review-Journal shall have
no obligaticn to assume any advertising centract that is on a
trade-out basis, and Review-Journal agrees that it will not
rafuse the assumption of any advertising contract solely on the
basis of the lcont:ract rate. However, for advertising contracts
containing rates which Review-Journal determines to be unreasonab’
low, Review~Journal shall have the right to charge to Sun the
difference between the contract rates and a rate determined by
Raview-&‘onmai‘ to be»reasonabl'e, Jefte;:tiva ninety (30) days
_after the date of assumption and conti.nuing for the balanca of
such euntract’.s. Subject to the foregaing, Revhw-a'cnrnal shall

uaa its best afforts to maximize its designation of such cantract=



ta be assigned to and assumed by Review~Journal. Review-Journa
pre~assumption analysis of such contracts and information may
include consultation with the contracting parties, and Sun
agreesa to assist Réview-aournal in that process. sun shall
remit to Reviéﬁ-aourhal {a) all dealers’, vendors’ and carriers’
cash deposits (to the extent that the sama Shall not be due and .
owing to such depasitors on éée Effective Date) and (b) all
sums in respact of prepaid subseriptions and prepaid advertising
recalved by Sun but not earned prior to the Effective Date. as
to any assigned and assumed advertising contracts, Review-Journal
shall have tha right to make adjustﬁéﬁts. such ag rmsbates or
short ratings of any of same so long as this shall not alter .
indebtedness due Sun prior to the Effective Date without Sun’s
approval. All such contracts to be assumed by ﬁeviameuurnal
shall ba assigned to Review%Jogrnal by Sun as of the Effective .
Date, and such contracts shall be assumed by Review~-Journal as
of that date and thereafter shall hefberformnd by Review-Journal,
‘and Sun shall be relieved from any and all performance obligations
under such contracts aceruing aftar tha Effective Date. ‘

3.2 Newaprint. Review-Journal shall procura, as of the
BEffactive Date and tharéafter, a supply of newsprint adecquate

to produca tha Newspapers as definad in Section 5.1 below:



providad, that Reviaw=Journal shall hava the purchase and

assumption obligations specified in Section 3.3 as to Sun newsprint.
3.3 Sale of supplies, Inventory and Egujipment. - As of the

Effactiva Date, Review-Journal agrees to purchase Sun’s inventory

of newsprint and supplias common to or usable in the operations

of both newspapers (i.e., newsracks, production film, rubber bands,

plastic bags, etc.}. Upon th; consent of the Attorney General

ag specified in Section 1.1, Sum shall deliver to Review-Journal

a schedule identifying all supplies, inventéky {on hand or in

transit) and equipnent owned or lsased by Sun and used or

available to ba used in the production and distribution of the

Sun. On or before thé ﬁrtective Date, Reviaw-Journal shall

designate in writing which of the scheduled items of supplias,

inventory and equipment it wishes to purchase ur'suﬁlease; as

the casae may be.

Az to such of the equipment as is owned by Sun, which
Review-Journal determines to purchase, Sun shall be cbligated
to sell and deliver same and Review-Journal shall be obligatad
to buy at a purchase price agqual to the purchasa cost of such
equipment or its then market value, whichever is lower.

As to such of tha supplies and inventory which
Raeview-Journal is;obligated ta purchasa or designatas for
purchase by it, Sun shall be obligated to =ell and deliver sama
and Review~Journal shall be obligated to buy at a purchase
price aqual to the cost of same to Sun, or its then.narkét

value, whichaevar is lower.

- -



Any newspaper production equipment ef the Sun which
is not purchased by the Review-Journal may be sold by tha Sun
to a third party, provided that the sale of anf such equipment
to any party within the State of Navada shall requira Donray‘s
prior approval.

AR’I:ICLE 4

NEWS AND EDITORIAL COPY, FEATURES AND SERVICES

4.1 Maintenance of News apd Bditorial §taff: Feature
Materials. Review-Journal and Sun each shall maintain a stafr
of news and editorial epployaas, and shall license such featurs
materials  {including, but not limited to, news and editorial
sarvices supplied by third parties), adequate to provide its
raspective newspaper with all of the news ahd editorial capy
and related services deemed necessary by each of them as to its
respactive newspaper.

4.2 News and Editorial Allocations. ﬁ'rt_xe Review~Journal and
" the Sun shall establish, in accordance with the provisions of
Appandix A attached hereto and made a part hereof by referanca,
tha amounts to ba allocated to Agency Expense, as herainafttaxr
defined, for each for news and editorial expanses.

4.3 Purnishing News and Editorial Coov and Services. In
furnishing features, news and editorial copy, and like materials
to Reviaw-Tournal for publication in the Sun or the Sun portion
of jointly published newspapers as provided in chtion” 4.4, and
in providing layout for such material, SunshaIl™provide”all™
such«nt&fhimlmaﬂam—.appropriate-tar.-thr‘productinﬁ“ofﬁfs

T



nauspapsr,.or its portion of jointly published newspapers hersunder,
in conformity with the mechanical standards, deadlines and
preduction requirements which prevail in the Review=Journal
plant f.:omf time to time, including page sizes, column widths,

and cut-offs established by Review-Journal, upon raascnable

notica to Sun. Sun shall acqu'ire and maintain at its axpanse

such navsroom equipment (including, but not limitad to, typewritars P
video terminals and news editing systems) as may be required as

of the Effective Date to interface with Review-Journal production
facilities. Anyechargss SE-idditions i:hereatﬁé’f‘”f‘é@iﬁfé‘d"’ih“
such—equipnent—shaII ba Goverad By AppaHdix~B-herator Newshola

J.imita.t:icns and other matters for ssparate and Jjointly published
nawspapcrs ara set forth in Appandix A hereto.

4.4 Emmmwmm_&mw
Published Newgpavers. Sun shall furnish editorial copy, features
and conics to permit the aniew-ﬁ'curnal to inciude them within

jointly published newspapers, which shall ba Sundays, Saturdays,
holidays, other spacial editions and total market coveraga
editions. The Sun portion of jbintly published newspapers
shall be in accordance with Appendix A herato. All components
of jointly published newspapers st;au hear the Review-Journal'’s:
headdress, typeface and style. Tha front page logo of all
jointly published newspapars shall read "Las"Veqas REVIEW-
JOURNAIL and SON,"™ and all folios shall similarly refer to both
papers, except for ‘editorial and other pages’ described in

Appendix A as being for tha usa of only one newspaper, which

i



pages shall hear only the name of "such newspaper. The Review-
Journal shall provide all of the news content of jointly published
newspapers, except for stories and features included on those
piqas described in Appendix A as being only for tha use of the
sun. The Review-Journal reserves the right to print conspicuo;xs
notices in jointly pubiished n?wspapers to the effsct that the
news content of the non-Sun portion of ‘the newspaper, including
locally produced supplements, is produced by Review-Journal
personnel. ‘

4.5 Showbiz Magazine. Showbiz Magazine, which is owned
or controlled by Sun, iz carried as ax’t insert by the Sun and
distributed to hotels in Las Vegas. As of the Effective Date,
Showblz Magazine shall ba a dapart:mcht or division of the sun
and subject to tha taﬁs of this Agreement. If the Reviasu-—

Journal determines that it no longer desires Showbiz Magazine

to be governed byuthaﬁ,tams of this Agreement and/or no longer
desires to carry Showbiz Magazine as an insert in the jointly
published Sunday newspaper, Raview-Journal shall give sixty (50)
days prior written notice to Sun, and Sun shall have tha right

to transfer Showbiz Magazine out; of Sun, or continue publication
and distribution of Showbiz Magazine, and in either t:z;se, outside
the tarms of this Agreement. In ’f:ni.s event, Raview-Journal
agraes to perform, at the request'n of Sun, coaposition, production
and printing services at reasonable costs and further agraes

not to‘ eng;g,e: in the production of an entartainment magazina -

for Qistribution to Lam Vegas hotals for a pariod of two (2} ysears.,



ARTICLE 5
CONTINUING PUBLICATION AND

NEWS _AND EDITORIAL AUTONOWY

5.1 Production and Prowotion of the Newgpapers. Subject
to the terms of this Agreement, and as of thae Effective Date,
sun shall be a daily afterncon newspaper and Review-Journal
shall ba a daily morning newspaper and on Saturday, Sunday,
holidays, and other spacial editions the newspapers shall he
jointly published as prévidad in Section 4.4. So long as sun
furnishes news and editorial copy, features and services to
Reviaw-Journal in accordance with Article 4 of this Agreement,
Reviaw-Jouzrnal agrees to produca the Sun daily as an aftarnoon
newspaper as provided herein, to include the Sun copy and
features in jointly published newspapers as spacified in Article ¢
aﬁove, and to sell all adva:tising’:ar, promote and cifculata
such newspapers as provided herein. Reviewuaournal agrees that
the afterncon Sun and the Sun portion of jointly published
newspapers shall contain no editorial content other than that
furnished by Sun. Also subject to the terms of this Agreement,
Review=Journal further agrees to publish and produce for the
term of this Agraemeant tha Las Vegas Reviaw~Journal daily'is a
morning newspaper and to produce jointly published newspapara
as provided herein. The daily Sun and the Sun portion of
jo}ntly published newspapers, and the daily Review-Journal and
thﬁ balance of the joiptly published newspapars are hareinbefore

and hereinafter raferred to as the "Newspapers'™.
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Raview-Tournal shall print tha Newspapers on eguipment )
owned or leased by tha Review-Journal in the Review=Journal
plant or plants located at such place or places as Raviaw~
Journal may determine, and all opaerations under this Agreement,
except the operation of th; Sun’s news and editorial department,
shall be carried on and performed by tha Raviaw~Journal with
Review-Journal employees and e‘quipmant and in the Review-Fournal’s
said plant ov plants or by independent contractors selected by
the Review~Journal.

The lgevie\!-:faumal shall control, superviss, manage
and perform all operations involved in managing and operating
under this Agreement, including printing, selling and distributing
the Newspapers, shall detsrmine page sizes, number of columns per
page, cut-offs, page makeup of non-naws and non-editorial
content {subject ta the naewshole formula set forth in ipﬁendix A),
ahd all athcr‘ mechanical and technical functions of the Newspapers,
shall purchasae newsprint, materials and supplies as required
(subject to Sun’s obl.injations under Section 1.2), shall determine
the rates for, solicit and sell all advertising spaca in tha
Newspapexrs, shall determine circulation ratas, collect tha
Hewspapers‘ c:iz:culation and advertising accounts receivable
which come into existenca aftsr the Effective Data, and shall
make all determinations and decisions and da any ’and.all acts
and things related ta the foregoing activities, provided:

~1de



5.1.1 Formak. Reviaw~Journal shall not change the
format of the Sun to any size or’format different from that of
- the Raview-Journal without approval of Sun.

5,1.2 Editions. The number of Sun editions shall
not be changed without approval of Sun. )

5.1.3 W.‘ Reviaw-Tournal agrees that ie
will use its best efforts, using the same degres of diligence,
to sell advertising space in the Sun and the Revi;:w~Jouxnal and °
to promote and circulatae the Sun and the Review~Tournal.
; 5.1.4 Promotional Activities. Revisw-Journal shall
establish for esach fiscal year a bndq:at for promotional acti;ritiesd
which shall be allocated betwaen the Review~Journal and the Sun
in accordance with the provisions of Appendix A, attachad
herxeto and mada a part hereof by reference. Promotiocnal activities
may include radio and television, outdoor advartising, in-paper '
cr house advertisements, and other advartising media. A1l
axpenses of such promotional activities shall ba Agency Expense,
up to the amount of the ptoﬁot:ional budget allocation. If
either the Iieviaw-aou;nal or the sun determines that it wishes
to incur expenses in excess of thosa in the promotip_nal budgat, -
such expenses shall not ba included in Agency Expensa. Direct
circulation sales expenses, including such :itans as carrier
premiums and expenses of order genaration shall not be included
in the promotional budget and shall be allocated by Review-
Journal between the nawspapers so as to maximize the maintenance
and enhancement of the c;.mlation af the nawspapers to the

-] G-



extent economically feasible. The newsroom of each newspaper
shall determinas the nature, extent and timing of its promotional
activities and shall supply basic information therefor. Review-
Journal promotion managemént shall be zesponsible for all final
promotional copy preparatio? and placements.

5.1.5 Rates. Ra;liey-Journal shall not inéraasa the
single copy or subscription prices of thae daily edition of the
Sun to an amount higher than the comparable rates for the
Raview-Journal. Review-Journal shall not change the ratas for
advertising to ba run solely in the Sun in relation to the
ratas charged for comparable adw:rtisfing to be run solely in
the Raeview~Journal, unless such change is justified by the
then-relative circulation of the Sun “;nd the Review~Journal and
other factors considered ralevant in the industry.

5.1.6 mgmm Periodically,
not leas than four times per year, Donrey senior managsment
shall meet with Sun senior management to discuss operations
under this Agraewxent a-nd futurs plans and opportunities.

5.1.7 Ammnm.mmmm Sun may raject any
advertising or types of advertising for the Sun which is in the
opinion of Sun undesirable or in;ppropriata for publlication
therein, and shall n;:tity Raview-Journal in writing of any
specific advertising or types of advertising that Sun deems
undasirabla for publication. Reviaw~Journal shall accept all
advartiq;!.ng for the Sun other than tha advertising indicated.on *



sun’s written notice, subject Fo all laws affacting the
acceptability of advertising.

5.1.8 sun.Distyibution. To the extent economigally
feasible, Review-Journal shall use its best efforts to substantial}
‘maintain the historical area and extent of distribution of the Sun.

5.2 E&!LWLL?EQIW- Preservation of the news
and editorial independence and autonomy of both tha Review=
Journal and the Sun is of the essehce of this Agreement. Sun
shall have exclusive and completa control, authority and direction
over the news and editorial content, festures and aervices to
ba furnished by Sun to Review-Journal to ha included in i‘i’.s
newspaper and.in its portion of the jointly published newepapers,
including without limitation the right of selection of all its
news and editorial employees, and tha exclusiva right ta hire
and discharge ‘such enployens;. Review~Journal sﬁhan have exclusive
and complste control, .authority :md direction cver the naws ana
editorial content, features and services in its newspapers and
in its portion of thnwjoint}.y published newspapers, including
without limitation the right of selaction aof all its nawa and
editarial employees, and the exclusivae right to hire and discharge
such employees. The Review~Journal and Sun aach heraby agrees
to praesarve high standard; of newspaper quality throughout the
term of this Agqreement. All news and editorial expanse of the
sun or thn"nuviaw-a'oumal in excesa of the amounts set forth in
_Appaxic!ix A shall be borne by tha respactive nevspaper.

Y



5.3 Periormance and Cooperation. Sun and Reviaw-Journal

ag;,—’eu ‘to take all corporate action necessary to carry out and
effactuate the intent, purpeses and provisions of this Agreement,
and to cooperate with the other party in every reasonable way that
will promote successful and lawful operation under this Agreement
tor both parties. ’ |

5.4 3Sun Office Space. The Sun shall have the option to
provide its own offices for its news and editorial department

and senior management, or to occupy office space, to be provided
by the Review-Journal, adjacent to the Review-Journal’s newsi:apar

building.

¥

ARTICLE 6
PAYMENT OF EXPENSES, DISTRIBUTION OF REVENUES,

: 6.1 Expenses and Revenhues. Raview-arournal shall pay and
racord all Agency Expenss, as dafined in Appendix B herato,  and
collact and record all Agency Revenues as defined in Appendix ¢
hereto, and shall pay to Sun, monthly, a sum for Sun news and
editorial expense as provided in Appendix A hareto.

6.2 Accounting Records. Accounting records of Agency ,
Revenues and Agency Expensa shall be maintained by Review~ '
3@1. Accounting racords of news and editorial expensa
shall be separately naintained by the Review-Journal and tha
Sun for their respective newspapers. All such records shall be
3‘6‘91: on a fiscal year hagis in reasonable detail and in accordance
with’ geanerally accepta;l accounting princislbs. Financial
statements to be provided under Section 5.3 shall be prepared



in accordance with generally accepted accounting principles and
the applicabla provisions of this Agreement.
6.3 anﬁ wit:hin ninety (90) days following
the close of each fiscal year, Review-Journal shall furnish to
sun financial statements in respect of such year which summarize
Agency Revenues and Agency Expense heraunder. Within thirty
(20) days after the end of each month, excaept the last month of
the f.’iscal year, Review-Journal shall furnish to Sun a monthly
financial statement summarizing Agency Revenues and Agency
Expense. All Agancy financial statements furnished by Raview-
Journal shall ba certified by a financial officer of Raview-Journal.
G.4 wimm. Payments of Sun’s share of oparating
profit, pursuant to Appendix D, shall ba made with cach rinanciai
statement to be furnished to Sun under the provisions of Section 6.3

above.
ARTICLE 7
7.1 collection of Sun Receivables. After the Effective

Date, Review-Journal shall use its best efforts (without any
ehligation to inst:i::uta legal proceedings} to collect Sun
advertising and circulation accounts raeceivable which are
cutstanding on the Effactive bDate and shall remit same to Sun
cn a nanfi:ly basis, less the Agéncy’s reasonable collaction
costs specifically incurred in connection therewith. Such
collections and collection costs reccvarad by Reviev-Journal

shall not be Agency Ravenues or Agency Expensa. Any such

-} Q=



advertising accounts which hava not been collectad by Raviaws
Journal within sixty (60} days after the Effective Date shall

. pe returned to Sun. Collections from particular subscribers
ghall first be applied to cirrulation accounts receivable

unless otherwise agraed by Sun. As to any Sun advertising or
eirculation centracts assumed by Review-Journal under Section 3,1
above, Review-Journal will remit to Sun the portion of the
:oceiﬁts thereunder reflacting advertising rin or circulation
dalivered by Sun prier to the Effective Date but not payable
until on or after that date, and such porticn shall not he

r

Agency Revenues.

7.2 Temmination Obligations. sSun shall be solely rasponsible

for all notices, severance allowances, accrued benefits, or
other related payments or obligations which may become due or
payable to any tarminated amployee or agent of Sun.

7.3 Sun _Peraonnel. Review-Journal shall be under no
obligatien to employ any tarminated Sun amployee.

ARTICLE 8
NONLIABILITY PROVISIONS
8.1 Defense of Claims and Indemnification. Any claim,

demand, sui:t, action, cbligation or other liability asserted
against or sustained by Reviaw-Journal and Sun, or either of ,
them, in respect of any thira party ("Claims") shall he dealt
with as provided in this Article 8. For all purposes of this

- Article 8, the tern "cost or expense® shall include reasonable .

attorneys’ faes.



8.1.1 Glaims Related to the Joint Operatjon. Review-

Journal shall defend and shall control the defense or settlsment
of any third party Claims related to the joint operations or to
its performance or non-performance under this Agreement (including
put not limited to Claims arising from any advertising publishea
in, or excluded from, any of t&m Newspapers -- aexcept as provideq
in Section 8.1.2 ==~ and Claims in respect of feature, news and
‘editorial content furnished by Sun hereunder arising as a

result of any act or omission on the part of Revisw-Journal
other than repuhlica?:.ion in the form furnished by Sun), devoting
reasonable efforts to minimizing any :':esultinq liability and
related cost ox expensa. Any such liability, and the cost or
expansa related thereto, shall be an Agency Expense, excapt to
tha extent any such Claim shall be covered by insuranca.
Review-Journal shall give written notice to 5un of any material
Claims arising under this Section 8.1.1.

8.1.2 gther Clajiws. Excapt as specifically provided
in section 8.1.1. or elsewhare in this Agreement, neither party
heareto shall bae charged with ar hald raspc;nsihla for any third
Party Clains (except ta the extent certain Sun contracts shall be
assumed by Review-Journal under Article 3}, arising befors or
arter the Effactive Data by reason of any act or omission on tha
part of the other party, and the responsible party shall vindennify
and hold the other party harmless therafrom, including all related
Cost ar expense. The responsible party shall dafend, settle, pay
or discharga any such Claim and shall indemnify and hold harmless

-»_2 l-u’



the other party against any such Claim, and from any liability,
cost or expense arising therefrom. By way of example under this
gection 8.1.2 and without limitation, the entire cost or expense
- of dafending, settling or paying and discharging Claims relating
tp any featura, news or editorial copy published in, or excluded
grm; tha daily Review-Journal or the Review-Journal portion of
the jointly published newspaper, or arising by reason of anyrhing
dona or omitted by the news and editarial department of the
Review-Journal in reagard to its daily newspaper or the Review—h
Journal portion of the jointly published newspaper, or arising
by rsascn of any advertising x’ejm:ted' by the Reviaw~Journal or
accaepted by the Review-Journal in situations where such advertising
would be rsajacted pursuant to Sun guidalines, shall be borne by
the Review-Journal, and any such liability, cost or expensa an
account of Claims relating to any featuras, news or editorial
copy published in, or axcluded by Sun from the daily Sun or the
Sun portion of any jointly published newspaper, or arising by
reason of Snythinq dona or omittad by the news and editorial
department of the Sun, or arising by reason of any advertising
rejaected by the Reviaw~Journal pursuant te Sun guidelines, or
accepted in situations whers such advertising would ba rajected
pursuant to Review-Journal guideiines, shall be borne by Sun,
unless such Claims shall ba an Agency Expense by reason of the
operation of Saction B.1.1.

. 8.1.3 Insurance. For tha purposes of this Articls 8,
®ach party shall separately maintain and pay for, as an jtam of



news and editorial expense, insurance to the extent reasonably
available protac:ting against losses from libel, invasion of
privacy, copyright or trademark infringement and other matters
related to thé gathering or preparation of naws and editorial
matter for publication, in such amounts as the parties may agree
upon fron time to time, but m no event less than Ten Million
pallars (Slo 000,000}, and. tnu othar party shall bae named as an
additional insured. ' ‘

8.2 fm:g__nﬁ_g_gzg. Neithqp party shall be liable to the
other for any failure or delay in performances under this Agreement,
occaeionad by war, riot, government aEtion, act of God or
public eneny, damage to or destruction aof facilities, strike,
labor dispute, failure of suppliers or workers, inability to
obtain adequate newsprint or supplies, or any ather cause
substantially bayond the control of the party reguired to 7
perform, provided that in:the event partial -performance und;r
this Agreement is feasible, notwithstanding the occurreﬁca of
one or mora of thae foregoing, performance shall be allocated’
Eetwcan the newspapers by the Reviaw-Journal . in its sola
judgment, and if it is feasible to publish ofnly ohe newspapar
broduct, Review-Journal shall exercise its bast efforts to
produce a jointly published nuwspapﬁ;.‘ in which the Sun portion
shall ba datexmined by Review-Journal, notwi;thstandinq the
provisions of Appendix A hereto, provided, that tha Sun portion
shnn not: be less tham two (2) pages.
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ARTICLE 9
TERMINATION
9.1 Evants of Termination. This Agreement shall continue
in full force and effect unless and until it may be terminated
By the occurrence of one of the following events of termination:

9.1.1 Voluntary Terminakion. Voluntary terminatioen
under the provisions of SQCtiO;I l.1.

9.1.,2 Bankruptcy or Default. If either party hereto
makes an assignment of itk assets for the benafit of crediters,
is adjudged a bankrupt or has a receiver appointed for its
business by a court of competent juriéd_iction (provided, that
such adjudication si;all continue unstayed on appeal or otharwisas
in effect for a period of ninety (90) days after the entry of .
tha decrea related thereto bafore such adjudication becomes an
event of tarmination, and further provided that the appointment
of the recaiver must continue unvacated, not set aside, not
stayed or othervisa in effect for a period of ninety (90} dayx
after such appointment before such appointment bacomes an event
of termination), or if either party defaults in the performance
of any of its nntcria.l obligations hereunder and does not cure
suci: default within sixty (60) days atter recsiving written .
notice thereof from thae other party, then such other party may,
at its election, and “in addition to all other remedies availabla
to it at law or in equity, terminate this Agreeament upon thirty
(30} days’ written notice by the Sun and sufficient notice by’

the Review-Journal to eanable the Sun to arrangs for tha separata



production of the Sun, but not to exceed six (6} months; provided,
enat in tha event of default, the other party shall have tha
R ,daitional optian to :;nrn such default and, on damand, ba
g.inh“r-“d by the dafaulting party for all costs and expenses
related thereto. -
9.1.3 thwmmm;gﬁ In view of
the nature of the relationship established by this Agreement
and the fact that the Sun is published under the éirection and
control of Herman M. Greenspun and Brian L. Greenspun, the
' Reaview~Jourmal shall not ba raquired to carry out the terma of
this Agreement or be associated with .another party to which it
opbjects. Accordingly, ownership. or contrel oﬁ the Sun shall
aot be ‘transferrsd to any oﬁ;ner entity or person without notice
. to and pricr approval by the Raview-Journal, providad that the
Review-Journal will not objact to any transfer of the ownexship
or contxol of Sun to any entliy under the immediate direction
. and control of Herman M. Greenspun, or Brian L. Greenspun, or
any other lineal descendant of Herman M. Greenspun. If, following
m approved or permittad change of control of Sun, a subsequent
chlnga of contrel occurs, notice as herainabove shall be given
lnd tha Review-Journal may exercisn ‘the rights provided herein.
9.1.4 Lgag overation. It thera ars any two {2)
°°nucutive years in which the Agency does not have an operating
Ptutit {Agency Expensas in excess of Agency Revanues), despite
" the Review-Journal’s good faith afforts to produce an opaerating.



profit, tha Review~Journal may terminate this Agreement upon
ninety (90) days written notice.

9.2 Mechanics of Termination. Upon termination of this
Agreement, Reviaw-Journal shall take appropriata action to
transfer to Sun: (a) all then current circulation cantracts ’
agreements or lists concarninq bulk sales, subscriptions,
dealers and sub-dealers, distributions, deliveries, sales
returns and prepaid subécript:ians of the Sun’s daily newspaper,
and of all jointly published neuwspapers, plus all pertinent
portions of then currant records and data partaining thereto,
and all sums racaived by Review-Tournal in respect of prapafda
aubscz;iptions and cash deposits relating to daily Sun circulation,
and a pro rata portion of all sums recaived by Review=Journal
in respect of such subscriptions and deposits relating to tha
jointly published newspapar circulation, and {b) all than
currant advartising contracts and all partinent portions of
then current records and data relating to advertising to be
published in the Sun and in all jointly puhlished newspapera.
Review-Journal shall further provide Sun ;ti.th the originals and
all copies of all contracts relating solely to circulation and
advertizing of tha dai;ly s'iin, and copies of all other contracts
referrad to in the immadiately precading sentanca.

ARTICLE 10 ’
HISCELIANEOUS

10.1 MNoticeg. Each notica or other communication given

pursuant;. to this Agreement shall be givan in writing, delivered

L



in perécn or mailed by registerad or certified mail, addressed

to the respective partias as follaws:

- Review=Journal:

sSun:

Donrey, Inc.

P. 0. Box 410

Las Vegas, NV 89125
Attention: Fred W. Smith

Las Vegas sun, Inc.

P. O. Box 4279

Las Vegas, NV -89127
Attantion: Brian L. Greenspun

or, in the case of either party hereto, at such other address or

marked for the attention of such other person, as such party

may set forth in a m::itt‘en notica to the other party.

10.2 numimwunmm The paxties

' specifically agree that neither party hereby assumes any obligations

of the other party rmlated to its employmaﬁt practices or to

any of its employees, whether or not arising under any collective

bargaining agreements or arising prior ts, on or subsequant to

the Effactive Date.

10.3 Inspection of Books and Records. Either party shall
havae the right to authorize its indapandent certified public

accountants or any of its corporata afficers to inspect the

books and racords of the othar party herato at raasohnbla times
and intervals in regard to the financial statements specified
in Article 5, but only as to the three (3) years pracading the

exercise of the right of inspaction, commencing with the yaar
hmadﬁtely preceding tha yaar in which the right is axercised,

The expanses of any such inspection shall be borne by the party

¥



causing such inspection to be made and shall not be included in
Agency Expenses. ,

10.4 Limited Effect., Nothing herein contained shall
constitute the parties hereto partners, joint venturers, successors,
alter egos, jeint employers, an unincorporated association, or
as having any relationship other than as specifically provided
by this Agreement. This Aqre;mnnt is intended solely for the
benafit of the parties hereto, and their permitted succassors
and assigns and not for the benefit of any othar parson or
party. This Agreement, including Appendices A through D hereto,
and contracts and agreemsnts supplem;ntal hereto, comprises the
sntire understandinrg and agreement of the parties hereto on the
subject matter herein contained and any and all other
representations or agreemants,'which heretofa%o wmay have baen
made on such subject matter, whether oral or in writing, by any ‘
aganﬁ of either party shall be null, void and of no effect
whatsoever. Time is of the essence of this Agreement.

10.5 community Cable TV. As of the Effective Date, Sun
shall ascign or cause to ba assigned to Donrey the right to
receive ten parcent (10%) of all dividends or distributions of
any kind paid or made by Community Cahle TV ("CCTV®), a Nevada
ém:poration which owna and operates a cabla talevizion systen
searving Las Vegas and surrounding communities and certain
““ﬁiicorporated axreas of Clark County, Nevada, to any of its
‘ahareholdan, including any payments in excess of currant

salarias or currant parcentagss of incoma as. managament or



consultant fees paid by CCTV to any of its shareholders. With
respect to payments to be made to Donrey hereunder, Sun shall
cause CCTV to make such payments, or make such payments dirac;;:.y’
to Donrey. As soon as permitted under the terms of certain
shareholder and financing agreements, CCTV shall issue to

Donrey tsn percent (10%) of tl?e total issued and outstanding
commen stock of CCTV, which shall be issued as fully paid and
nonassessable, In addition, at such time as Sun or its affiliates
have purchased all of the issued and outstanding common stock

of CCTV owned by third parties, Donray shall have the right to
purchass an additional thirty=-five percant (35%) of the issued
and outstanding common stock of CCTY on the game terms and
conditions, including price, as theose an which Sun or its
atriliates acquired such stock, which shall be issued as fully
paid and nonassessable. In the svant of the sale by Sun or its
affiliatas of any intersst in CCTV prior £o Donrey’s acqui’sii:ioh
of stock, i)aru.'ey shall be entitled to rasceive ten percent {10%)
of the net sale proceeds, and Donrey’s right to receive its ten
parcent (10%) stock intarest shall ba ratably radﬁced. Donrey’s
rights with respect to CCTV as hersin provided shall suzvive
the expiration or termination of this Agreement, provided, in
the event the Raview~Journal and Donrey withdrav from the
application to the Dapartment of Jx;stica, pursuant to Section 1.1
of this Agreement, or if ;:he Review~Journal terminates this
Agreemaent pursuant to Section 9.1.4. within the first threas (3)
years of the term of this Agreement, Donrey’s rights with



respact to CCTV shall terminmate, and in the event Donray has
racaived any payments, issuancas, or transfers of or with

respact to CCTV sastock purstfant hereto priocr to bonrey's withdrawal
from the application to the Department of Justice e; the Reviaw-
Journal’s termination of this Agreement as herein provided,

such payments, issuances or transfaers of or with raspect to

s ?

CCTV stock shall be refunded or rascinded,

10.6 mmwmmwmm
In lts usa of such Sun trademarks, tradenames, servica marks
and copyrights as may be required to perform its obligations
ﬁnd'ax: this Agreement, Ravieu—a'aurnaf ‘shall use its best efforts
to comply substantially with all relevant laws of tha State of
Nevada and of the United States ‘pertaining to trademarks,
tradenanes, service marks and copyrights in force at any tima
during the tarm of this Agresment. Sun shall use its hest
efforts to maintain in effect said trademarks, tradenames,
sexvice marks and copyrights, and shall make applications for
the ragistration and/or renawal thareof if and whan required by
lav. Review-Journal acknowledges Sun’s right, title and interest
in and to said trademarks, tradenanmas, s;rvice marks and copyrights
and all renewals theresof, and agrees that it shall nct at any
timg permit, take, or cause to bhe taken any action within its
control in any way impairing or tending to ‘inpair any part of
such right, titla and interast, Review-Journal agrees to
publish such.notices in the Sun and tha jointly published

Navspapers as Jun roeasonably may raquest in ordsr to protect

~30~
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said trademarks, tradenames, service marks and copyrights, ar
any of them. Review-Journal shall noft in any manner represant

‘ ghat it has any ownership interest in said trademarks, tradenama.
service marks or copyrights or in the registration thereaof, and
paview=Journal acknowledges that its use hereundar of =aid
gradenarks, tradenames, servf.se marks or copyrights shall not
create in its favor any right, title or interest in or to same
peyond thosa creatad by‘ this Agreement. '

10.7 Tax Treatment of Payments to Sun. It is contemolated
by the partiss that the payments to Sun under Section 6.4 of
this Agreemant will ba, for federal’ {neone tax purposes, ordinary
inceme to Sun and will be deductible by Review-Journal as a

_business expense,

- 10.8 Specific Performanca. Bacausa of the public i.nteraQt
Lof maintaining editorially and reportorially indapaendent and

; compatitiva newspapers In Las Vegas and its environs, and .

; becauga of the inadequacy of dawages in the event of default in
‘the porfomanca”ut matarial ocbligations hereunder, each party
shall have the right to seek spacific p.artamnce of tha mater.iail
f"pmision: of hthis Agrsemant, providea, ‘;hat in tha event of

any actien by sun for spncif.ié psr:omnc;‘ against Review=~

Journal, if Sun doss not ohtain an order of specific parformance,
* L4
Review~Journal shall bha antitlad to rascover in such actisn its

attorneys’ fees and costs.



. #° . 10.9 Successors and Assignment. This Agresment gha
;Wblﬂd‘-”q upen and shall inura to the benefit of each of fth

ba

P‘ :ti” nerato and their permitted successors and assiims

30.10 Governing law: Modification. This Agreement shail
;, be construed and enforced in accoxrdance with the laws of tha State

N u’)ﬂ‘&'& é‘&

of Nevada. This Agraaement nay not be changed orally, but snly

by A agreement in writing and signed by the party against whom
anforcement of any waiver, modiflication or discharge shall be
sought.

10.11 Headings. Headings have been insertad in this Agreement
for the purpose of convenience only. They shall not ba used to
Vlntcrprat or construe the meaning of any Articles or Sections,
uor shall they have the effect of limiting or anlarging the '
'Aulninq theraot.

IN WITNESS WHEREOF, this Agreement has baen executad by
the parties’ respective corporate officers therasto duly authorized
as of the day and ysar firat above written.

DONREY, INC.

L~
BY.

d W. Smith

Prasidant

LAS VEGAS S5UN, INC

rian L. Grnnspu
President



APPENDIX A

A.l. Pursuant to Section 4.2 of this Agreement, for each
fiscal year after the Rffective Date Review~Journal shall
establish an allecatlon for Review-Journal news and editorial
expenses, and the allocation for, news and editorial expenses for
the Sun shall be equal to sixty-five percent (65%) of the
Review~Journal allocation, subject to a minimum of Twe Million
wo Hundred Fifty Thousand Dollars ($2,250,000) per tiscal year,
which shall be incrasased each year byy a percentage egqual to the -
percentage increase in the CPI for the lLas Vegas metrc area.

Such allacations sha;l be prorated for any par;od less than a
full fiscal year. The aggregate allocations for news and
adi{:orial expenses shail constitute Agency Etpem;e. On the first
day of each month following the Effective Data, Review JOWI
shall pay to Sun an amount egqual to cne~twelfth ({1/12th} of the
Sun’s annmual allocation for news and editorial expenses as herein
provided.

A.2. Pursuant to Sections 4.3 and 4.4 of this Agreaement,
the reading content of the newspapers shall be i._;: accordance with
the follewing formulas: ‘

{a) For Monday throuéh Friday e.diti&ns, the number of

pages of the Sun andvtha number of pages of the Review-
. Journal shall be determined by the ratio of the nunber of
inches of advertising to be printed in each nevspaper and

the size of the nawshole in aach nawspapér shall be .

_detarmined by the same ratio, provided that in no event



 shall the average nawshole of the Sun in any mﬁnth be less
than eighty~five percent {85%) of tha newshole of the

Review~Journal in such month. -

(b) For the jointly published Sunday edition, Sun shall
be entitled to a separate section of three (3) cpen pages
(one cover page, ona editorial page and one op. ed. paga),
plus four hundred fifty (450) column inches, provided, that
tha Raview-Journal may add ‘additional pages to the Sun
section comprised of news and advertising, as:‘-ma-y be
required by composition or printing requirements. The
Reviaw=Journal shall attempt to place the Sun saction within
the first four (4) sections of tha Sunday edition. The
Review Journal shall determine ths numbsxr of pages for a
comic section for jointly published Sunday editions which
shal) consist of strips and features salected equally by the
Review~Journal and the Sun.

(c) Por jointly published Saturday and holiday
editions, the Sun zhall be entitiad to one editorial or op.
ad. pﬁqe and one comic page. ‘

A.3. Pursuant to Section 5.1.4 of this Agreexant, the
Review=Tournal shall establish for each fiscal year atter.tha
E£ffective Date a budget for promotional activities of the
Review~Journal and the sun and at least turhy percant (40%) of
each total budget shall be mllocated to the Sun.

A.4. Edition times for Monday through Friday issues of the
Review~Journal -'.md the Sun and for joint]ﬁ.y published Sunday,



~

:

“saturday and boliday aditions shall ba established by tha
Rcviaﬁ-aanmal in accordance with normal industry standards.
| A.5. °If the Review-Journal determines that it is feasible
to publish an "axtra"? edition, sSuch edition shall be a jointly
| ggb].j.shnd edition, but the contant of any "axtra® edition ;hall :
he deternined solely by the Review-Journal.



APPENDIX B

B.l1. Except as otherwlise axpressly provided for in this
Agraament,{fha tern “"Agancy Expensa’ shall mean and. include all
costs and expanses of tha performancs of the Review~Journal’s
obligations under this Agreement, Inecluding but nat limited to:

mmpmmntsém;j;amﬂwﬁﬁiﬁaﬁ?ﬁl
andsSumetorsnavsrandreditorfalwaxpansessandetar
promotionaTFa¥bensaaa st e LA forENS{RTAPpanddx-a. )

B.1.,2. Costs and axpaensas incurred by Review~

Journal, with respect to the neﬁgpapars, supplanents

and showbiz Magazine, for compasition, printing, and

distributing; news content of Showbiz HMagazina:

solicitation and sale of advertising; circulaticn

sales expensesy collection of cireulation and advertising

accounts racaivabla, including a reasonable allowancs

for doubtful receivables and writa<offs of raceivables

deamed uncollectible. ‘
B.1.3. Compensation of Raview=Journal’s non=
news and non-editoria)l employees, including, without
limitation, salaries, commissions, payroll taxes, the
cost of: group insurance, retirement benefits, workers’
compensation coverage, and othar benafits for such
employeas as may ba customary in the nawspaper industry
from time to tinma. ' ”
B.1.4., Accruad vacation or ssverance pay for
Review~-Journal’s non-news and non-aditorial amployses.

, 2
‘mcwfs s/nfuuiade 7
7 Eorire {“"'5 ’ ’
RT 1able. (et5 < .
. ¢ s

FL O I

WL



B.1.5. Costs for supplies, postage, private
qéouriers, fraight, Sunday comicsYand supplenents,
£ilm, photo paper and chemicals, ink, newsprint,
plaf;es, cuts and mats and contract trucking, and
gimilar mosts for all Review-Journal newspapar
departments, nt:hnr‘.*?:athan‘.fnf‘::s?ana“‘ffeditnri’ai".‘

B.1.6. Expenseg fm: travel, auto allowances,
mileage raimbursement, employee relations, recruiting,
and attendanca at seminars and conventicns for Reviaw- .
Journal’s non-news and non-editorial émployeas.

B.1.7. Salas and usa taxea on equipment and
personal property purchased for use by Revlnw-aoumal
or otharwise applied to Agency operations under this
Agreemant to tha extent that such taxes are not
capitalized for purpcses of depreciation or amortization.

“3.1;8. Taxes’, license or permit fees paid by
Review~Journal with respect to or resulting from the
conduct of ﬁusiness ﬁhdar this Agreement or with
raspect to proparty used by Reviaw-Tournal in the
oparations under this Agrasament, axcaptrfederal’®
qmmera%esa,:i,&maxn.s;mmnymm;ﬁm:edmbmma‘tﬁhdﬁ--‘v

B.1.9. The cost of membership for Raview-Journal
and Sun and their non-news and non-editorial
émployans in tha Batter Business Bgreau, Las Vegas

Chamber of Commerce, and other business-oriented

. N ;Z£219$
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memberships which shall ba determined by Review-
Journal to be in the best interests of the Agency.

B.1.10. Tha cast of Revisw-Journal and Sun
membership in the Newspapar Advertising Bureau, American
Newsgaperﬁ?ublishers Association, and other similar
newspapar organizations. , '

B.1.11. The cost of public liability Insurance,
insurance against interruption or suspension aof
publication of the newspapers, carrier insurance, and
‘lib;l, invasion of privacy and related insurance

covering advertising printed in‘;ha newspapers.

IfistEsREa coats ralating €0 the news of aditsrial
aﬁﬁﬁﬁﬁfiésﬁétﬁthuﬁaaviewm&aurnalmo:ethowSunwahallmnée
baconsideredsAgency: Expensevandv¥such cdsts*shall be+
borngsseparately., hy$phe,Rgggiesq,provided, that each.

party shall attempt to add the other as an additional
named insured under such insurance, but&neview-aournal
may procurs libel, invasion of privacy and ralated
1nsuranca to covar any otheruisa inadequately Insured
expoaure it may have as a republisher of Sun news,
editorial or advertising copy, and the cost of such
additional insurance shall ha an Agency Expansa.
B.1.12. The cast of fire and casualty insurance
on buildings, aquipment, and other proparty utilized

" by Review-Journal in tha performanée of tha Agraexent.

Lok



B.1.13. The cost of all utilitiess raelatad to
the Review-Journal’s performance of the Agreement.

B.1.14. Costs and expenses incurred in connection
with hazardous waste materials.

B.1.13., Costs and expenses Iincurred by Review-
_Journal in ohtaining tegATFanaGCHer préfessional
services which it deems n;cessary in perfomming its
obligations under this Agreenent, including but not
limited to the costs and fees related to any defansa
against third party claims, charges, complaints and
related matt;rs assertad aqainst' the Raview-~Journal
related to ths Agresment or Raview-Journal’s performanca
of the Agreemant; provided, that such costs and fees
r’é‘I’a’ﬁE'El"ﬁ%"fi’é’Q’é"’a’ﬁE"é&£tb‘f1"a‘1""1:1ahilitics ag defined
in Section 8.1.2 sha}l?»ho’t‘"F&'Wﬁ?ﬂ'&?f't'ipanlsa‘;" except
ingnfar as suf:h liai:ilities are asserted against
Raview-Journal solely dua to its republication of Sun
news, editorial or feature material or advertising copy.

B.1.16. A monthly charge of Five Hundrad Pifty
Thousand Dollars {}%g’% for tha rental value of
all Review~Journal resal property, plant and acuipment
(including tha value of Sun office space provided by
Reviau-.‘!ourﬁal under Section 5.4 of tha Agreement),
except that devaoted to noﬁ~agency activities such as

the Review-Jaurnal’s news and edirorial oparai::l.cms.

The rental charge would be adjusted each five (5)

T



years on ths basis of tha change in ths CPI for the
Las Vegas, Nevada, market.
B.1.17. A month!i'charge equal to one and one—

half percent (;,1/:2%1‘ of the cost of all agﬁ.pnent

'ac?ﬁmad‘, expansion or remodeling of huildings . oFf

other capital expenditurss, in connection with Agency

activities, subsequent *t:s:'i tha date of the Agreement.

Tha monthly charge would ba subject to ndj;xstment at

any time on the basis of lncreases in the prime

interest rate at First Interstate Bank, las Vegas,

Nevada. The Review-Journal shall have sole discretion

regarding the purchase of equipment or other necessary

capital expenditures for tha performance of the Agreement,

B.1.18. A monthly charge for *gang_wa}?na'hign enent

services equal to three and ona~half percent (gu?zﬂ,

of Agency Revenu%s. .

B.2. All costs and expenses in connection with the news
"content, composition, production, distribution and advertising
sales in connection with Shawbiz Magazine shall be included in
Agancy Expense for the paricd Showbiz Magazine {s governed by the
terms of this Agreemant, pursuant to Section 4.5. 4

B.3. Changas or additions in the Sun’s newsroowm squipment
which may be required after tha Effectiva Dite to interfaca
with Raview-Journal production facilitiess shall be purchased ox
paid for by Review~Journal and a monthly charga equal to ona’ )
‘and one~half parcant (1-1/2%} of tha cost tharaof shall bs

Ly
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APPENDIX ©

"y

AGENCY REVENUES

e.1. f12:.:;:.9131: as otherwise expressly provided in this Agreeme;

»
L

“$r.a tern YAgency Revenuas® shall mean and include:

o C.1.1. All advartising and circulation revenues
: of the newspapers, subjeét to the provisions of
section 7.1 of this Agresment with respect to accounts
receivable outstanding on tha Effective bDate.

C.1.2. All reévenuas from sales incidental to
the pnbl,iqal:ion of tha nawspapers or involving eit-:har
the facil':i.tias usad to produce the newspapars axr
personnel whose compensation is included in Agency
Expense, such as sales of commercial printing, waste

paper, press plates, and other production materials.

i
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APPENDIX D

operating profit under the Agraement shall mean the excass

- of Agancy Revenues over Agency Expense, and shall ba distributed
as follous: |
For aach fiscal year’ during the term of the

Agresment the oparating profit shall ba distributed
ninety percant {90%) to the Review-Journal and ten ?
parcent ({101} to the Sun, with payment o be mada to
the Sun pursuant to the provisions of Section 6.4 of
the ‘Agnanen‘.:, praovided, that f.o;: the first fiscal
yenr the Sun shall be guarantsed a minimun operating
pretit distribntiogn of Threes ¥illien Dollars
{$3,000,000) . '



APPENDIX D

opdrating pr:;ﬂt undar the Agreament shall mean tha excess
of Agency Revanuss over Agancy Expense, and shall be distributed
as follawe:
For each fiscal year during the tarn c:t tha
Agreament tha cperating profit shall ba distributed
ninaty paercant (50%) to the Reviaw-Journal and ten
percent (10%) tn;tho Sun, with paymant to be made to

the Sun pursuant to the provisions of Section 6.4 of

the Agrsenment. * g
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AMENDED AND RESTATED AGREEMENT

This Amended and Restated Agreement (“Restated Agreement™™) dated as of June 16, 2005
between DR Partners, a Nevada General Partnership, the successor-in-interest to Donrey of
Nevada, Inc. (“DR") and the Las Vegas Sun, Inc., a Nevada corporation (“Sun™).

INARY STATEMENT

WHEREAS, DR owns and publishes in Las Vegas, Nevada, a morning newspaper on
weekdays, a moming newspaper on Saturdays and holidays, and a Sunday newspaper, each
known as the Las Vegas Review-Journal (hereinafier referred to as the “Review-Jounal™); and

WHEREAS, Sun owns in Las Vegas, Nevada, an afternoou newspaper on weekdays,
known as the Las Vegas Sun (hercinafier referred to as the “Sun™) and a combined Saturday and
Sunday paper with the Review-Jounal; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements hereinafter set forth, the partics hereto agree as follows:

ARTICLEI

1.1 Regulatory Filing. Within ten business days {or on such later day 25 the parties
may agree) the Parties agree 1o file the Restated Agreement with the Attomey General of the
United States under the Newspaper Preservetion Act within the Department of Justice and to use
their best efforts and take all action necessary 1o effect the intent of this Restated Agreement. In
the event of any action by the United States Department of Justice after the filing of the Restated
Agreement which, in the sole opinion of either party, hinders, impairs, seeks to halt or otherwise
materially impacts this Restated Agreement, then either party may declare the Restated
Agreement null and void, and the 1989 Agreement between the parties shall be reinstituted and
remain in full force and effect. The Restated Agreement does not constitute any limitation on
either party’s obligation to engage in good faith labor negotiations if and as required by the
National Lebor Relations Act, and to implement any understandings it may reach in such
niegotiations,

Upon execution hereof, each party shall furnish o the other a written opinion of its
counsel that all necessary corporate or partnership action has been taken to authorize this
Restated Agrcement and that, subject to the conditions of the preceding paragraph, this Restated
Agreement shall constitute the valid and binding obligation of the respective party. The parties
agree 10 cooperate in coordinating meetings with government officials, community leaders,
employees and their representatives, advertisers and others to explain the Restated Agreement.

JOA 830TOS
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Each party shall pay its own costs and professional fees in connection with the
formulation and drafting of the Restated Agreement and the preparation and filing of the
Restated Agreement with the Department of Justice. From and after the filing of such Restated
Agreement, all costs and professional fees in connection with seeking any required approval by
the Department of Justice shall be ¢controlled and approved by the Review-Joumal and such cost
end shall be bome solely by Review-Journal.

1.2 Tem. The term of this Restated Agreement shall begin at 12:00.a.m. on June 10,
2005 (“the Effective Date™). The 1989 Agreement shall remain in fufl force and effect through
September 30, 2005 (the “Transition Date™). Subject ta the termination provisions set forth in
Article 9, the Restated Agreement shal! continue for an initial period ending at the close of
business on the 31nday of December of the fiftieth (50*) year from July 1, 1990. The Restated
Agreement shall then antomatically renew for succeeding periods of ten (10) years unless cither
party shall notify the other in writing at least two (2) years prior to the end of the then current .
period that it elects 1o terminate the Restated Agreement at the end of said period. The phrase
“term of this Agrecment” as used hereafter shall mean the initial period and any renewal period
or periods.

ARTICLE 2
AGENCY
Intentionally omitted

ARTICLE3
Intentio omi

ARTICLE 4
W EDIT: OP RV1

1 Main eo and Editorjal Staff; Feature Materials, Review-Journal and
Sun cach shall maintain a staff of news and editorial employees, and shall license such feature
materials (incloding, but not limited to, news and editorial services supplied by third parties),
adequate to provide its respective newspaper with all of the news and editorial copy and related
services deemed necessary by cach of them as to its respective newspaper. Review-Joumal shall
use commercially reasonable efforts to cause third party suppliers of feature materials and
professional associations to provide such feature materials and association memberships to Sun
al rates equivalent to those currently charged to Sun.

42  News and Editorial Allocations. The Review-Journal and the Sun shall each bear
their own respective editorial costs and shall establish whatever budgets each deems appropriate.

43  Fumishing News and Editorial Copy and Segvices, In fumnishing features, news
and editorial copy, and like materials to Review-Joumal for publication in the Sun, and in
providing layout for such material, Sun shall provide all such material in a form appropriate for
the production of its newspaper, in conformity with the mechanical standards, deadlines and
production requirements which prevail in the Review-Journal plant from time to time, inclwding

2
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deadlines, page sizes, column widths, and cut-offs established by Review-Journal, upon
reasonable notice to Sun. Sun shall acquire and maintain at its expense such newsroom
equipment (including, but not limited to, newspaper production systems, i.e., “front-end”
systems) as may be required to inferface with Review-Journal production facilities. In the event
that the newspaper production system used by the Review-Joumal is changed and (i) the Sun has
utilized a production system that is current with systems commonly employed in the newspaper
industry; (i} the change by the Review-Journal results in any loss of a fully fanctiona) interface
with the Sun newspaper production system, the Review-Journal shall be responsible to furnish
such additional software, hardware and technical services to the Sun as may be necessary to
establish such an interface. The Review-Journal shall give Sun ninety (90) days advance notice
of anticipated changes 1o the Review-Journal's production system, including technical
specifications for the new or modified system. The Sun shall treat any software provided as
confidential and conform to all applicable licensing requirements for such software. Newshole
limitations and other matters are set forth in Appendix A hereto. The parties agree to begin the
publication cycle changes for the Sun on the Transition Date {or on such latter day a5 the parties
may agree). The Review-Journal reserves the right to print conspicuous notices to the effect that
the news content of the non-Sun portion of the Newspapers, including locally produced
supplements, is produced by Review-Joumal personnel. The Sun reserves the right to print
conspicuous notices to the effect that the news content of the non-Review-Joumal portion of the
Newspapers, including locally produced supplements, is produced by Sun personnel.

44  Intentionally omitted.
ARTICLE S

C PUBL] \
NEWS AND EDITORJAL AUTONOMY

5.1  Production and Promotion of the Newspapers. Subject to the terms of the

Restated Agreement, and as of the Transition Date, Sun shall be a daily moming newspaper as
specified in Appendix A. The Review-Journal shall be a daily morning newspaper, as specified
in Appendix A, including such sections and materials as are consistent with custom and practice
in the United States metropolitan daily newspaper industry. So long as Sun furnishes news and
cditorial copy, features and services to Review-Journal in accordance with Article 4 of this
Restated Agreement, Review-Journal agrees to produce the Sun daily s a moming newspaper as
provided herein to include the Sun copy and fo sell all advertisiig for, promote and circulate
such newspapers as provided herein. The daily Sun and the daily Review-Joumal are
hereinbefore and hereinafler refemred to as the “Newspapers”. Review-Joumal shall print the
Newspapers in the Review-Journal plant or plants located at such place or places as Review-
Journal may determine, and all operations under this Restated Agreement, except the operation
of the Sun’ news and editorial department, shall be carried on and performed by the Review-
Journal with Review-Journal employees and equipment and in the Review-Journal's said plant or
plants or by independent contractors selected by the Review-Joumal., All costs, including capital
expenditures, of operations under this Restated Agreement, except the operation of the Sun’s
news and editorial department, shall be bomne by Review-Sournal,
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The Review-Journal shall controt, supervise, manage and perform all operations involved
in managing and operating under this Restated Agreement, including the need, if any, for Sunday
supplements and comics, fotal or zoned markel coverage, direct mail or other publication
programs, zoned editions, and printing, selling and distributing the Newspapers, shall determine
page sizes, number of columns per page, cut-offs, page makeup of non-news and non-editorial
{subject to Appendix A), and all other mechanical and technical functions of the Newspapers,
shall purchase newsprint, materials and supplies as required and shail determine the rates for,
solicit and sell all advertising space in the Newspapers, shall determine circulation rates, collect
the Newspapers’® circulation and advertising accounts receivable, and shall make al}
determinations and decisions and do any and all acls and things related to the foregoing
activities, provided:

5.1.1 Format. Review-Journal shall not change the format of the Sun to any size or
format different from that of the Review-Journal without approval of Sun.

512 SunEditions. The number of Sun editions shall not be changed without approval
of Sun.

5.3 Circulstion, Review-Joumal shall use commercially reasonable efforts o
maximize the circulation of the Newspapers,

5.1.4 Promotiona] Activities. Review-Journal shall use commercially reasonahle
cfforts to promote the Newspapers. Any promotion of the Review-Joumnal 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. For all promotional activities for the Newspapers paid for by
the Review-Journal, the Review-Journal shall be responsible for all promotional copy
preparation and placement, provided however, that the Sun shall have the right to approve ali .
promotional copy for the Sun that does not generically and concurrently promote both

Newspapers.
5.1.5 [Intentionally omitted,

5.1.6 Mectings of JOA Participants, DR senior management shall meet quarterly with
Sun senior management to discuss performance under this Restaled Agreement,

5.1.7 Advenising Acceptability. Sun may reject any advertising or types of advertising
for the Sun which is, in the opinion of Sun, undesirable or inappropriate for publication therein,
and shall notify Review-Journal in writing of any specific advertising or types of advertising that
Sun deems undesirable for publication. Review-Jonrnal shall accept all advertising for the Sun
other than the advertising indicated on Sun’s written notice, subject to all laws affecting the
acceptability of advertising.

5.1.8 Intentionally omitted,
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5.2. News and Editorial Autonomy. Preservation of the news and editorial
independence and autonomy of both the Review-Journal and the Sun is of the essence of this
Restated Agreement, Sun shall have exclusive and complete control, authority and direction
over the news and editorial content, features and services to be fumnished by Sun to Review-
Journal to be included in its newspaper, including without limitation the right of selection of all
its news and editorial employees, and the exclusive right to hire and discharge such employees.
Review-Journal shall have exclusive and complete control, authority and direction over the news
and editorial content, features and services in its newspapers, including without limitation the
right of selection of all its news and editorial employees, and the exclusive right to hire and
discharge such employees, The Review-Journal and Sun each hereby agrees to preserve high
standards of newspaper quality throughout the term of this Restated Agreement consistent with
United States metropolitan daily newspapers.

53. Performance and Cooperation. Sun and Review-Journal agree to take all
corporate action necessary to carry out and cffectuste the intent, purposes and provisions of this

Restated Agreement, and fo cooperate with the other party in every reasonable way that will
promote successfisl and lawful operation under this Restated Agreement for both parties,

54 ce e. The Sun shall provide and pay for its own offices for its news
and editerial department and management. -
ARTICLE 6
Intentionally omitted
ARTICLE7
PAYMENT

During the term of this Restated Agreement, DR and the Sun shall receive the amounts
set forth in Appendix D. .

ARTICLE 8
NON-LIABILITY PROVISIONS

81  Defenge of Claimg and Indempification. Any claim, demand, suit, action,

obligation or other liability asserted against or sustained by Review-Journal and Sun, ot either of’
them, in respect of any third party (“Claims") shall be dealt with as provided in this Article 8.
For all purposes of this Article 8, the term “cost or expense” shall include reagonable attomeys*
foes and costs, whether or not taken to trial or appeal or in any bankruptcy or other related

proceeding.

81.1 Claims Related to the Joint Operation, Review-Journal shall defend and shall
control the defense or seftiement of any third party Claims related to the joint operations or o its
performance or non-performance under this Restated Agreement (including but not limited to
Claims arising from any advertising published in, or excluded from, any of the Newspapers -
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except as provided in Section 8.1,2 - and claims in respect of feature, news and aditorial content
furnished by Sun hereunder arising as a result of any act or emission on the part of Review-
Journal other than republication in the form furnished by Sun), devoting reascnable efforts to
minimizing any resulting liability and related cost-or expense.—-Any such-liability, and the cost of-
expense related therefo, shall be bome by the Review-Journal, except to the extent any such
Claim shall be covered by insurance.

81.2 Other Claims. Except as specifically provided in Section 8.1.1. or elsewhere in
this Restated Agreement, neither party hereto shall be charged with or held responsible for any
third party Claims, arising before or after the Effective Date by reason of any act or omission on
the part of the other party, and the responsible party shall defend and indemnify and hold the
other party harmless therefrom, including all related cost or expense. The responsible party shall
defend, settle, pay or discharge any such Claim and shall indemnify and hold harmless the other
pasty against any such Claim, and from any liahility, cost or expense arising therefrom. By way
of example under this Section 8.1.2 and without limitation, the entire cost or expense of
defending, seftling or paying and discharging Claims relating to any feature, news or editorial
copy published in, or excluded from the daily Review-Joumal or arising by reason of anything
done of omitted by the news and editorial department of the Review-Journal in regard to its daity
newspaper or arising by reason of any advertising rejected by the Review-Joumal or accepted by
the Review-Joumnal in situations where such advertising would be rejected pursuant to Sun
guidelines, shall be borne by DR and any such liability, cost or expense on account of claims
relating to any feature, news or cditorial copy published in, or excluded by Sun from the daily
Sun or, or arising by reason of anything done or omitted by the news and editorial department of
the Sun, or arising by reason of any advertising rejected by the Review-Joumal pursusnt to Sun
guidelines, or accepled in situations where such advertising would be rejected pursuant to
Review-Journal guidelines, shall be borne by Sun, unless such Claims shail be an expenss of the
ReviewJournal by reason of the opeyation of Section B.1.1.

8.1.3 Insurance, Forthe purpose of this Article §, 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 from libel, invasion of privacy, copyright or trademark
infringement and other matters related to the gathering or preparation of news and editorial
matter for publication, in such amounts as the partics may agree upon from time to time, but in
no event less than Ten Million Dollars ($10,000,000), and the other party shall be named as an

additional insured.

82  Force Majeure. Neither party shall be linble to the other for any failure or defay
in performance under this Restated Agreement, occasioned by war, riot, government aclion, act
of God or public enemy, acts of terrorisim, damage to or destruction of facilities, strike, labor
dispute, failure of suppliers or worker, inability to obtain adequate newsprint or supplies, or any
other cause substantially beyond the cantrol of the party required to perform, provided that in the
event partial performance under this Restated Agreement is feasible, notwithstanding the
occurrence of one or more of the foregoing, performance shall be atlocated between the
newspapers by the Review-Joumal, in its sole judgment, notwithstanding the provisions of
Appendix A hereto, provided, that the Sun portion shall not be less than six (6) pages.
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ARTICLE 9
TERMINATION

9.1  Events of Termination. This Restated Agreement shall continue in full force and
effect unless and until it may be terminated by the occurrence of one of the following events of
termination;

9.1.1 Stated Duration. Expiration of the term set forth jn Section 1.1

9.1.2 Bankmuptcy or Default. If either party hereto makes an assignment of its assets
for the benefit of creditors, an order of relief is entered by any bankruptcy court or has 3 receiver
appainted for its business by a court of competent jurisdiction (provided, that such assignment,
order of relief or adjudication shall continue unstayed on appeal or otherwise in effect for a
period of ninety (50) days after the assignment, the entry of the order of relief or decree ralated
thereto before such assignment or adjudication becomes an event of termination, and further
provided that the appointment of the receiver must continue unvacated, not set aside, not stayed
or otherwise in effect for & period of ninety (90) days efter such appointment before such
appointment becomes en event of termination), or if either party defaults in the performance of
any of its material obligations hereunder and does not cure such defanlt within sixty (60) days
after receiving written notice thereof from the other party, then such other party may, atits
election, and in addition to all other remedies available to it at law or in equity, terminate this
Restated Agrecment. In the event of the entry of an unstayed order of reliefin an inveluntary
bankrupicy by DR, the Sun shell have the right, at its option, to purchase from DR, the
equipment necessary to publish the Sun. The value of the equipment shall be set by the
bankruptcy trustee. In the event of an unstayed order of relief ini an involuntary bankruptcy, the
Sun may lease, at fair market value, for a pericd not to exceed five (5) years the assets necessary
to the publish the Sun,

9.1.3. Change of Contyolling Interest. In view of the nature of the relationship
established by this Restated Agreement and the fact that the Sun is published under the direction
and contral of the Estate of Herman Greenspun and Brian L. Greenspun, the Review-Joumnal
shall not he required to carry out the terms of this Restated Agreement or be associated with
another party to which it reasonably objects. Accordingly, ownership or control of the Sun shall
not be transferred to eny other entity or person without notice lo and prior approval by the
Review-foumal, provided that the Review-Joumnal will not object to any transfer of the
ownership or cantrol of Sun to any entity under the immediate direction of Brian L. Greenspun,
or any ather lineal descendant of Herman M, Greenspun, Notwithstanding the foregoing,
controlling interest of the Sun may be transferred to any person that can provide the necessary
editorial background and expertise to produce the Sun pursuant to the terms of this Restated
Agreement. Following an approved or permitied change of control of Sun, ifa subsequent
change of control occurs, notice as hereinabove shall be given and the Review-Journal may
exercise the rights provided herein.

9.1.4 Intentionally omitted.
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92 Intentionally omifted.

9.3 Duties Unon Termination. Upon termination of this Restated Agreement, either by
expiraiwn of its term or otherwise, the Review-Journal shall provide Sun with a complete fist
{inctuding all contact infonmation) of current newspaper subscribers and advertisers.

ARTICLE 10
MISCEL 78

10.7 Notices. Each notice or other communication given pursuant to this Agreement
shall be given in writing, delivered in person or mailed by registesed or certified mail, eddressed
tn the respective parties as follows:

Review-Yournal: DR Partuers
P.O.Box 70
Las Vepas, NV 89125
Attentiony Sherman Frederick

Sen: Brian L. Greenspun, Esq,
President & Editor
Las Vepas Sun
2275 Corporate Circle Drive
Suite 300
Henderson, Nevads 85074

Qr, in case of either party hereto, 8t such other address or marked for the attention of such other
person, as such party may set forth in 2 written notice to the other party.

10.2 Dirclaimer of Labor Related Oblizations. The parties specifically agree that
neither party hereby assumes any obligations of the other party related to its employment
practices or o any. ofits employees, whether or not arising under any coflective hatgmmng
agreesuents or arising prior jo, on or subsequent 1o the Effective Date,

10.3 Intentionslly gmitfed,

10.4 Limited Effect. Nothing herein contained shail constitute the parties hereto
partners, joint venturers, successors, alter egos, joint emplayers, an mincorporated association,
or ay having any refationship other then as specifically provided by this Restated Agreement.
This Restated Agrecment is intended solely for (be benefit of the parties bereto, and their
permitied successors and assigns and not for the benefit of any other person or party. This
Restated Agreement, including Appendives A through [ hereto, and the contracts and
agreements supplemental hereto, coraprises the entire understanding and agreement of the partics
hereto on the subject matter herein covizined and any and all other representations or
agresments, which herstofore may have been made on such subject maiter, whether oral or in
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writing, by any agent of either party shall be i, void and of no effect whatsoever. Time is of
the essence of this Restated Agrecment.

10.5 Infentionally omitted.

10.6 Sun Trademark, Tradenames, Service Marks and Copyrights. In its use of such
Sun trademarks, tradenames, service marks and copyrights as may be required to perform its
obligations wider this Restated Agreement, including promuotion of the Newspapers, Review-
Joumal shall use commercially reasonable effort to comply substantially with all relevant faws of
the State of Nevada and of the United States pertaining 1o trademarks, tradenames, service marks
and copyrights in force at any time during the tesm of this Restated Agreement. Review-Journal
shall have the exclusive right and the obligation (o distribute the Sun through electronic replica
technology (i.e. technology customarily used by metropolitan daily newspapers which transmits
an entire Sun page to the subscriber or consumer in any form) fo the same extent the Review.
Journsl distributes its own pages by such means provided, however, that Sun shall have the right
to republish, license, or otherwise usc its editorial content in any form or media, other than as an
entire Sun page or pages, upon the earliest oft {§) 7:00 am,, {ii) the dme the Review-Journal
gusantess delivery to its subscribers, or (jif) the time the Review-Journal first uses its editorial
content iy any form or media other than in the printed newspaper or replica technology. Sun
shall use commercis! reasonable efforts to meintain in effect said trademarks, trade numes,
services marks and copyrights, and shall make applications for the registration ard/or renewal
thersof if and when required by law. Review-Jomnal scknowledges Sun's right, title and intersst
in s to suid trademarks, trade names, service marks and copyrights and all renewals thereof,
and agrees thet it shall not at any time permit, take, or cause to be teken any action within its
control in arry way impairing or tending to impair any part of such vight, title and interest.
Review-Journal agrees to publish such notices in the Sun as Sun reasonably mey request in onder
to protect said trademarks, trade nemes, service marks and copyrights, or any of them, Reviews
Journa) shall niot in any manner represent that it has any ownership interest in said trademarks,
trade names, services marks or copyrights or in the registration thereof, and Review-Journal
acknowledges that its use hereander of said trademarks, trade names, services marks or
copyrights shall not create in its favor any right, title or interest in or to same heyond those
created by this Restated Agreement. The Review-Journal shall have the right to republish,
license, or otherwise use its editorial content in any form or media.

10.7  Tax Treatment of Paymenta to Sym. Its is contemplated by the parties that the
payments to Sun under Appendix D of thiz Restated Agreement will be, for federal income tax

purposes, ordinary income to Sun and will be deductible by DR as a business expense,

10.8 Specific Performance. Becauss of the public intorest in maintaining editorially and
reportorially independent mnd competitive newspapers in Las Vegus and its environs, and
because of the inadequacy of dumages in the gvent of default in the performanoe of material
obligations hereunder, each party shall have the right to seek specific performance of the
material provisions of this Restated Agreement, provided, that in the event of any action by
¢ither party for specific performance, if that party does not obtain an order of specific
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performance, the other party shall be entitled to recover in such action its attorneys” fees and
costs. :

10.9 Successors and Assignment. This Restated Agreement shall be binding upon and
shall inuve 1o the benefit of each of the parties hereto and their permitted successors and assigns.

10.10 Governing Law; Modification. This Restated Agreement shall be construed and
enforced in secordance with the faws of (he State of Nevada, This Regtated Agreement may not
he changed orally, but only by an agreement in writing and signed by the party agsinst whom
enforcement of any wsiver, modification or discharge shall be sought,

10.11 Headingg.‘ ‘Headings have been inserted in this Restated Agreement for the
purpose of convenience only. They shall not be used to interpret or construe the meaning of any
Articles or Sections, nor shall they have the effect of limiting or enlarging the meaning thereof,

10.12 Ancillary Publications. Mothing in this Restated Agreement shall preclude either
party from engaging in any Iawful business outside of this Restated Agreement, except that
neither Review-fournal, or any Affiliate of Review-Journa! nor Sux, or any Affiliate of Sua,
shall, outside of this Restated Apresment, publish a newspaper that is published three or mote
days per week and that is directed primarily to Clark, Nye, or Lincoln Counties, Nevada or any

! parts thereof. As used in this Restated Agreement, “Affiliate” means any person, corporation,
partnership, trust or other entity which controls, is cantrolled by, or is under common control
with either party,

10.13 Release. As a material inducement to DR (o enter into this Restated Agresment,
and for other good and vaiunble consideration, Sun, for itself, and its assigns, hersbyy
unconditionally releases and forever discharges DR and the Las Vegas Review-Journal and their
pariners, predecessors, suceessors, aksigns, apents, stockholders, directors, officers, current or
former emnployees, representatives, attorneys, divisions, subsidiacies, affiliates, receivers,
trugtess, sharehalders and afl persons scting by, fhrough, under or in concest with any of them
from any and all charges, complaints, claims, lizbilities, obligations, promises, agresments,
controversies, damages, actions, causes of action, suits, rights, demands, costs, losses, debis end
expenses, including, but not limited to, attorneys' fees and costs nctually inourred of any nature
whatsoever with respect to alt those claims asserted or which could have been asgerted which

_arise out of, or are related to, operation of the Las Vegus Review.Joumal or Sun between ime
17, 1989, and June 10, 2008, known or unknown, including, but not limited 1o, any claims
connected with operations under the 1989 Joint Operating Agreement between the parties, during
that time period, including those itetms set forth on Exhibit C to a release agreement between the
parties dated June 20, 2002 and any claims related fo the conduct or operation of Jvrj.com,
reviewjournal.com, lasvegammewspapers.com.

As a muterial inducemnent to Sun to enter into this Restated Agreement, and for other
good and valusble consideration, DR, for itself, its affilistes and assigns, hereby unconditionally
releases and forover discharges Sun its partuers, predecessors, successors, assigns, agents,
stockholders, directors, officers, current or former employees, representatives, attorneys,
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divisions, suhsidiaries, affiliates, receivers, trustees, shareholders and all persons acting by,

through, under or in concert with sny of them from any and all charges, complaints, ¢lairns,

liabilities, obligations, promises, sgreements, controversies, damages, actions, causes of action,

suits, rights, demnands, costs, losses, debts and expenses, including, but not limited to, attormeys’

fees and costs actually incurred of uny nature whetsoever with respect to all those claims ssserted

or which could have been saserted which arise out of, or are related to, operation of the Las

Veges Review-Joarnal or Sun between June 17, 1989, and June 10, 2005, known or nnknown,

including, but not limited to, any claims connected with opemtions under the 1989 Joint

Operating Agreement between the parties, during that time period, including those items sut forth K
on Exhibit D to a release agreement between the parties dated Jone 20, 2002 and any claims
related to the conduct or operation of lasvegasann.com or Ixsvegasnewspapers.com.

L
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IN WITNESS WHEREOF, this Restated Agreement has been executed by the partics’ respective

corporate officers thereto duly nuthorized as of the day and year first above written,

DR PARTNERS.
By: Stephens Group, Inc.
General Partner

By: M%
Warren Stephens

Chief Executive Officer
LAS VEGAS SUN, 5NC.

By: J . H‘w—(”’\\
Brian L. Greenspun 7
President

1

12
10K 020705

SakLake-251719.2 DU62095-00001

i S S



APPENDIX A

A.1. Intentionally omitied

A.2. Pursuunt to Section 4.3. of this Restated Agreement, the number, placement, and
characteristics of Sun pages shall be in accordance with the following specifications:

(@)

(b)

©)

@

JOA 020705

For Monday through Friday editions, the Sun shall be coraposed of an open front
page with the Las Vegas Sun flag and seven (7) additionnt editorial pages (or the
lineage equivalent thereof) of which three (3) shall be open pages as delermined by
the Sun. The remuaining pages may include advertising, subject to the restrictions in
{d) below. For Monday-Friday editions, the Review-Journal shall be composed of
as marry pages as Review-Joumal management determines in its sole discretion.

For the Sumday edifion, the Sun shall be composed of an open front page with the
Lag Vegas Sun flag and nine (9) additional editorial pages (or the lineage
equivaient thereof) of which three (3) shall be open pages as determined by the
Sun. The remaining pages may include advertising, subjeet to restrictions in (d)
below, The Review-Jounoal shall determine the number of pages for & comic
section for the Sunday edition which shall consist of strips and features selected by
the Review-Journal, The Sunday paper, including comies, shall be composed of as
many Review-Journal pages as Review-Joumal mansgement determines in its sole
discretion, ,

For Saturday and holiday editions, the Sun shall be composed of an open front
page with the Las Vegas Sun flag and five (5) additiona] editorial pages (or the
lineage equivalent thereof) of which three (3) shall be open pages as determined by
the Sun. The Saturday and holiday editions shall be composed of as many
Review-Journal pages as Review-Journal management detesmines in it sole
discretion, The remaining pages may include advertising, subject o restrictions in
{d} below.

The Sun shall not include any Review-Joumal editorial content, Standard materials
such as weather pages, comics, standardized television listings and the hike shall
not be considered Review-Journal editorial material and may be included in the
Sun as additional pages unless the Sun objects in writing thereto, Other than open
pages, the Sun may jnclude advertising, No Sun page shall be more than 50%
advertising, except for full page ads, and no advertising shall appear “above the
fold” in the Sun, except for full page ads. Notwithstanding the foregoing, pages
may contain, from time to time, more than 50% advertising due to production
issues and advertising demands, Advertising will ot be stacked in a pyramid
format and shall be evened out in terms of height on the page. The Monday-
Sunday editions of the Review-Jounnal shall include & noticesble mention of the
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Sun, on the front page of the Review-Joumal, The noticezble mention will appear
in a box gbove the Review-Jourmnal's musthead (the “Sun Box™) and shall be in the
formn shown on Appendix B, ‘The Sun Box shall not be smaller in praportion than
shown in Appendix B, The Sun Box shall elso include the Sun’s musthead, and
any emblem that ig part of the Sun's mesthead, The Sun Box shell include a
prornotion of a story in the Sun and refer readers to the Sun inside. The type face,
editorial artwork, font, and editorial promotional content appearing in the Sun Box
shall be detereined by Sun, in its sole discretion. Any color in the Sun Box shall
be restricted to constituent colors used by the Review-Journa! on its front page.
The Sun Box shall be the lefi-hand box unless it would be obscured by a spaeda
fold, in which case the Sun Box shall be the right-band box. In the event of major
bresking news or for exigent production circomstances, the Sun Box mey be
moved below the Revicw-Journal's masthead, The Sun, on average, will receive
a3 much editorial color as the local news section of the Review-Journal.

A.3. Edition times for Monday through Sunday issues of the Review-Joumal shall be
established by the Review-Joumal in accordance with normal industry standards, Deadtines for
the Sun shall be the same as those established for the lagt focal news sections of the Review-
Journal. The Sun will be placed as the third section of the Newspapers except on oceasions
when exigent production cireumstances require that it be placed as the fourth section, The Sun
will bs printed in the same press run ag the Review-Journal Toeal news section. The Review-
Journal shalt be solely responsible for determining the need for replating the Newspapess, and
shall frest the Sun and the Review-Journal equally with respect to replating of page one for major
breaking national ar intematinnal news events

A4, If the Review-Journal determines that it {s feasible to publish an “extra” edition,
such edition shalt be a Review-Journal edition and the content of any “extra™ edition shall be
determined golely by the Review-Journal.

A.S. Inthe event the Review-Journa! determines that the Sun's continued placement in
the Review-Journal has 2 material and substantial negative financial impact on the revenue and
profit of the Newspapers it may deliver the Sun separately from the Review-Journal but at the
same time, place, and manner as the Review-Journal. The Review-Journal shall provide written
notice to the Sun within fifteen (15) days of beginning such separate delivery specifying in detail
the fastual basis for its defermination.

In the event the Sun disagrees with the Review-Jonmal's determination, it shall within
seven (7) days of receipt of notive from the Review-Journal, request that the matter be submitted
to arbitration by an arbiter mutually agreed upon by the parties, If Sun requests arbitration, the
Review-Jounal shall not deliver the Sun separately untij sixty (60) days after selection of the
arbitrator, Jn the event the parties are not able to agres upon an arbiter within seven (7) days, an
arbiter shall selected by the Chairman of the Department of Journalism of Northwestern
University, Evanston, [llinois, or a similar journalism school if Northwestern University has
ccased operations of its School of Journalism. The partics shall request the arbitrator 1o render a
decision within sixty (60) days of his or her selection, and Sun and the Review-Journal cach
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hereby covenant to cooperate with the arbitrator to fac:htatc such request.

The arbitrator shall have experiznce in the senior management of metropolitan daily newspapers,
In determining mater{a] and substantial negative financial impact, only the following fectors
shall be considered; advertiser abandonment of the Newspapers specifically due to the Sun’s
inclusion within the Review-Joumal or subseriber cancellations of the Newspapers specifically
due to the Sur’s inclusion within the Review-Joumal, The material and subsiantial negative
finencial impact shall be determined by reference to gencrally accepted standard newspaper

industry sources. The decision of the arbitrator shall be final. The cost of the arbitration shall be

bone by the non-prevailing party. The Review-Joumal's rights under thiz section shall be
cumutiative and may not be exercised more often than once every eightesn (18) months,

Tn the event Sun determines, in its sole discretion, that the Sun’s continued placement in the
Review-Joumal negatively impacts the Sun, the Review-Journal shall, upon fiftcen (15) day
written notice from Sun, thereafter deliver the Sun separately from the Review-Joumal but at the
same time, place and mammer a5 the Review-Journal, provided that Sun shall pay any incremental
expenditure reasonably incurred because of such separate delivery, which separate delivery shall
be effected without any derogation in the publication, production, or delivery of the Review-
Journal. Prior to giving its fiReen (15} day written notice, Sun may request and the Review.
Journal skall pravide a good faith sstimate of such incremental expenditures and the partios shall
mest and confer regarding the estimate. If the Sun is sepurately delivered, it will no longer
receive noticeable mention in the Review-Joumal, '
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- AFPENDIX B

[Sample to be aitached]
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APPENDIX C
Intentionally omitted
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APPENDIX D

~Sun shall receive an annual profits payment {the *Annual Profits- Payment®), one-twelfth-

(1/12") of which shaﬁ be paid monthly in advance on the first day of each month during the
Term. For the fiscal year beginning April 1, 2005, the Armual Profits Payment shzall be Twelve
Million Dollars ($12,000,000), provided, however, that payments to Sun shalf continue in
accordance with the 1989 Agreement until the Transition Date. Each fiscal year thereafter
during the term of this Agreement the Annual Profits Payment shall be adjusted as set forth in
this Appendix D. Within thirty (30) days following the beginning of each such fiscal year,
Review-Journal shall calculate the percentage change (the “Percentage Change”) hetween the
eamings, before interest, taxes, depreciation and amortization (“EBITDA™)} for the fiscal year
immediately preceding (the “LTM EBITDA”) and the EBITDA for the penultimate fiscal year
{the “Prior Period EBITDA™). The Annual Profits Payment shell be increased, or decreased, as
the case may be, by the Percentage Change between the LTM EBITDA and the Prior Pericd
EBITDA.

In calculating the EBITDA (i) for any period that includes earnings prior to April 1,
2005, such eamings shall not be reduced by any amounts that during such period may have been
otherwise been deducted from eamnings under section A.1 of Appendix A or sections B.L16,
B.1.17, B.1.18, or B.3 of Appendix B of the 1989 Agreement and (ii) for any period whether
before or after April 1, 2005, such earnings shall not be reduced by any amounts paid to Sun as a
percentage of operating profit under Appendix D of the 1989 Agreement or under this Appendix
D. Any expense of the Review-Journal attributable to & transaction with an Affiliate shall not
exceed fair market value. EBITDA shall include the eamings of the Newspapers and the
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J0A 20705

Saltlaln-253719.2 00620950000t



eamings of the Review-Journal's Affiliates derived from publications generally circulated in

Clark, Nye, or Lincoln Counties, Nevada or any parts thereof. For purposes of this paragraph,

" Press Equipment shall mean the press equipment curreatly owned by the Review-Journal and
identified in Appendix D-1 and any additional equipment, whether owned by the Review-Journal
or third parties, to the extent that it produces substantially the same product or result, and Other
Equipment shall mean all equipment and facilities used for production or operation of the printed
Newspapers or other print publications whase enminga' are included in EBITDA other than Press
Equipment. EBITDA, whether detenrined for any period before or after April 1, 2005, shall not
inchude {a) any expense for rents, leases or sixn\;llar expense for Other Equipment (i) if such
expense, under generally accepted accounting principles, should be treated as a capitalized Jease
obligation, or (ii) if such expense is made for the use of any capital asset the use of which is
intended to replace any item of Other Equipment that is owned by the Review-Journal as of the
Effective Date or (b) any expense for rents, leases, or similar expenses for Press Equipment,
including any portion of a printing services contract that is fairly attributable to the use of Press
Equipment. Al calculations shall be made in accordance with generally accepted newspaper
industry accounting principles consistently applied. The Partics intend that EBITDA be
cajeulated in 2 marmer 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. Sun shall have the right, exercisable not more than once every twelve months and only
after providing writien libtiﬁcaﬁon no less than thirty days prior thereto, to appoint an certified
public accounting firm or law firm as Sun's representative to examine and audit the books and
records of the Review-Journal and the other publications whose eamings are included in

EBITDA for purposes of verifying the determinations of the changes to the Annual Profit

19
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Payments. Such representative shall agree in writing 1o maintain the confidentiality of all such
financial records inspected. The confidentiality agrecment shall not restrict the representative
 from disclosing o the management of Sun information concerning the audit of the Review-
Journal, but shall restrict the representative from disclosing any specific individval salary
information or advertiser-specific information {e.g., names, prices, contract terms, discounts,
total inches}) for the other publications whose earnings are included in EBIDTA. With respect to
such other publications, the representative may only disclose summary information (e.g., total
advertising revenue or total salaries) that is not identifiable with individua} advertisers or
cmployees. If as a result of such an audit, there is a dispute between Sun and the Review-Journal
as lo amounts owed toASun and they are not able to resolve the dispuie within 30 days, they shall
select a certified public accountant to arbitrate the dispute. The arbitration shall be conducted
according to the commerciz! arbitration rules of the Americen Asbitration Association, including
such rules for the selection of a single arbitrator if Sun and the Review-Joumal are not able to
agree upon an arbitrator. Sun and the Review-Joumal shall request the arbitrator to render a
decision within sixty (60) days of his or her selection, and Sun and the Review-Journal each
hereby covenant to cooperate with the arbitrator to facilitate such request. The arbitrator shall
agree to be bound by terms of confidentiality to the same extent s the Sun's representative. The
arbitrator shall make an award to Sun in the amount of the arrearage, if any, found to exist,
together with interest thereon from the date any arrearage was due untif paid at the corporate
prime rate as quoted by the Wall Street Journal on the first business day of each month. The
arbitrator shall also make an award of the fecs and cost of arbitration, which may include a
division of such fees and costs among the parties in a manner determined by the arbitrator ta be
reasonable in light of the positions asserted and the determination made,
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DR shall be entitled to al! of the profits of the Newspapers after the payments set forth
above to the Sun during the term of this Restated Agreement.
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APPENDIX D-1

1.Gogs Urbanite Press (Pama Lane).

1 Goss Community Press (Press Annex)

2 Goss Newsliner presses (Main pressroom)

1 Didde press (Mailroom) ‘

2 Lines of Heidelberg Inserters and GMA/Alphaliners
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DR PARTNERS, a Nevada General
Partnership, d/b/a STEPHENS MEDIA

IN THE SUPREME COURT OF THE STATE OF NEVADA

S C
S

GROUP, TraC|e K. Lindeman
Appellant, DOCKETING § PATERAIRFoU
vs. CIVIL APPEALS

LAS VEGAS SUN, INC., a Nevada
Corporation,

Respondent.

)
)
)
)
)
)
)
)
)
)
)
)

Judicial District: Eighth Judicial District Court Department: XI
County: Clark Judge: Honorable Elizabeth Gonzalez
District Ct. Case No.: A-15-715008-B

Attorney filing this docketing statement:

Steve Morris Client:

Akke Levin Stephens Media Group LLC
MORRIS LAW GROUP

900 Bank of America Plaza

300 South Fourth Street

Las Vegas, Nevada 89101
Telephone: (702) 474-9400

If this is a joint statement by multiple appellants, add the names and
addresses of other counsel and the names of their clients on an additional
sheet accompanied by a certification that they concur in the filing of this
statement.

N/A

Docket 68700 Document 2015-27919



Attorney(s) representing respondent:

E. Leif Reid John T. Moran, Jr.
Kristen L. Martini Jeffrey A. Bendavid
LEWIS ROCA ROTHGERBER LLP MORAN BRANDON BENDAVID

50 West Liberty Street — Suite 410 MORAN
Reno, Nevada 89501 630 South Fourth Street

Telephone: (775) 823-2929 Las Vegas, Nevada 89101
Telephone: (702) 384-8424

Client: Las Vegas Sun, Inc.
Nature of disposition below (check all that apply):

[]Judgment after bench trial [ ] Dismissal

[[] Judgment after jury verdict [ ] Lack of Jurisdiction

[ ] Summary Judgment [[] Failure to state a claim
[ ] Default Judgment [] Failure to prosecute

[ ] Grant/Denial of NRCP 60(b) relief [ ] Other (specify) _____
[] Grant/Denial of injunction [] Divorce Decree:

[_] Grant/Denial of declaratory relief [ ] Original [ ] Modification

[ ] Review of agency determination  [X] Other disposition (specify):
Order denying Motion to Compel
Arbitration

Does this appeal raise issues concerning any of the following;:

[_] Child custody
[ ] Venue
[] Termination of parental rights

No.

Pending and prior proceedings in this court. List the case name and
docket number of all appeals or original proceedings presently or
previously pending before this court which are related to this appeal:

N/A.

Pending and prior proceedings in other courts. List the case name,
number and court of all pending and prior proceedings in other
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courts which are related to this appeal (e.g., bankruptcy, consolidated
or bifurcated proceedings) and their dates of disposition:

N/A.

Nature of the action. Briefly describe the nature of the action and the
result below:

Nature of the action:

This is a dispute between plaintiff Las Vegas Sun Inc. ("LV
Sun") and Stephens Media, as owner and publisher of the Las Vegas
Review Journal ("Review Journal"), over the calculation and
distribution of profits under a Joint Operating Agreement, as
amended and restated in 2005 ("JOA"). The LV Sun alleges that the
Review Journal has miscalculated annual profit payments to the Sun
under the JOA by treating its editorial costs as a cost of doing
business to arrive at profit available for distribution to the Sun under
the agreement.

Profit from operations under the JOA is determined annually
under Appendix D to the Agreement. If there is a disagreement
between the parties over profit and its calculation, Appendix D to the
JOA stipulates that the disagreement shall be resolved in arbitration
by a certified public accountant in accordance with "the commercial
arbitration rules of the American Arbitration Association." The Sun,
however, contends that the dispute is a legal dispute involving the
meaning of § 4.2 of the JOA, which does not address the Sun's
compensation or its calculation of profit on annual basis.

Result below:

The District Court initially granted Stephens Media's motion to
compel arbitration, but thereafter granted the Sun leave to file an
amended complaint that on its face would not invoke arbitration.

The Sun then filed its First Amended Complaint seeking only

declaratory relief as to the "meaning" of § 4.2 of the JOA and "the
obligations it places on the Parties' performance" under the JOA.
Stephens Media filed a Renewed Motion to Compel Arbitration,
which the District Court denied by order dated August 19, 2015.
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10.

11.

12.

Issues on appeal. State specifically all issues(s) in this appeal
(attach separate sheets as necessary):

1.  Whether the District Court erred in denying Stephens Media's
Renewed Motion to Compel Arbitration, because: (a) this is at its
core an accounting dispute over the calculation of profits under the
JOA; (b) the parties agreed in the JOA to arbitrate disputes over
amounts owed to LV Sun before a certified public accountant in
accordance with "the commercial arbitration rules of the American
Arbitration Association”; (c) LV Sun's amended complaint seeks to
avoid arbitration by mischaracterizing the accounting for annual
profit as a dispute involving the meaning of § 4.2 of the JOA;
(d) § 4.2 of the JOA does not address the Sun's compensation or its
calculation of profit on annual basis and is irrelevant to the
accounting dispute; and (e) even assuming § 4.2 of the JOA is
‘relevant to the dispute, the arbitrator is authorized to decide legal
issues in the course of arbitrating an accounting dispute.

Pending proceedings in this court raising the same or similar
issues: If you are aware of any proceedings presently pending
before this court which raises the same or similar issues raised in
this appeal, list the case name and docket number and identify the
same or similar issue raised:

N/A.

Constitutional issues. If this appeal challenges the constitutionality
of a statute, and the state, any state agency, or any officer or
employee thereof is not a party to this appeal, have you notified the
clerk of this court and the attorney general in accordance with NRAP
44 and NRS 30.130?

N/A

[ ]Yes

[ ]No

If no, explain:

Other Issues. Does this appeal involve any of the following issues?

[_] Reversal of well-settled Nevada precedent (identify the case(s))
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13.

14.

15.

16.

17.

[ ] An issue arising under the United States and/or Nevada
Constitutions.

[ ] A substantial issue of first impression

[] An issue of public policy

[ ] An issue where en banc consideration is necessary to maintain
uniformity of this court's decisions

[_] a ballot question

If so, explain:

Trial. If this action proceeded to trial, how many days did the trial
last: N/A
Was it a bench or jury trial? N/A

Judicial Disqualification. Do you intend to file a motion to
disqualify or have a justice recuse him /herself from participation in
this appeal? If so, which Justice?

Stephens Media has no intention to seek disqualification of any
justice but expects that Justice Kristina Pickering will voluntarily
recuse herself from the case.

TIMELINESS OF NOTICE OF APPEAL

Date of entry of written judgment or order appealed from:
August 19, 2015. If no written judgment or order was filed in the
district court, explain the basis for seeking appellate review.

Date written notice of entry of judgment or order was served:
August 19, 2015.

Was service by:

[_] Delivery

X] Mail/electronic/fax

If the time for filing the notice of appeal was tolled by a post-
judgment motion (NRCP 50(b), 52(b), or 59)

(a) Specify the type of motion, the date and method of service of
the motion, and the date of filing:

] NRCP 50(b) Date of filing
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[ ] NRCP 52(b) Date of filing
[ ]NRCP 59 Date of filing

XIN/A

NOTE: Motions made 1pursuant to NRCP 60 or motions for rehearing or
reconsideration may toll the time for filing a notice of appeal See AA Primo Builders
v. Washington, 126 Nev. ___, 245 P.3d 1190 (2010)

(b) Date of entry of written order resolving tolling motion

(c) Date written notice of entry of order resolving tolling motion
was served
Was service by:
[ ] Delivery
[ ] Mail/electronic/fax

N/A

18. Date notice of appeal filed:
District Court: August 21, 2015; Supreme Court: August 26, 2015.

If more than one party has appealed from the jud%ment or order, list the date each
notice of appeal was filed and identify by name of the party filing the notice of appeal:

N/A

19. Specify statute or rule governing the time limit for filihg the notice
of appeal, e.g., NRAP 4(a) or other: __NRAP 4(a)(1)

SUBSTANTIVE APPEALABILITY

20. Specify the statute or other authority granting this court
jurisdiction to review the judgment or order appealed from:

(a)
[INRAP3A(b)1 [ ]NRS 38.205
[INRAP 3A(b)2 [ JNRS 233B.150

[JNRAP 3A(b)3 [JNRS703.376
Other (specify) NRS 38.247 (1)(a)
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(b) Explain how each authority provides a basis for appeal from the
judgment or order:

Under NRS 38.247(1)(a), a party may appeal from an order denying a

motion to compel arbitration. Stephens Media appeals from the District
Court's August 19, 2015 Order Denying Stephens Media's Renewed Motion
to Compel Arbitration.

21.

22,

23.

24.

List all parties involved in the action or consolidated actions in the
district court:

(a) Parties: LV Sun and Stephens Media.

(b) If all parties in the district court are not parties to this appeal,
explain in detail why those parties are not involved in this appeal,
e.g., formally dismissed, not served, or other:

N/A.

Give a brief description (3 to 5 words) of each party's separate
claims, counterclaims, cross-claims, or third-party claims and the
date of formal disposition of each claim.

LV Sun makes one claim for Declaratory Judgment, which remains
undecided.

Did the judgment or order appealed from adjudicate ALL the
claims alleged below and the rights and liabilities of ALL the
parties to the action or consolidated actions below:

[ ]Yes

X] No
If you answered "No" to question 23, complete the following;:
(a) Specify the claims remaining pending below:

LV Sun's claim for declaratory judgment remains pending. The
Order Denying Stephens Media's Renewed Motion to Compel
Arbitration did not dispose of the claim on the merits.

(b) Specify the parties remaining below:
LV Sun and Stephens Media.
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25.

26.

(c) Did the district court certify the judgment or order appealed from
as a final judgment pursuant to NRCP 54(b)?

[]Yes
X]No

(d) Did the district court make an express determination, pursuant to
NRCP 54(b), that there is no just reason for delay and an express
direction for the entry of judgment?

[ ]Yes
X] No

If you answered "No" to any part of question 24, explain the basis
for seeking appellate review (e.g. order is independently
appealable under NRAP 3A(b)):

The order is independently appealable under NRS 38.247(1)(a).

Attach file-stamped copies of the following documents:

) The latest-filed complaint, counterclaims, cross-claims, and
third-party claims
Any tolling motion(s) and order(s) resolving tolling motion(s)
Orders of NRCP 41(a) dismissals formally resolving each claim,
counterclaims, cross-claims and/or third-party claims asserted
in the action or consolidated action below, even if not at issue
on appeal.
Any other order challenged on appeal
Notices of entry for each attached order.
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VERIFICATION

I declare under penalty of perjury that I have read this docketing
statement, that the information provided in this docketing statement is
true and complete to the best of my knowledge, information and belief,
and that I have attached all required documents to this docketing
statement.

Stephens Media LL.C Steve Morris/Akke Levin

Name of appellant Name of counsel of record
September 15, 2015 %\QAQJ\

Date Signatnsel of record

Clark County, Nevada
State and county where signed

Page 9 of 10



CERTIFICATE OF SERVICE
Pursuant to NRAP 25(b-d) and NEFCR Rule 9, I certify that I
am an employee of MORRIS LAW GROUP and that on the date below, I
caused the following document to be served via the Court's E-Flex filing
system: DOCKETING STATEMENT CIVIL APPEALS. The date and
time of the electronic proof of service is in place of the date and place of

deposit in the mail.
TO:
Lewis Roca Rothgerber LLP

Leif Reid lreid@lrrlaw.com
Kristen Martini kmartini@lrrlaw.com

Moran Brandon Bendavid Moran

John Moran john.moran@moranlawfirm.com
Jeffrey Bendavid j.bendavid@moranlawfirm.com

DATED this_/%"" day of %J@M 2015.

BY%MW

Ve

Page 10 of 10



