
 

1 
2972143.2 

IN THE SUPREME COURT OF THE STATE OF NEVADA 

 
NEWS+MEDIA CAPITAL GROUP 
LLC, a Delaware limited liability company; 
and LAS VEGAS REVIEW-JOURNAL, 
INC., a Delaware limited liability 
company,  
 
                     Appellants, 
  
vs. 
 
LAS VEGAS SUN, INC., a Nevada 
corporation, 

                     Respondent. 

 Supreme Court No. 80511               

District Court Case No. A772591 

DOCKETING STATEMENT 
CIVIL APPEALS 

  

  

 
GENERAL INFORMATION  

Appellants must complete this docketing statement in compliance with NRAP 14(a). 
The purpose of the docketing statement is to assist the Supreme Court in screening 
jurisdiction, identifying issues on appeal, assessing presumptive assignment to the Court 
of Appeals under NRAP 17, scheduling cases for oral argument and settlement 
conferences, classifying cases for expedited treatment and assignment to the Court of 
Appeals, and compiling statistical information. 
 

WARNING 
 

This statement must be completed fully, accurately and on time. NRAP 14(c). The 
Supreme Court may impose sanctions on counsel or appellant if it appears that the 
information provided is incomplete or inaccurate. Id. Failure to fill out the statement 
completely or to file it in a timely manner constitutes grounds for the imposition of 
sanctions, including a fine and/or dismissal of the appeal. 
 
A complete list of the documents that must be attached appears as Question 27 on this 
docketing statement. Failure to attach all required documents will result in the delay of 
your appeal and may result in the imposition of sanctions. 

This court has noted that when attorneys do not take seriously their obligations under 
NRAP 14 to complete the docketing statement properly and conscientiously, they waste 
the valuable judicial resources of this court, making the imposition of sanctions 
appropriate. See KDI Sylvan Pools v. Workman, 107 Nev. 340, 344, 810 P.2d 1217, 1220 
(1991). Please use tab dividers to separate any attached documents.  

Electronically Filed
Feb 24 2020 04:53 p.m.
Elizabeth A. Brown
Clerk of Supreme Court

Docket 80511   Document 2020-07461
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1.   Judicial District:   Eighth Department:    16     
County:    Clark  Judge:              Hon. Timothy C. Williams 
District Ct. Case No.:  A-18-772591-B 

2.  Attorneys filing this docketing statement: 

Attorneys: J. Randall Jones 
   Michael J. Gayan 
   Mona Kaveh  
 
Telephone: (702) 385-6000 

 
Firm Address:  KEMP JONES, LLP 
   3800 Howard Hughes Parkway, 17th Floor 
   Las Vegas, Nevada 89169 
 
Attorneys: Richard L. Stone (pro hac vice) 
   David R. Singer (pro hac vice) 
   Amy M. Gallegos (pro hac vice) 
    
Telephone: (213) 239-5100 
 
Firm Address: JENNER & BLOCK LLP 
   633 West 5th Street, Suite 3600 
   Los Angeles, California 90071 
 
Client(s):  News+Media Capital Group LLC and  

Las Vegas Review-Journal, Inc. 
 

3. Attorneys representing appellants/cross-respondents: 

Attorneys:  E. Leif Reid 
   Kristin Martini 
   Nicole Scott 
 
Telephone: (775) 823-2900 

Firm Address: LEWIS ROCA ROTHGERBER CHRISTIE LLP 
   One East Liberty Street, Suite 300 
   Reno, Nevada 89501 

Attorneys: James J. Pisanelli 
   Todd L. Bice 
   Jordan T. Smith 
 
Telephone: (702) 214-2100 
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Firm Address: PISANELLI BICE, PLLC 
   400 S. 7th Street, Suite 300 
 Las Vegas, Nevada 89101 

Client(s):  Las Vegas Sun, Inc. 

4. Nature of disposition below (check all the apply): 

□ Judgment after bench trial 
□ Judgment after jury verdict 
□ Summary judgment 
□ Default judgment 
□ Grant/Denial of injunction 
□ Grant/denial of declaratory 
relief 
□ Review of agency determination 
 

□ Dismissal 
 □ Lack of jurisdiction 
 □ Failure to state a claim 
 □ Failure to prosecute  
 □ Other (specify): ___________ 
□ Divorce decree 
 □ Original □ Modification 
■ Other disposition (specify): 

Confirming Arbitration Award 
 
5. Does this appeal raise issues concerning any of the following: No. 

□ Child Custody 
□ Venue 
□ Termination of parental rights  

6. 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: 

 Prior proceeding: DR Partners v. Las Vegas Sun, Inc., Nevada Supreme Court, 
Case No. 68700 

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

 Prior proceeding: Las Vegas Sun, Inc. v. DR Partners, Nevada Eighth Judicial 
District Court, Case No. A-15-715008-B (Stipulation and Order of Dismissal 
with Prejudice filed on December 23, 2016). 

 Pending proceeding: Las Vegas Sun, Inc. v. News+Media Capital Group LLC, 
et al., Nevada Eighth Judicial District Court, Case No. A-18-772591-B. 
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 Pending proceeding: Las Vegas Sun, Inc. v. Adelson, et al., United States 
District Court, District of Nevada, Case No. 2:19-cv-01667-RFB-BNW. 

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

Plaintiff Las Vegas Sun, Inc. (the “Sun”) publishes the Las Vegas Sun newspaper.  
Defendant Las Vegas Review-Journal, Inc. is owned by defendant News+Media Capital 
Group LLC (together, the “Review-Journal”) and publishes the Las Vegas Review-
Journal newspaper.  On June 10, 2005, the Sun and the Review-Journal’s predecessor 
executed a joint operating arrangement (the “JOA”). On April 10, 2018, the Sun sued 
the Review-Journal for declaratory relief, tortious breach of the JOA, and breach of the 
JOA, including allegations of improper accounting under the JOA.  On November 21, 
2018, the district court ordered to arbitration all claims and disputes, including contract 
interpretation, accounting, and other disputes, bearing on the amounts allegedly owed 
to the Sun under the JOA.  All other claims remained in state court.   

Following an eight-day arbitration, the Arbitrator issued a Final Award of 
Arbitrator dated July 2, 2019 (the “Award”). The Arbitrator ruled in favor of the Sun 
on the claim related to how editorial expenses are accounted for under the JOA and 
awarded damages to the Sun.  The Arbitrator ruled in favor of the Sun on the 
interpretation of certain accounting provisions related to promotional expenses but did 
not award any damages to the Sun.  The Arbitrator denied the Sun’s tortious breach of 
the implied covenant of good faith and fair dealing and denied both parties’ requests 
for attorneys’ fees.   

On September 13, 2019, the Sun filed its Motion to Confirm Arbitration Award, 
in Part, and to Vacate or, Alternatively, Modify or Correct the Award, in Part (the “Sun’s 
Motion”). On September 18, 2019, the Review-Journal filed its Motion to Vacate 
Arbitration Award arguing the Arbitrator disregarded the JOA’s plan language and 
created a new accounting method that conflicts with the parties’ agreement and years 
of conduct under that agreement. On September 30, 2019, the Review-Journal filed its 
opposition to the Sun’s Motion along with a Conditional Countermotion to Confirm 
Arbitration Award, in Part, and to Vacate the Award, in Part. On December 4, 2019, 
the district court issued its six-page Minute Order resolving the parties’ motions, 
affirming the Award in its entirety, and directing the parties to prepare and submit a 
more detailed order containing findings of fact and conclusions of law for the district 
court’s review and signature. On January 28, 2020, the district court entered its Findings 
of Facts, Conclusions of Law, And Order Affirming the Arbitration Award (“Order”), 
with the Notice of Entry of Order being filed on January 28, 2020. Pursuant to NRS 
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38.247, the Review-Journal timely filed its Notice of Appeal of the Order on January 
28, 2020. 

9. Issues on appeal: State concisely the principal issue(s) in this appeal (attach separate 
sheets as necessary):  

The JOA sets forth how editorial and promotional expenses must be accounted for 
under the JOA.  The Arbitrator disregarded the plain language of the JOA and adopted 
a new accounting method that conflicts with the parties’ express contract and years of 
conduct under the contract.   
 
This Court has repeatedly held that an arbitration award must be vacated if the 
Arbitrator ignores the express language of the parties’ agreement.  The issue on appeal 
is whether the trial court erroneously confirmed the Award even though the Arbitrator 
disregarded the plain language of the JOA accounting provisions.     
 
10. 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 numbers and identify 
the same or similar issue raised: 

 None 

11. Constitutional issues. If this appeal challenges the constitutionality of a statute, 
and the state, any state agency, or any officer or employer 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 not, explain: 

12.  Other issues. Does this appeal involve any of the following issues? No. 

□ Reversal of well-settled Nevada precedent (identify the case(s)) 
□ 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 decision 
□ A ballot question 
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 If so, explain:  

13. Assignment to the Court of Appeals or retention in the Supreme Court. Briefly 
set forth whether the matter is presumptively retained by the Supreme Court or assigned 
to the Court of Appeals under NRAP 17, and cite the subparagraph(s) of the Rule under 
which the matter falls. If appellant believes that the Supreme Court should retain the 
case despite its presumptive assignment to the Court of Appeals, identify the specific 
issue(s) or circumstances that warrant retaining the case, and include an explanation of 
their importance or significance: 

This matter is presumptively retained by the Supreme Court pursuant to NRAP 
17(a)(9) because it originated in business court. 

14. Trial. If this action proceeded to trial, how many days did the trial last?  Certain of 
the Las Vegas Sun, Inc.’s claims were compelled to arbitration. Arbitration commenced 
on April 15, 2019, and lasted eight days. 

Was it a bench or jury trial?  Neither. Certain of the Sun’s claims were arbitrated in 
2019. 

15. 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? No. 

TIMELINESS OF NOTICE OF APPEAL 

16. Date of entry of written judgment on order appealed from: January 28, 2020. 

17. Date written notice of entry or order was served: January 28, 2020. 

Was service by: 
□ Delivery  
■ Mail/electronic/fax 

 
18. 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: N/A    

□ NRCP 52(b)  Date of filing: N/A    

□ NRCP 59  Date of filing: N/A    
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NOTE:  Motions made pursuant 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. 578, 245 P.3d 1190 (2010).  

 
(b) Date of entry of written order resolving tolling motion: N/A 

(c) Date written notice of entry of order resolving tolling motion was served: 
N/A 

Was service by: 
□ Delivery  
□ Mail/electronic/fax 
 

19. Date notice of appeal filed:  

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

 News+Media Capital Group LLC and Las Vegas Review-Journal, Inc. filed 
their Notice of Appeal on January 28, 2020. 

20. Specify statute or rule governing the time limit for filing the notice of appeal, 
e.g., NRAP 4(a) other: 

NRAP (4)(a)(1).  

SUBSTANTIVE APPEALABILITY 

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

(a)  

□ NRAP 3A(b)(1) 
□ NRAP 3A(b)(2) 
□ NRAP 3A(b)(3) 
■ Other (specify): NRS 38.247 

□ NRS 38.205 
□ NRS 233B.150 
□ NRS 703.376 

(b) Explain how each authority provides a basis for appeal from the judgment or 
order: 

NRS 38.247, Appeals, states that an appeal may be taken from “[a]n order 
confirming or denying confirmation of an [arbitration] award.”   
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22. List all parties involved in the action or consolidated actions in the district 
court: 

(a) Parties:  

 Appellants: 

Defendant News+Media Capital Group LLC and 
Defendant/Counterclaimant Las Vegas Review-Journal, Inc. 
 

 Respondent: 

Plaintiff/Counter-defendant Las Vegas Sun, Inc. 
 

(b) If the 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 

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

(a) Plaintiff’s Claims: Plaintiff’s First Amended Complaint alleges the following nine 
claims for relief: (i) judicial declaration of the parties’ contractual rights, (ii) 
breach of contractual arbitration clause, (iii) breach of contract re the accounting 
of editorial expenses, (iv) breach of contract re promotional activities and 
expenses, (v) breach of contract re the format of the front page of the newspaper, 
(vi) breach of the contractual audit provisions, (vii) breach of contract re failure 
to promote the Sun newspaper, (viii) breach of contract re the electronic replica 
edition of the newspaper, and (ix) tortious breach of the implied covenant of 
good faith and fair dealing.  On July 2, 2019, the Arbitrator ruled in favor of the 
Sun on the claims related to how editorial expenses are accounted for under the 
JOA and awarded damages to the Sun.  The Arbitrator ruled in favor of the Sun 
on the interpretation of certain accounting provisions related to promotional 
expenses but did not award any damages.  The Arbitrator denied the Sun’s claim 
of tortious breach related to the Review-Journal’s accounting.  The Arbitrator 
also denied the Sun’s request for attorneys’ fees.  The Sun’s claims that do not 
relate to amounts owed to the Sun under the JOA remain pending before the 
state court.  The state court action has been stayed pending resolution of the 
Sun’s federal lawsuit.  The Arbitrator’s rulings were confirmed by the state court 
on January 28, 2020 and judgment was entered on February 10, 2020.   
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(b) Defendants’ Counterclaim: Defendants’ Counterclaim alleges that the Sun 
breached the parties’ contract and the implied covenant of good faith and fair 
dealing by (i) failing to take all actions necessary to effectuate and promote the 
success of the JOA; (ii) failing to meet the newspaper quality standards set forth 
in the contract; and (iii) intentionally undermining and harming the JOA by 
withholding valuable content and diverting readers to the Sun’s separately owned 
website.  The Review-Journal also seeks a judicial declaration of its right to 
terminate the JOA due to the Sun’s material breaches and frustration of the 
JOA’s purpose. The state action has been stayed pending resolution of the Sun’s 
federal lawsuit. 

24. 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 
■  No  

25. If you answered “No” to question 24, complete the following: 

(a) Specify the claims remaining pending below: The Sun’s claims that do not relate 
to amounts owed to the Sun under the JOA remain pending before the state 
court (i.e., breach of contract re the format of the front page of the newspaper; 
breach of contract re failure to promote the Sun newspaper; breach of the 
arbitration clause; and breach of contract re the electronic replica edition of the 
newspaper). Additionally, the Review-Journal’s counterclaims remain pending 
below (i.e., that the Sun materially breached the JOA and seeking a judicial 
declaration that the Review-Journal may terminate the JOA as a result of the 
Sun’s material breaches and frustration of purpose).     

(b) Specify the parties remaining below: Las Vegas Sun, Inc., News+Media Capital 
Group LLC, and Las Vegas Review-Journal, Inc. 

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

□ Yes 
■ 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? 
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□ Yes 
■ No 

26.  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)):   

NRS 38.247, Appeals, states that an appeal may be taken from “[a]n order 
confirming or denying confirmation of an [arbitration] award.”   

27.  Attach file-stamped copies of the following documents: 
 

 The latest-filed complaint, counterclaims, crossclaims, 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, crossclaims, and/or third-party claims asserted in the action  
 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 require documents 
to this Docketing Statement. 
 
News+Media Capital Group LLC    
Las Vegas Review-Journal, Inc.   J. Randall Jones     
Name of Appellants    Name of counsel of record 
        
     
February 24, 2020     /s/ J. Randall Jones      
Date       Signature of counsel of record 
 
 
Clark County, Nevada     
State and county where signed 
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CERTIFICATE OF SERVICE 
 

I hereby certify that on the 24th day of February, 2020, I served a copy of this completed 
Docketing Statement upon all counsel of record via electronic service: 

E. Leif Reid, Esq.  
Kristen L. Martini, Esq.  
Nicole Scott, Esq.  
LEWIS ROCA ROTHGERBER CHRISTIE LLP 
One East Liberty Street, Suite 300 
Reno, Nevada 89501-2128 

  
James J. Pisanelli, Esq.  
Todd L. Bice, Esq.  
Jordan T. Smith, Esq.  
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 89101 
Counsel for Respondent 
Las Vegas Sun, Inc.  

 
I further hereby certify that on the 24th day of February, 2020, I served a copy of this 
completed Docketing Statement via U.S. Mail, postage prepaid, to the following: 
 

Carolyn Worrell 
4236 Furgerson Ranch Road 
Carson City, Nevada 89701 
Settlement Judge 

       
  /s/ Pamela Y. Montgomery     

      An employee of Kemp Jones, LLP 
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FAC 
E. LEIF REID, ESQ., BAR NO. 5750 
KRISTEN L. MARTINI, ESQ., BAR NO. 11272 
NICOLE SCOTT, ESQ., BAR NO. 13757 
LEWIS ROCA ROTHGERBER CHRISTIE LLP 
One East Liberty Street, Suite 300 
Reno, Nevada 89501 
Tel: (775) 823-2900 
Fax: (775) 823-2929 
Email: lreid@lrrc.com  
 kmartini@lrrc.com  
 nscott@lrrc.com 
 
JAMES J. PISANELLI, ESQ., BAR NO. 4027 
TODD L. BICE, ESQ., BAR NO. 4534 
JORDAN T. SMITH, ESQ., BAR NO. 12097 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 89101 
Telephone: 702.214.2100 
Email: JJP@pisanellibice.com 
 TLB@pisanellibice.com  
      JTS@pisanellibice.com 

Attorneys for Plaintiff  

 

 

 
DISTRICT COURT 

 
CLARK COUNTY, NEVADA 

 
LAS VEGAS SUN, INC., a Nevada 
corporation, 
 

Plaintiff, 
 
vs. 
 
 
NEWS+MEDIA CAPITAL GROUP LLC, a 
Delaware limited liability company; LAS 
VEGAS REVIEW-JOURNAL, INC., a 
Delaware limited liability company; and 
DOES, I-X, inclusive, 
 

Defendants. 
 

  
CASE NO.:  A-18-772591-B 
 
DEPT.:  XVI 
 
 
FIRST AMENDED COMPLAINT  
 
(EXEMPT FROM COURT ANNEXED 
ARBITRATION PROGRAM: 
EQUITABLE RELIEF REQUESTED) 
 
 
 

/ / / 

/ / / 

Case Number: A-18-772591-B

Electronically Filed
11/15/2019 4:36 PM
Steven D. Grierson
CLERK OF THE COURT
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COMES NOW Plaintiff Las Vegas Sun, Inc. (the “Sun”), and complains against 

Defendants as follows: 

INTRODUCTION 

1. This Complaint stems from Defendants’ unilateral, unbridled, and unabashed 

actions that have intentionally deprived the Sun of the fundamental benefits of its bargain under 

the parties’ joint operating agreement.  Through their superior position over the Sun, 

Defendants have systematically (1) frustrated—and now completely eviscerated—the most 

essential method by which the Sun funds its newspaper editorial operations; (2) improperly 

diminished the vitality and visibility of the Sun’s brand and voice in the market; (3) impaired 

the Sun’s ability to compete for the public’s attention; and (4) denied the Sun access to its only 

contracted-for oversight mechanism that would reveal whether Defendants were abiding by the 

parties’ agreement, i.e., an audit.  Defendants’ multi-pronged attack to cripple and crush the 

Sun’s financial stability and brand has been advanced with a single goal: to gain monopolistic 

dominion over Las Vegas as the only news and political voice speaking to Southern Nevadans.  

Defendants desperately hope that at the end of this unlawful scheme the Sun will be bled into 

complete demise whereby Defendants would then find themselves free to prosecute whatever 

agenda its owners might contemplate without any counterbalancing news organization of a 

similar scale.  Defendants’ actions are unlawful, conducted in bad faith, and constitute breaches 

of the parties’ agreement and Defendants’ implied duties of good faith and fair dealing.     

JURISDICTION AND VENUE 

2. This Court has subject matter jurisdiction over this action under Article 6, 

section 6, of the Nevada Constitution. 

3. Upon information and belief, a member or members of Defendant News+Media 

Capital Group LLC (“News+Media”) are Nevada citizens, and the center of Defendant Las 

Vegas Review-Journal, Inc.’s (the “Review-Journal”), direction, control, and coordination, is in 

the State of Nevada. 

/ / / 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

109366022.1 

 

 

 -3- 
 

O
n

e
 E

a
st

 L
ib

e
rt

y
 S

tr
e

e
t,

 S
u

it
e

 3
0

0
 

R
e

n
o

, 
N

V
 8

9
5

0
1

 

4. 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 and 

continue to have sufficient minimum contacts with this forum such that the exercise of personal 

jurisdiction over them will not offend traditional notions of fair play and substantial justice. 

5. 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, and NRS 13.040. 

THE PARTIES 

6. The Sun is a Nevada corporation that is a member of Greenspun Media Group, 

LLC, which publishes various newspapers and magazines, including the Las Vegas Sun in 

Clark County, Nevada.   

7. Defendant News+Media is a Delaware limited liability company doing business 

in the State of Nevada, which owns a separate newspaper in Clark County, Nevada, the Las 

Vegas Review Journal. 

8. Defendant Review-Journal is a Delaware corporation doing business in the State 

of Nevada, which, upon information and belief, is a wholly-owned subsidiary of News+Media 

and operates and publishes the Las Vegas Review Journal. 

9. Plaintiff alleges that Defendants named herein as Does I through X are 

individuals, corporations, limited-liability companies, partnerships, 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 of Does I through X when the identities of such defendants 

become known to Plaintiff. 

/ / / 

/ / / 

/ / / 
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GENERAL ALLEGATIONS 

I. THE 1989 JOINT OPERATING AGREEMENT 

10. The Sun and News+Media each own one of the two daily morning newspapers 

of general circulation in Las Vegas, Nevada.  The Sun owns, operates, and publishes the Las 

Vegas Sun (also referred to herein as, the “Sun”).  News+Media, through the Review-Journal, 

operates and publishes the Las Vegas Review-Journal (also referred to herein as, the “Review-

Journal”).   

11. The Sun has been a source of news for Nevadans since 1950.  By the late 1980s, 

the Sun had been operating at a substantial loss and was in probable danger of financial failure. 

12. It was the Sun and the Review-Journal’s prior owners, Donrey of Nevada, Inc.’s, 

firm belief that the continued publication of at least two newspapers of general circulation, 

editorially and reportorially separate and independent, was of paramount importance to the 

citizens of Las Vegas and its environs.   

13. As a result, in June 1989, the Sun and Donrey of Nevada, Inc., entered into a 

joint operating agreement, the 1989 JOA.  See generally Ex. 1.  These parties entered into the 

1989 JOA in accordance with the Newspaper Preservation Act of 1970, 15 U.S.C. §§ 1801-04 

(the “Act”).  See id. at 3. 

14. The Act authorizes the formation of joint operating agreements among 

competing newspaper operations within the same market area: it exempts newspapers that 

choose to merge operations from the otherwise applicable antitrust laws.  At the same time, the 

Act makes clear that merging newspapers must remain “editorially and reportorially 

independent.”   

15. Under the 1989 JOA, the Sun and the then-owners of the Review-Journal agreed 

to start producing and distributing both newspapers in the form of a joint operation using a 

single platform (the Review-Journal’s plant and equipment).  See generally Ex. 1.  The parties 

agreed that the Review-Journal, among other things, would handle all print advertising and 

circulation functions for both print newspapers.  Id.  
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16. Pursuant to the 1989 JOA, together the parties operated separate daily news 

publications: the Sun and Review-Journal, to which the agreement referred as the 

“Newspapers.”  The 1989 JOA allowed the Newspapers to maintain their editorial 

independence while, at the same time, realizing the savings of joint production, distribution, 

advertising, and other non-editorial functions.   

17. Because the Review-Journal was now publishing and producing the Sun, 

including printing, selling, and distributing the Newspapers, the Review-Journal agreed not to 

“change the format of the Sun to a size or format different from that of the Review-Journal”  

without the Sun’s approval.  Id. at 5.1 & 5.1.1.     

18. To facilitate the management and administration of this joint operation, the 1989 

JOA obligated Defendants’ predecessor to form a separate business corporation, the “Agency,” 

which was to own or lease all assets related to the operation.  Id. at Art. 2.  The Agency was 

supposed to assume the duties and obligations of the joint operation, including the payment of 

the joint expenses and collection of the joint revenues.  Id. at Art. 2 & Art. 6.   

19. The 1989 JOA defined such joint expenses and joint revenues as “Agency 

Expense” and “Agency Revenues,” respectively.  Id. at App’x B & C. 

20. One such Agency Expense involved the parties’ news and editorial costs.  The 

1989 version of Section 4.2 provided: 

 
4.2  News and Editorial Allocations. The Review-Journal and the 
Sun shall establish, in accordance with the provisions of Appendix  
A attached hereto and made a part hereof by reference, the 
amounts to be allocated to Agency Expense, as hereinafter defined, 
for each for news and editorial expense. 

Id. § 4.2.   

21. Under this version of Section 4.2, both parties’ news and editorial allocations 

were approved deductions from the parties’ joint earnings as an Agency Expense.  See id. 

/ / / 

/ / /   
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22. In the event that either the Sun’s or the Review-Journal’s editorial costs 

exceeded their respective allocated amounts, Section 5.2 of the 1989 JOA required that such 

additional expenses be borne by the newspaper that incurred them: 

 
5.2 News and Editorial Autonomy. . . . All news and editorial 
expense of the Sun or the Review-Journal in excess of the amounts 
set forth in Appendix A shall be borne by the respective 
newspaper.  

Ex. 1. 

23. The 1989 JOA further provided that the Sun, as the publisher of the Sun, would 

receive compensation from the joint operation via two revenue streams:  

A. compensation for the Sun’s news and editorial expenses was calculated 

as 65 percent of the Review-Journal’s budgeted news and editorial expenses, on the condition 

that such compensation was at least $2.5 million annually (the “Sun’s editorial allocation”); and 

B. a profit-sharing arrangement allocating to the Sun 10 percent of the 

Agency Operating Profit, calculated as the excess of Agency Revenues over Agency Expense 

(the “10% profits payment”).   

Id. at App’x A & D. 

24. An allocation structure similar to the one applied to the parties’ editorial costs 

was also applied to the parties’ promotional activities and expenses.  See id. § 5.1.  Under the 

1989 JOA, the Review-Journal would establish a budget for promotional activities each fiscal 

year that was allocated between the Review-Journal and the Sun, with the Sun receiving 40 

percent of the allocated budget.  Id. § 5.1.4 & App’x A.3.   

25. Also similar to the editorial cost provision of Section 4.2, Section 5.1.4 provided 

that any promotional expenses incurred by either party in excess of the promotional allocation 

was disallowed as an Agency Expense.  Id. § 5.1.4 (“If either the Review-Journal or the Sun 

determines that it wishes to incur expenses in excess of those in the promotional budget, such 

expenses shall not be included in Agency Expense.”); see also id. at App’x B.1.1 (defining 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

109366022.1 

 

 

 -7- 
 

O
n

e
 E

a
st

 L
ib

e
rt

y
 S

tr
e

e
t,

 S
u

it
e

 3
0

0
 

R
e

n
o

, 
N

V
 8

9
5

0
1

 

“Agency Expense” as “[t]he amounts allocated to Review-Journal and Sun . . . for promotional 

expenses as set forth in Appendix A”). 

26. Any dispute arising under the 1989 JOA that could not be informally resolved by 

the parties was subject to litigation, as the 1989 JOA did not provide for any alternative dispute 

resolution procedure.   

II. ONGOING DISPUTES CULMINATE INTO A SETTLEMENT 

27.  By 2002, the parties under the 1989 JOA had persistent disputes related to the 

Sun’s compensation.   

28. The Sun believed that Donrey of Nevada, Inc., and the successor-owner of the 

Review-Journal, DR Partners, had been hiding and reclassifying valid editorial costs to avoid 

paying the Sun its full 65 percent editorial allocation.   

29. As a result of this ongoing dispute, DR Partners and the Sun entered into a 

settlement agreement whereby DR Partners agreed to pay the Sun for amounts that included 

certain editorial, profit, and other adjustments due to the Sun.  See generally Ex. 2 § 10.13.   

III. THE 2005 JOA 

30. In 2004, the Sun and DR Partners began renegotiating the 1989 JOA.  The 

renegotiation was desired by both parties in large part to eliminate the friction related to the 

constant editorial cost dispute that was once addressed in the 2002 settlement.   

31. DR Partners, through its General Partner Stephens Group, Inc., and the Sun 

eventually executed an Amended and Restated Agreement, dated June 10, 2005 (the “2005 

JOA”).  See generally Ex. 2.   

32. Like the 1989 JOA, the 2005 JOA was entered into pursuant to the Act.  Ex. 2 § 

1.1.  DR Partners and the Sun explicitly acknowledged the public interest in remaining 

editorially independent in the 2005 JOA as required by the Act.  See, e.g., id. § 10.8 (“Because 

of the public interest in maintaining editorially and reportorially independent and competitive 

newspapers in Las Vegas” specific performance is available to enforce the 2005 JOA) & § 5.4 
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(“The Sun shall provide and pay for its own offices and editorial department and 

management.”). 

33. The 2005 JOA was to remain effective for an initial period ending on December 

31st of the 50th year from July 1, 1990, i.e., December 31, 2040.  Id. § 1.2. 

34. As a result of the new agreement, the parties combined the two newspapers into 

a single media product that contained and separately branded the Review-Journal and the Sun.  

See generally id. at Art. 5.  In doing so, the parties removed the Agency concept from the 2005 

JOA. 

A. Editorial Cost Obligations 

35. Unlike the previous version of Section 4.2 (which referenced an allocation for 

news and editorial costs based on a set 65 percent formula, see Ex. 1 § 4.2 & App’x A), the 

parties changed Section 4.2 to read as follows: 

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.  

Ex. 2 § 4.2.   

36. The parties then modified the original language of Section 5.2 in line with the 

new Section 4.2 to make all editorial costs an individual expense of the newspaper that incurred 

them.  See id. § 5.2.  The old statement that “[a]ll news and editorial expense of the Sun or the 

Review-Journal in excess of the amounts set forth in Appendix A shall be borne by the 

respective newspaper” was deleted from Section 5.2 entirely.  Compare id. with Ex. 1 § 5.2.   

37. Every other reference to the parties’ previous method of sharing editorial costs, 

and reference to those costs as a joint expense before the Agency Operating Profit was 

calculated, was also deleted from the 2005 JOA.  Compare generally Ex. 2 with Ex. 1.  These 

revisions caused the remainder of the 2005 JOA to conform with the new Section 4.2, i.e., that 

each party was to bear its own costs.   

38. The Sun’s compensation scheme was also restructured to remove editorial costs 

from its payment calculation.   
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39. The Sun and DR Partners replaced the Sun’s two-part compensation scheme 

with “Annual Profits Payments” to the Sun.  Ex. 2 at App’x D.   

40. The new compensation arrangement required the Review-Journal to pay the Sun 

a $12 million Annual Profits Payment, payable monthly, in the first fiscal year (starting on 

April 1, 2005).  Id.   

41. The amount of subsequent Annual Profits Payments was set to fluctuate in direct 

correlation with the amount of the joint EBITDA.  Id.   

42. Higher operating expenses under the new compensation arrangement would 

therefore work to reduce the joint EBITDA and, consequently, lead to lower Annual Profits 

Payments to the Sun.   

43. To effectuate a direct mandate of Section 4.2, Appendix D of the 2005 JOA 

explicitly removed both the Sun’s and the Review-Journal’s editorial costs as an expense 

category chargeable against the joint EBITDA for the fiscal year ending March 31, 2005, i.e., 

the “base year.”  See id. at App’x D.   

44. This was done to ensure that the calculation of the base year EBITDA was 

consistent with calculations of future years’ EBITDAs.   

B. Promotional Obligations 

45. The 2005 JOA further deviated from the 1989 JOA regarding the parties’ 

responsibilities to promote the Newspapers and their promotional allocations.   

46. Under the 1989 JOA, the parties promoted their respective newspapers with their 

promotional allocations, with the Sun receiving 40 percent of the Review-Journal’s established 

promotional budget, and each party to bear its own expenses incurred in excess of that 

allocation.  See Ex. 1 § 5.1 & 5.1.4.  The promotional allocation was eliminated in the 2005 

JOA, and the Review-Journal was charged with the responsibility of promoting both 

Newspapers.  See Ex. 2 § 5.1.4.   

47. Now, the Review-Journal would be responsible for marketing and promoting the 

Sun (using commercially reasonable efforts to maximize the circulation of the Newspapers), 
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including equal mention to the Sun in the Review-Journal’s promotional activities to ensure the 

Sun’s brand remained as vibrant as the Review-Journal’s once the Review-Journal assumed  

responsibility for all marketing. 

48. The 2005 JOA provides, in part, that the RJ is required to “sell all advertising 

for, promote and circulate” both newspapers. Id. § 5.1. 

49. The 2005 JOA specified how the parties were to charge promotional expenses 

incurred for the Review-Journal’s independent promotional activities:   

 
5.1.4 Promotional Activities.  Review-Journal shall use 
commercially reasonable efforts to promote the Newspapers.  Any 
promotion of the Review-Journal as an advertising medium or to 
advance circulation shall include mention of equal prominence for 
the Sun.  Either the Review-Journal or Sun may undertake 
additional promotional activities for their respective newspaper at 
their own expense.  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 all promotional copy for the Sun that does not generically 
and concurrently promote both Newspapers.    

Id. § 5.1.4.   

50. Thus, if the Review-Journal included the mention of equal prominence for the 

Sun, the expense for that promotional activity was chargeable against the joint operation. 

51. Virtually all promotion for a newspaper is either to promote it as an advertising 

medium or to advance circulation.   

52. However, if the Review-Journal undertook to promote its newspaper (or its non-

JOA entities) individually, the Review-Journal’s expenses associated with those promotional 

activities could not be charged against the joint operation.  The same is true if the Sun 

undertook to promote its own newspaper.  

53. In light of this new joint operation platform and in line with Defendants’ new 

obligations, the parties included the following provision: 

/ / / 
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5.3 Performance and Cooperation. Sun and Review Journal agree 
to take all corporate action necessary to carry out and effectuate 
the intent, purposes and provisions of this Restated Agreement, 
and to cooperate with the other party in every reasonable way that 
will promote successful and lawful operation under this Restated 
Agreement for both parties.   

Id. 

C. Front Page Formatting Specifications 

54. The Sun and DR Partners’ agreement to combine the separate Newspapers into a 

single-media product naturally resulted in the Review-Journal’s continued obligation to produce 

and publish the Sun.   

55. With the new, single-media product, however, the 2005 JOA contained strict and 

mutually-agreed upon formatting specifications for the Sun’s pages, including “the number, 

placement, and characteristics,” and how the Sun was to appear on the front page of the 

Review-Journal.  Ex. 2 § 5.1, App’x A.2(d), App’x B.  The Review-Journal promised to feature 

the Sun’s masthead according to the detailed specifications in Appendix A.2(d).  Id. App’x A & 

App’x B.     

56. The front page of the combined publication was required to appear, in pertinent 

part, as follows: 

 
The Monday-Sunday editions of the Review Journal shall include a 
noticeable mention of the Sun, on the front page of the Review-
Journal. The noticeable mention will appear in a box above the 
Review-Journal’s masthead (the “Sun Box”) and shall be in the 
form shown on Appendix B. The Sun Box shall not be smaller in 
proportion than shown in Appendix B. The Sun Box shall also 
include the Sun’s masthead, and any emblem that is part of the 
Sun’s masthead. The Sun Box shall include a promotion 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 determined by Sun, in its sole discretion. 
Any color in the Sun Box shall be restricted to constituent colors 
used by the Review-Journal on its front page.  The Sun Box shall 
be the left-hand box unless it would be obscured by a spaeda fold, 
in which case the Sun Box shall be the right-hand box. In the event 
of major breaking news or for exigent production circumstances, 
the Sun Box may be moved below the Review-Journal’s masthead. 
The Sun, on average, will receive as much editorial color as the 
local news section of the Review-Journal.  



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

109366022.1 

 

 

 -12- 
 

O
n

e
 E

a
st

 L
ib

e
rt

y
 S

tr
e

e
t,

 S
u

it
e

 3
0

0
 

R
e

n
o

, 
N

V
 8

9
5

0
1

 

Id., App’x A at A.2(d).   

57. Appendix B provided sample illustrations of how the Sun was to appear on the 

front page.   

D. Electronic Replica Editions 

58. The 2005 JOA also includes a requirement that the RJ include the Sun in any 

electronic replica edition:  

Review-Journal shall have the exclusive right and the obligation to 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) to the same extent the Review-Journal 
distributes its own pages by such means provided . . . . 

Id. § 10.6. 

E. The Sun’s Entitlement to an Audit, Arbitration, and Specific Performance 

59. The parties also incorporated audit and arbitration rights exercisable only by the 

Sun in the 2005 JOA.  See Ex. 2, App’x D at 19-20.   

60. The Sun’s audit right was a necessary provision now that Defendants were in 

control of all aspects of non-editorial management: an audit was the Sun’s sole mechanism by 

which it could ensure that that Defendants were complying with the 2005 JOA.   

61. Section 10.8 was included as an additional remedy, and expressly allowed for 

specific performance of any default in performance of any material obligation under the 2005 

JOA.  Id.   

62. Under the 1989 JOA, either party was allowed to inspect the books and records 

of the other party within certain limitations, see Ex. 1 § 10.3, and there was no alternative 

dispute resolution procedure provided for.   

63. The parties changed these elements in the 2005 JOA and the parties included an 

audit and arbitration provision in favor of the Sun.   

64. The 2005 JOA’s audit provision reads, in pertinent part:  

Sun shall have the right, exercisable not more than once every 
twelve months and only after providing written notification no less 
than thirty days prior thereto, to appoint a[ ] certified public 
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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 earnings are included in EBITDA for purposes 
of verifying the determinations of the changes to the Annual Profit 
Payments.    

Id.   

65. The Sun’s right to arbitrate any disputes follows that provision, providing: 

 
If as a result of such an audit, there is a dispute between the Sun 
and the Review-Journal as to amounts owed to Sun and they are 
not able to resolve the dispute within 30 days, they shall select a 
certified public account to arbitrate the dispute.  The arbitration 
shall be conducted according to the commercial arbitration rules of 
the American Arbitration Association, including such rules for the 
selection of a single arbitrator if sun and the Review-Journal are 
note able to agree upon an arbitrator.  Sun and Review-Journal 
shall request the arbitrator to render a decision with 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.    

Id. at 20.     

66. Keeping in line with the purpose of the Act, the parties included an express 

provision acknowledging the availability of specific performance.  Pursuant to Section 10.8 of 

the 2005 JOA, “[b]ecause of the public interest in maintaining editorially and reportorially 

independent and competitive newspapers in Las Vegas and its environs, and because of the 

inadequacy of damages in the event of a default in their performance of material obligations 

hereunder, [the Sun] shall have the right to seek specific performance of the material provisions 

of the [2005 JOA].”   

IV. THE SUN AND DR PARTNERS LITIGATE; DEFENDANTS TAKE OVER THE 

REVIEW-JOURNAL 

67. In 2014, the Sun discovered that DR Partners and its then-successor-in-interest 

Stephens Media LLC (“Stephens Media”) had reduced the base year EBITDA with the Review-

Journal’s individual news and editorial costs, contrary to the express language of Section 4.2 

and Appendix D of the 2005 JOA.   

/ / / 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

109366022.1 

 

 

 -14- 
 

O
n

e
 E

a
st

 L
ib

e
rt

y
 S

tr
e

e
t,

 S
u

it
e

 3
0

0
 

R
e

n
o

, 
N

V
 8

9
5

0
1

 

68. The Sun made this discovery once Mr. Brian Greenspun obtained sole ownership 

of the Sun.   

69. Although the Sun immediately notified Stephens Media of the issue, Stephens 

Media continued to reduce all subsequent EBITDAs by the amounts of the Review-Journal’s 

individual editorial costs.   

70. In 2015, the Sun initiated a lawsuit against DR Partners and Stephens Media, 

styled as Las Vegas Sun. Inc. v. DR Partners d/b/a Stephens Media Group, Case No. A-15-

715008-B (Nev. Dist. Ct., March 10, 2015).  These proceedings were centered on the 

interpretation of Section 4.2 and Appendix D of the 2005 JOA, and DR Partners’ and Stephens 

Media LLC’s illegal editorial costs accounting practice.   

71. Stephens Media sought to compel the action to arbitration pursuant to the 

arbitration provision of Appendix D of the 2005 JOA. 

72. The issue went before the Nevada Supreme Court on appeal in August 2015.  

See Las Vegas Sun. Inc. v. DR Partners d/b/a Stephens Media Group, Appeal No. 68700. 

73. The Nevada Supreme Court compelled the action to arbitration.  Las Vegas Sun. 

Inc. v. DR Partners d/b/a Stephens Media Group, Appeal No. 68700, Order of Reversal and 

Remand (Nev. May 19, 2016).      

74. In so ordering, the Nevada Supreme Court rejected a narrow reading of the 

arbitration provision, and broadly construed the provision: “Appendix D of the JOA refers to the 

payments that are owned to the Sun by the RJ under the JOA, including how those payments are 

to be calculated, how the Sun can audit the books and records used to calculate those payments, 

and how disputes regarding the calculation of those payments may be resolved.”  Id. at 3.   

75. The Nevada Supreme Court reasoned that “[b]y disputing whether each 

newspaper should bear its own editorial costs, the Sun is essentially disputing the amounts owed 

to it under the JOA and therefore the dispute falls within the scope of the JOA’s arbitration 

provision.”  Id. at 6.   

/ / /  
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76. Where the 2005 JOA created some ambiguity regarding whether the parties 

intended the arbitration provision to be restricted to disputes in which no legal analysis 

whatsoever might be necessary, the Nevada Supreme Court concluded that “the ‘otherwise 

unqualified of the language of the agreement’ and ‘the strong [ ] policy in favor of arbitration’ 

suggest that the current dispute is subject to arbitration.”  Id. (quoting Shy v. Navistar Int’l Corp., 

781 F.3d 820, 825, 827 (6th Cir. 2015)). 

77. The Nevada Supreme Court’s holding made clear that an audit is not a condition 

precedent to arbitrating any issues of contract interpretation that are closely related to amounts 

owed to the Sun under the 2005 JOA, as the Nevada Supreme Court compelled arbitration of the 

prior action despite that no audit had occurred.  See id.   

78. The Sun and DR Partners and Stephens Media engaged in arbitration without 

conducting an audit based on the Nevada Supreme Court’s directive.  See Las Vegas Sun. Inc. v. 

DR Partners d/b/a Stephens Media Group, AAA Case No. 01-16-0001-9187.   

79. In November 2016, Stephens Media and the Sun settled the Sun’s dispute with 

the parties to that litigation and arbitration.   

80. The settlement resulted in a confidential settlement agreement.   

81. The Review-Journal experienced two ownership changes during the Sun’s 

litigation with DR Partners and Stephens Media, resulting in Defendants’ ownership and 

operation of the Review-Journal as of December 10, 2015.    

82. Defendants were notified of the disputes and pending legal proceedings initiated 

by the Sun at the time of Defendants’ succession in ownership.   

83. By 2016, Defendants were particularly aware of the Sun’s disputes concerning 

Defendants’ predecessor’s accounting practices.   

84. Defendants have been provided a copy of the confidential November 2016 

settlement.  

85. Defendants have known that that they should have changed and still should 

change their accounting practices as a result.    
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86. Defendants, however, (like their predecessors) refused to do so.   

87. Defendants have violated the 2005 JOA in several respects. 

V. DEFENDANTS HAVE FAILED TO BEAR THE REVIEW-JOURNAL’S 

EDITORIAL COST BURDEN 

88. The previous controversy between the Sun and Defendants’ predecessors 

concerning the meaning of and obligations imposed by the 2005 JOA and who must carry the 

Review-Journal’s editorial cost burden is presently ongoing between the Sun and Defendants. 

89. By the fiscal year ending March 31, 2017, Defendants—for the first time in the 

history of the joint operation—recorded a negative EBITDA in the amount of negative $2.25 

million.   

90. This constitutes a negative 122.43% EBITDA change from the prior year.   

91. Defendants had increased the Review-Journal’s editorial costs from $6.78 

million in 2016 to $8.88 million in 2017.   

92. The Review-Journal’s editorial costs in the amount of $8.88 million in 2017 is 

close to the amount of editorial costs that the Review-Journal maintained in 2005, when the 

joint EBITDA equaled $121.56 million.   

93. Upon information and belief, when News+Media purchased the Review-Journal, 

its immediate successor-in-interest remained with the Review-Journal as its manager for a short 

period of time in 2015 and early 2016.   

94. Upon information and belief, under this management, the joint operation was 

projected to expect a financially strong close for the fiscal year end 2016.  Consequently, the Sun 

was projected to receive an increase of more than 18 percent of its Annual Profits Payments for 

2017.   

95. Thereafter, the then-manager’s financial forecast for the joint operation 

continued to point toward even stronger growth for the year 2016-2017, projecting profits of the 

joint operation in the amount of $20 million.  

/ / / 
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96. The then-manager of the Review-Journal was removed from its position by the 

time that fiscal year 2015-2016 closed.  News+Media placed a new manager and publisher in 

charge, who then communicated to the Sun that its Annual Profits Payments were expected to 

significantly decrease as a result of poor performance of the joint operation, and that they did 

not show any profits going forward.  

97. As a result of Defendants’ illegal accounting practices related to the Review-

Journal’s editorial costs, Defendants owe the Sun in an amount in excess of $1.43 million. 

98. Defendants continue to illegally charge the Review-Journal’s individual editorial 

costs against the joint operation to this day, resulting in an improper reduction of the Sun’s 

Annual Profits Payments.    

 

VI. DEFENDANTS HAVE CHARGED THE REVIEW-JOURNAL’S INDIVIDUAL 

PROMOTIONAL EXPENSES TO THE JOINT OPERATION 

99. Defendants have been marketing and promoting the Review-Journal (and the 

Review-Journal’s non-JOA digital entities, including reviewjournal.com) in various advertising 

mediums without any mention of the Sun, or displaying the Sun’s logo incomparably to the 

Review-Journal’s.   

100. The 2005 JOA mandates that Defendants “shall use commercially reasonable 

efforts to promote the Newspapers.” 

101. Contrary to this mandate, Defendants have confirmed that virtually none of the 

Review-Journal’s promotional activities comply with the demands of the contract. 

102. 100 percent of the Review-Journal’s television advertisements to promote 

circulation and advertising of the Review-Journal omit mention of the Sun.  

103. None of the Review-Journal’s trade agreements with third-party customers 

mention the Sun. 

104. When the Sun challenged the Review-Journal to produce any examples of 

promotional activities that mention the Sun in equal prominence, Defendants have conceded 

that they cannot do so. 
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105. Defendants have not promoted the Sun. 

106. Defendants have not used commercially reasonable efforts to promote the 

Newspapers. 

107. Defendants have not promoted the Sun in “[a]ny [of the Review-Journal’s] 

promotion of the Review-Journal as an advertising medium or to promote the Newspapers.” 

108. Furthermore, all promotional activity for the RJ — completely charged against 

the JOA activities — includes promotion for the reviewjournal.com, the revenues of which do 

not accrue to the benefit of the JOA.   

109. While Defendants may undertake to promote its newspaper individually the 

Review-Journal’s expenses associated with those promotional activities may not be charged 

against the joint operation.   

110. Defendants have admitted to the Sun that they have not included the Sun in their 

promotional activities for the Review-Journal.   

111. Yet, upon information and belief, Defendants have failed to properly account for 

those expenses under the 2005 JOA and Section 5.1.4.    

112. Defendants’ improper charges for the Review-Journal’s unilateral promotional 

activities, like the Review-Journal’s editorial costs, reduces the joint EBITDA, and therefore the 

Sun’s Annual Profits Payments.  

113. Defendants’ failures to (1) promote the Sun under Section 5.1, (2) promote the 

Sun with equal prominence under Section 5.1.4, and (3) to “use commercially reasonable 

efforts to promote the Newspapers” and improper accounting practices related to the Review-

Journal’s unilateral promotional activities under Section 5.1.4, specifically contravenes 

Defendants’ obligations under Section 5.1.3 of the 2005 JOA.  That is, that Defendants would 

“take all corporate action necessary to carry out and effectuate the intent, purposes and 

provisions of this [2005 JOA], and to cooperate with the other party in every reasonable way 

that will promote successful and lawful operation under this [2005 JOA] for both parties.” 

/ / / 
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114. As a result of Defendants’ failures related to the Review-Journal’s promotional 

activities, the Sun has sustained damages. 

115. Defendants’ continue to not use commercially reasonable efforts to promote the 

Sun and continue to improperly charge the Review-Journal’s unilateral promotional activities 

against the joint operation. 

 

VII. DEFENDANTS CHANGED THE NEWSPAPERS’ FRONT PAGE 

SPECIFICATIONS WITHOUT APPROVAL 

116.   In 2017, Defendants, through the Review-Journal, informed the Sun that, after 

12 years of publishing the Newspapers in accordance with the specifications of Appendices A 

and B of the 2005 JOA, they were unilaterally changing the format of the front page of the 

combined publication.   

117. Two days later, the Review-Journal published the Newspapers with a new front 

page design that has eliminated the Sun Box entirely and deviated from the Sun’s 

specifications, including reducing the font size of the Sun’s logo.   

118. The Sun has suffered damage to its brand as a result of the Review-Journal’s 

unauthorized design. 

119. The Review-Journal has continued to publish the unapproved front page design 

over the Sun’s objection.   
 

VIII. DEFENDANTS OMITTED THE SUN FROM THE ELECTRONIC REPLICA 

EDITION 

120. Section 10.6 of the 2005 JOA requires that the RJ include the Sun in all 

electronic replica editions it publishes.  

121. On or about January 25, 2018, the RJ stopped including the Sun in the electronic 

replica edition of the newspapers.   

122. On or about May 3, 2019, the RJ’s publisher and editor, Keith Moyer, 

telephoned the COO for the Sun, Robert Cauthorn, and stated that he had looked into the 



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

109366022.1 

 

 

 -20- 
 

O
n

e
 E

a
st

 L
ib

e
rt

y
 S

tr
e

e
t,

 S
u

it
e

 3
0

0
 

R
e

n
o

, 
N

V
 8

9
5

0
1

 

removal and stated that it was “kind of a unilateral decision by Craig Moon. He said, ‘Just take 

it out.’” 

 

IX. DEFENDANTS HAVE STONEWALLED THE SUN’S AUDIT REQUESTS FOR 

OVER A YEAR 

123. Amidst the Sun’s pending litigation with DR Partners and Stephens Media, on 

May 12, 2016, the Sun (through its appointed law firm representative) provided Defendants 

with its 30-day notice of intent to examine and audit the Review-Journal’s books and records 

(and other publications whose earnings were included in EBITDA) to verify the Review-

Journal’s Annual Profit Payment calculation, and ensure that Defendants have not illegally 

redirected revenues from or charged expenses to the joint operation for the Review-Journal’s 

non-JOA digital operations, including reviewjournal.com.   

124. The Sun’s audit request was made pursuant to and in accordance with Appendix 

D of the 2005 JOA.   

125. The Sun forwarded its initial list of documentation requested after the notice 

period expired.   

126. Defendants rejected the Sun’s request in late July 2016.   

127. Prior to and after the November 2016 settlement with Stephens Media, the Sun 

attempted to informally negotiate with Defendants to obtain documents from the Review-

Journal, party-to-party.  

128. On September 5, 2017, the Sun renewed its formal audit request, expressly 

appointing its chosen law firm auditor to examine and audit the books and records of the 

Review-Journal and related publications pursuant to Appendix D of the 2005 JOA.   

129. One month later, the Review-Journal rejected the request on the grounds that it 

“far exceed[ed] the limited audit provisions” of the 2005 JOA, but also stated that the Review-

Journal intended to gather relevant, albeit very limited, information for production in due 

course.   

/ / / 
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130. Next, on November 16, 2017, the Review-Journal disputed the Sun’s audit 

request as irrelevant based on the November 2016 settlement with Stephens Media, despite the 

fact that the Sun’s request affected the payments due to the Sun under Defendants’ ownership 

and operation of the Review-Journal.   

131. But, once again, by November 28, 2017, the Review-Journal had agreed to 

produce certain categories of documents initially requested by the Sun on September 5, 2017.   

132. The Sun’s representatives met with the Review-Journal’s leadership to explain 

the rationale and precedent behind the Sun’s requests, in an effort to participate in the audit in 

good faith. 

133. After further discussion between counsel, on December 21, 2017, the Review-

Journal agreed to produce additional categories of documents the Sun requested on September 

5, 2017, including editorial cost information and general financial statements.   

134. The Review-Journal represented that it anticipated production would occur 

within the first two weeks of January 2018.  

135. That promised production never happened.   

136. On January 15, 2018, the Sun warned the Review-Journal that this audit dispute 

would be included in the Sun’s impending arbitration demand without immediate compliance 

by Defendants.  Only then did the Review-Journal agree to open for inspection nearly all of the 

documents the Sun requested on September 5, 2017—with one exception to the Review-

Journal’s digital operations, including those related to reviewjournal.com—commencing the 

audit on January 23, 2018.   

137. Although Defendants have sought to prevent a reasonable review of the Review-

Journal’s books and records regarding the Review-Journal’s digital operations, it cannot be 

disputed that the Review-Journal has inextricably intertwined its digital promotion, sales, 

accounting, management, and billing with the print publication.  All of the expenses related to 

these items have been improperly charged against the joint operation.  Furthermore, the 
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Review-Journal offers bundled print and digital products, yet Defendants have refused to allow 

the relative revenue allocations to be audited. 

138. Despite the parties’ dispute as to the Review-Journal’s digital operations, the 

Sun agreed to commence the audit on the date that the Review-Journal proposed to open the 

stipulated information for inspection.   

139. However, on or about January 24, 2018, the Review-Journal then objected to the 

Sun’s chosen representative law firm.   

140. As of this filing, Defendants have not produced any documents or opened for 

inspection and examination the Review-Journal’s books and records.   

 

X. THE SUN INITIATES ARBITRATION OF THESE DISPUTES AND 

DEFENDANTS CHALLENGE AAA JURISDICTION 

141. On February 12, 2018, the Sun filed its Demand for Arbitration and Arbitration 

Statement in AAA.  See Las Vegas Sun, Inc. v. News+Media Capital Group LLC, et al., AAA 

Case No. 01-18-0000-7567. 

142. AAA confirmed receipt of the Sun’s arbitration demand, and scheduled 

Defendants’ answering statement deadline for February 28, 2018, along with the parties’ 

Checklists for Conflicts. 

143. The parties conducted the administrative call with AAA on February 23, 2018.   

144. During the call, the parties discussed and agreed that the matter would be 

overseen by a single arbitrator pursuant to Appendix D of the 2005 JOA, with the parties’ 

agreement as to how the single-arbitrator selection process would proceed.  The parties also 

agreed to the timing of the case (and agreed that the arbitrator must render a decision within 60 

days from appointment), and discovery issues.   

145. During that call, Defendants sought an extension to file their answering 

statement.  They were granted an extension to March 21, 2018. 

146. On March 12, 2018, AAA provided the parties with the arbitrator selection list.  

The parties were required to submit their arbitrator selections no later than March 28, 2018. 
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147. On March 20, 2018, Defendants again requested an extension of the AAA 

deadlines, and sought to continue the due date of their arbitrator selection to April 2, 2018.  

Defendants made this request on the ground that lead counsel was in trial.  

148. However, on March 22, 2018, despite the Nevada Supreme Court’s prior order 

holding that these disputes were arbitrable under the 2005 JOA, Defendants advised the Sun 

and AAA that they contested AAA jurisdiction over this matter, and mandated that the case be 

closed. 

149. Nearly contemporaneously with Defendants’ objection to AAA jurisdiction, 

Defendants’ counsel requested that the parties meet and discuss the arbitration, stating that 

Defendants would be willing to arbitrate under a three-judge panel.   

150. Defendants’ request is in contravention of the mandatory language of Appendix 

D of the 2005 JOA: “The arbitration shall be conducted according to the commercial arbitration 

rules of the American Arbitration Association, including such rules for the selection of a single 

arbitrator if the Sun and Review-Journal are not able to agree upon an arbitrator.” 

151. Plaintiff has been forced to initiate the instant action as a result. 

 
FIRST CLAIM FOR RELIEF 

(Declaratory Relief) 

152. Plaintiff realleges and incorporates by reference as though fully set forth herein 

the allegations contained in the above paragraphs as though fully set forth herein. 

153. NRS 30.040(1) allows any person interested under a written contract to have 

determined any question of construction or validity arising under that contract and obtain a 

declaration of rights thereunder. 

154. There exists a valid and justiciable controversy between Plaintiffs and 

Defendants, as set forth herein, regarding the parties’ rights and duties under the 2005 JOA.   

155. Plaintiff and Defendants are adverse, and they have a legal interest in the 

controversy. 

/ / / 
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156. Disputes have arisen between Plaintiff and Defendants regarding the 

interpretation of the plain language of the 2005 JOA with respect to these disputes set forth 

herein, and the parties’ rights and obligations thereunder, including the arbitrability of the 

disputes themselves pursuant to the arbitration provision set forth in Appendix D of the 2005 

JOA. 

157. Consequently, a dispute has arisen between the parties as to their rights and 

obligations under the 2005 JOA. 

158. Because the 2005 JOA is an executory contract, with the parties’ obligations 

continuing until 2040, Plaintiff seeks a judicial declaration that Plaintiff is entitled to an award 

of damages for Defendants’ past breaches of the 2005 JOA, in addition to a declaration (1) 

interpreting the parties rights and duties as set forth in the 2005 JOA, and (2) directing 

Defendants to comply with the 2005 JOA in a manner not inconsistent with the Court’s order 

on a going-forward basis and through the remainder of the term of the 2005 JOA so as to avoid 

re-litigating the same issues.  

159. No adequate remedy other than that prayed for exist by which the rights of the 

parties may be ascertained.   

160. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.   

 
SECOND CLAIM FOR RELIEF 

(Breach of Contract—Arbitration Provision) 

161. Plaintiff realleges and incorporates by reference as though fully set forth herein 

the allegations contained in the above paragraphs. 

162. The 2005 JOA is a valid and existing contract. 

163. The arbitration provision contained in Appendix D of the 2005 JOA provides 

that in the event of a dispute between the Sun and the Review-Journal as to the amounts owed 

to Sun, which are not resolved within 30 days, “arbitration shall be conducted” pursuant to the 
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AAA rules of arbitration, “including the rules for the selection of a single arbitrator if Sun and 

Review-Journal are not able to agree upon an arbitrator.” 

164. The Nevada Supreme Court has already interpreted the 2005 JOA’s arbitration 

provision and held that any dispute relating to amounts owed to the Sun are arbitrable. 

165. Despite substantially participating in the arbitration process initially, Defendants 

have unnecessarily delayed the proceedings in bad faith and have now breached the 2005 JOA 

by challenging AAA’s jurisdiction over these disputes, and demanding that the case be closed.  

166. Plaintiff has performed under the 2005 JOA. 

167. As a direct and proximate result of Defendants’ breaches, Plaintiff has suffered 

damages in excess of $15,000. 

168. In addition, Defendants’ breaches continue. 

169. The editorial costs provisions included in the 2005 JOA are definite and certain.   

170. The remedy at law is inadequate, and Plaintiff has tendered performance under 

the 2005 JOA. 

171. Defendants’ refusal to arbitrate these disputes pursuant to the 2005 JOA is a 

violation of a material obligation contained in the parties’ agreement.  Because of the 

undisputed public interested in maintaining editorially and reportorially independent and 

competitive newspapers in Las Vegas and its environs, and because of the inadequacy of 

damages in the event of a default of Defendants’ obligation to arbitrate these disputes, Plaintiff 

has the right, under Section 10.8 of the 2005 JOA and the Act, to seek specific performance of 

the same. 

172. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA. 

173. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.   
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THIRD CLAIM FOR RELIEF 

(Breach of Contract—Editorial Costs: Section 4.2 and Related Provisions) 

174. Plaintiff realleges and incorporates as though fully set forth herein the 

allegations contained in the above paragraphs. 

175. The 2005 JOA is a valid and existing contract. 

176. Section 4.2 and related provisions, as detailed herein, require that Defendants 

bear the Review-Journal’s editorial costs, which requires Defendants to refrain from charging 

its costs against the joint operation, and improperly reducing the joint EBITDA calculation and, 

therefore, the Sun’s Annual Profits Payments. 

177. Defendants have beached the 2005 JOA, including Section 4.2, and related 

provisions, by improperly charging the Review-Journal’s editorial costs against the joint 

operation, resulting in the Sun receiving improperly low, and now no, Annual Profits Payments.  

Defendants have failed to pay sums due and owing under the 2005 JOA and continues to fail to 

pay said sums despite Plaintiff’s demands. 

178. The Sun has performed under the 2005 JOA. 

179. As a direct and proximate result of Defendants’ breaches, Plaintiff has suffered 

damages in excess of $15,000. 

180. In addition, Defendants’ breaches continue. 

181. The editorial costs provisions included in the 2005 JOA are definite and certain.   

182. The remedy at law is inadequate. 

183. Defendants’ refusal to bear the Review-Journal’s editorial costs and cease from 

charging those costs against the joint EBITDA is a violation of a material obligation contained 

in the parties’ 2005 JOA.  Because of the undisputed public interested in maintaining editorially 

and reportorially independent and competitive newspapers in Las Vegas and its environs, and 

because of the inadequacy of damages in the event of a default of Defendants’ obligation, 

Plaintiff has the right, under Section 10.8 of the 2005 JOA and the Act, to seek specific 

performance of the same. 

/ / / 
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184. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA. 

185. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.   

FOURTH CLAIM FOR RELIEF 

(Breach of Contract—the Review-Journal’s Independent Promotional Activities and 

Expenses: Section 5.1.4) 

186. Plaintiff realleges and incorporates by reference as though fully set forth herein 

the allegations contained in the above paragraphs. 

187. The 2005 JOA is a valid and existing contract. 

188. Section 5.1.4 of the 2005 JOA requires that if Defendants undertake additional 

promotional activities for their respective newspaper, they must do so at their own expense. 

189. Defendants are prohibited from charging their individual promotional activity 

expenses against the joint operation. 

190. Defendants have failed to undertake individual promotional activities for the 

Review-Journal at their own expense: they have failed to properly account for their individual 

promotional expenses under the 2005 JOA, having charged those expenses against the joint 

operation. 

191. As a direct and proximate result of these Defendants’ wrongful and unlawful 

acts, Plaintiff has suffered damages in excess of $15,000. 

192. In addition, Defendants’ breaches continue. 

193. Section 5.1.4 in the 2005 JOA is definite and certain.   

194. The remedy at law is inadequate. 

195. Defendants’ failure to pay its individual promotional expenses, and refrain from 

charging those expenses against the joint operation, is a violation of a material obligation 

contained in the parties’ 2005 JOA.  Because of the undisputed public interested in maintaining 
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editorially and reportorially independent and competitive newspapers in Las Vegas and its 

environs, and because of the inadequacy of damages of a default of Defendants’ obligation, 

Plaintiff has the right, under Section 10.8 of the 2005 JOA and the Act, to seek specific 

performance of the same. 

196. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA. 

197. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.   

FIFTH CLAIM FOR RELIEF 

(Breach of Contract—The Front Page Format: Section 5.1,  

and Appendices A and B) 

198. Plaintiff realleges and incorporates as though fully set forth herein the 

allegations contained in the above paragraphs.  

199. The 2005 JOA is a valid and existing contract. 

200. Section 5.1, and Appendices A and B of the 2005 JOA set forth strict and 

mutually-agreed upon formatting specifications for the Sun’s pages, including how the Sun is to 

appear on the front page of the Newspapers and including the “Sun Box.” 

201. In violation of Section 5.1 and Appendices A and B of the 2005 JOA, 

Defendants changed the format and design of the front page of the Newspapers, such that the 

new design fails to comply with the 2005 JOA.  

202. As a direct and proximate result of these Defendants’ wrongful and unlawful 

acts, Plaintiff has suffered damages in excess of $15,000. 

203. In addition, Defendants’ breaches continue. 

204. Section 5.1 and Appendices A and B in the 2005 JOA are definite and certain.   

205. The remedy at law is inadequate. 

/ / / 
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206. Defendants’ unlawful change to the formatting specifications of the front page of 

the Newspapers is a violation of a material obligation contained in the parties’ 2005 JOA.  

Because of the undisputed public interested in maintaining editorially and reportorially 

independent and competitive newspapers in Las Vegas and its environs, and because of the 

inadequacy of damages of a default of Defendants’ obligation, Plaintiff has the right, under 

Section 10.8 of the 2005 JOA and the Act, to seek specific performance of the same. 

207. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA. 

208. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.   

 

SIXTH CLAIM FOR RELIEF 

(Breach of Contract—Audit) 

209. Plaintiff realleges and incorporates by reference as though fully set forth herein 

the allegations contained in the above paragraphs. 

210. The 2005 JOA is a valid and existing contract. 

211. Appendix D to the 2005 JOA grants the Sun the unilateral right “to appoint a[ ] 

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 earnings are 

included in EBITDA for purposes of verifying the determinations of the changes to the Annual 

Profit Payments.” 

212. Defendants have consistently delayed and refused to participate in the Sun’s 

lawful audit request. 

213. As a direct and proximate result of these Defendants’ wrongful and unlawful 

acts, Plaintiff has suffered damages in excess of $15,000. 

214. In addition, Defendants’ breach continues to date. 
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215. The audit provision is definite and certain.   

216. The remedy at law is inadequate. 

217. Defendants’ refusal to participate in the Sun’s audit request is a violation of a 

material obligation contained in the parties’ 2005 JOA.  Because of the undisputed public 

interested in maintaining editorially and reportorially independent and competitive newspapers 

in Las Vegas and its environs, and because of the inadequacy of damages of a default of 

Defendants’ obligation, Plaintiff has the right, under Section 10.8 of the 2005 JOA and the Act, 

to seek specific performance of the same. 

218. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA, including allowing the Sun to audit the Review-Journal’s digital 

operations in their entirety due to Defendants commingling of the Review-Journal’s digital 

operations with the joint operations.   

219. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010. 

SEVENTH CLAIM FOR RELIEF 

(Breach of Contract/Specific Performance—the Review-Journal’s Failure to Promote the 

Sun) 

220. Plaintiff realleges and incorporates by reference as though fully set forth herein 

the allegations contained in the above paragraphs. 

221. The 2005 JOA is a valid and existing contract. 

222. Section 5.1 of the 2005 JOA requires Defendants to promote the Sun. 

223. Section 5.1.4 of the 2005 JOA requires that Defendants “shall use commercially 

reasonable efforts to promote the Newspapers.” 

224. Section 5.1.4 of the 2005 JOA also provides that “[a]ny promotion of the 

Review-Journal as an advertising medium or to advance circulation shall include mention of 

equal prominence for the Sun.” (Emphasis added). 
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225. Defendants have failed to promote the Sun; indeed Defendants concealed from 

the Sun that the Sun is not included in any of the Defendants’ trade agreements with third-party 

customers. 

226. Defendants have failed to use commercially reasonable efforts to promote the 

Newspapers, including the Sun. 

227. Defendants have failed to include a mention of equal prominence for the Sun in 

Defendants’ promotions “as an advertising medium or to advance circulation.” 

228. In addition, Defendants’ breaches continue. 

229. Sections 5.1 and 5.1.4 in the 2005 JOA are definite and certain.   

230. The remedy at law is inadequate. 

231. Defendants’ failure to promote the Sun is a violation of a material obligation 

contained in the parties’ 2005 JOA.  Because of the undisputed public interested in maintaining 

editorially and reportorially independent and competitive newspapers in Las Vegas and its 

environs, and because of the inadequacy of damages of a default of Defendants’ obligation, 

Plaintiff has the right, under Section 10.8 of the 2005 JOA and the Act, to seek specific 

performance of the same. 

232. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA. 

233. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.   

EIGHTH CLAIM FOR RELIEF 

(Breach of Contract/Specific Performance—Electronic Replica Edition) 

234. Plaintiff realleges and incorporates as though fully set forth herein the 

allegations contained in the above paragraphs.  

235. The 2005 JOA is a valid and existing contract. 
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236. Section 10.6 requires Defendants to include the Sun in the electronic replica 

edition: “Review-Journal shall have the exclusive right and the obligation to distribute the Sun 

through electronic replica technology . . . .” (Emphasis added.) 

237. In violation of Section 10.6 of the 2005 JOA, Defendants omitted the Sun from 

its electronic replica technology from approximately January 25, 2018, through May 3, 2019.  

238. The replica edition constitutes a meaningful percentage of the Review-Journal’s 

circulation and is mostly used in educational environments, thus Defendants deprived the Sun 

of an opportunity to reach new young readers to allow its voice to be introduced to future 

readers. 

239. Defendants’ removal of the Sun from the electronic replica edition has reduced 

the Sun’s visibility. 

240. As a direct and proximate result of these Defendants’ wrongful and unlawful 

acts, Plaintiff has suffered damages in excess of $15,000. 

241. Absent an order from the Court, Defendants could (as they have previously) 

remove the Sun from the electronic replica edition at any time. 

242. Section 10.6 in the 2005 JOA is definite and certain.   

243. The remedy at law is inadequate. 

244. Defendants’ unlawful omission of the Sun in the electronic replica edition is a 

violation of a material obligation contained in the parties’ 2005 JOA.  Because of the 

undisputed public interested in maintaining editorially and reportorially independent and 

competitive newspapers in Las Vegas and its environs, and because of the inadequacy of 

damages of a default of Defendants’ obligation, Plaintiff has the right, under Section 10.8 of the 

2005 JOA and the Act, to seek specific performance of the same. 

245. Accordingly, Plaintiff is entitled to an Order directing Defendants to specifically 

perform in accordance with the terms of the 2005 JOA now and for the remaining duration of 

the term of the 2005 JOA. 

/ / / 
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246. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.  

 

NINTH CLAIM FOR RELIEF 

(Tortious Breach of the Implied Covenant of Good Faith and Fair Dealing) 

247. Plaintiff realleges and incorporates by reference as though fully set forth herein 

the allegations contained in the above paragraphs. 

248. The 2005 JOA is a valid and existing contract. 

249. By virtue of Defendants’ relationship with Plaintiff, a special relationship existed 

between Defendants and Plaintiff.  The relationship was one characterized by elements of 

public trust, reliance, and fiduciary duty.  Defendants were in a superior and entrusted position, 

and engaged in grievous and perfidious conduct. 

250. In Nevada, contained in every contract is the implied covenant of good faith and 

fair dealing requiring Defendants to avoid undertaking actions which would injure or prejudice 

Plaintiff’s rights, or to otherwise act so as to deprive Plaintiff of the benefits arising under the 

contract. 

251. Plaintiff performed all conditions, covenants, and promises required by them 

pursuant to the 2005 JOA. 

252. By proceeding in the aforementioned manner, Defendants have breached their 

duty of good faith and fair dealing to Plaintiff under the 2005 JOA. Defendants have breached 

their duty of good faith and fair dealing to Plaintiff by: (1) abusing the RJ’s control over 

operations and advertising (and the accounting thereof) under the JOA; (2) refusing to 

participate in audits and arbitration as required by the JOA; (3) charging editorial costs and 

independent promotional activities against the JOA EBITDA, thereby reducing the Sun’s 

annual profit payments with improper charges; (4) failing to promote the Sun and failing to 

promote the Sun in equal prominence with the Review-Journal; and (5) removing the Sun from 

the Review-Journal electronic replica edition.    
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253.  As a direct and proximate result of these Defendants’ wrongful and unlawful 

acts, Plaintiff has suffered actual harm and damages in excess of $15,000. 

254. Defendants’ conduct has been committed maliciously, fraudulently, and 

oppressively, and Plaintiff is therefore entitled to recover from these Defendants punitive 

damages, by way of example, and to punish these Defendants in an amount to be determined at 

trial, but to exceed $15,000. 

255. As a result of Defendant’s wrongful and unlawful acts, Plaintiff has been forced 

to obtain the services of counsel to prosecute this action and are entitled to an award of 

attorneys’ fees and costs incurred herein pursuant to NRS 18.010.  

PRAYER FOR RELIEF 

 WHEREFORE, Plaintiff respectfully requests the following relief: 

A. A judicial declaration: 

i. stating that Plaintiff is entitled to an award of damages for Defendants’ 

past breaches of the 2005 JOA; and 

ii. interpreting the parties rights and duties as set forth in the 2005 JOA, and 

directing Defendants to comply with the 2005 JOA in a manner not inconsistent with the 

Court’s order on a going-forward basis and through the remainder of the term of the 2005 JOA 

so as to avoid re-litigating the same issues.  

B. An Order requiring Defendants to specifically perform their contractual 

obligations under the 2005 JOA now and through the remainder of the term of the 2005 JOA, 

including: 

 i. compelling the instant disputes to AAA arbitration pursuant to the 

arbitration provision contained in Appendix D; 

 ii. directing Defendants to abide by Section 4.2 and related provisions of the 

2005 JOA, and cease charging the Review-Journal’s editorial costs against the joint operation; 

/ / / 

/ / / 
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 iii. directing Defendants to abide by Section 5.1.4, and use commercially 

reasonable efforts to promote both Newspapers and cease charging the Review-Journal’s 

individual promotional expenses against the joint operation; 

 iv. directing Defendants to abide by Section 5.1, and Appendices A and B, 

and revert to the original front page design that complied with the 2005 JOA;  

 v. directing Defendants to comply with the audit provision contained in 

Appendix D to the 2005 JOA, and allowing the Sun to inspect the Review-Journal’s digital 

operations in their entirety.  

 vi. directing Defendants to comply with Section 5.1 and 5.1.4, and promote 

the Sun, and to do so in equal prominence with the Review-Journal in any promotional activity 

that seeks to “advance circulation” or promote the Review-Journal as an “advertising medium.” 

 vii. directing Defendants to comply with Section 10.6 and distributing the 

Sun as part of the electronic replica edition. 

C. An award of compensatory damages for Defendants’ breaches of the 2005 JOA 

in an amount to be determined at trial.  

D. An award of punitive damages. 

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

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 

/ / / 
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 F. And, an order granting to Plaintiff such other and further relief to which it may 

be entitled and which this Court finds to be just and appropriate. 

DATED this 15th day of November, 2019. 

 LEWIS ROCA ROTHGERBER CHRISTIE LLP 
 
 
BY:  /s/ E. Leif Reid  

E. LEIF REID, Bar No. 5750 
MARLA J. HUDGENS, Bar No. 11098 
KRISTEN L. MARTINI, Bar No. 11272 
NICOLE SCOTT, Bar No. 13757 
One East Liberty Street, Suite 300 
Reno, Nevada 89501 
 
JAMES J. PISANELLI, Bar No. 4027 
TODD L. BICE, Bar No. 4534 
JORDAN T. SMITH, Bar No. 12097 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 89101 
 

Attorneys for Plaintiff 
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CERTIFICATE OF SERVICE 

 Pursuant to Nevada Rule of Civil Procedure 5(b), I certify that I am an employee of 

LEWIS ROCA ROTHGERBER CHRISTIE LLP, and that on this date, I caused the foregoing 

FIRST AMENDED COMPLAINT to be served by electronically filing the foregoing with the 

Odyssey electronic filing system, which will send notice of electronic filing to the following: 

Steve Morris, Esq., SBN 1543 
Akke Levin, Esq., SBN 9102 
MORRIS LAW GROUP 
411 E. Bonneville Ave., Ste. 360 
Las Vegas, Nevada 89101 

J. Randall Jones, Esq., SBN 1927 
Michael J. Gayan, Esq., SBN 11135 
Monah Kaveh, Esq., SBN 11825 
KEMP, JONES & COULTHARD, LLP 
3880 Howard Hughes Parkway, 17th Floor 
Las Vegas, Nevada 89169 
 

Richard Stone, Esq.  
Amy Gallegos, Esq. 
David Singer, Esq. 
JENNER & BLOCK, LLP 
633 West 5th Street, Suite 3600 
Los Angeles, CA 90071 

 

 

 DATED this 15th day of November, 2019. 
 
            /s/ Autumn D. McDannald    
      Employee of Lewis Roca Rothgerber Christie LLP 
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EXHIBIT LIST 

 

EXHIBIT 

NO. 

DESCRIPTION NO. OF  

PAGES 

1 1989 [Joint Operating] Agreement  44 

2 2005 Amended and Restated [Joint Operating] Agreement 25 
 



EXHIBIT 1

EXHIBIT 1



AGREEMENT

This Agreement is dated as of June 7 1989 between

Donrey of Nevada Inc a Nevada corporation Donrey and

the Las Vegas Sun Inc a Nevada corporation Sun

PRELIMINARY STATEMENT

Donrey owns and publishes in Las Vegas Nevada an all day

newspaper on weekdays a morning newspaper on Saturdays and

holidays and a Sunday newspaper each known as the Las Vegas

Review Journal hereinafter referred to as the Review Journal

Sun owns and publishes in Las Vegas Nevada a morning newspaper

on weekdays and Saturdays and a Sunday newspaper each known as

the Las Vegas Sun hereinafter referred to as the Sun The

Sun presently operates and for a number of years has operated

at a substantial loss and is in probable danger of financial

failure It is the firm belief of the parties that the continued

publication of at least two newspapers of general circulation

editorially and reportorially separate and independent is of

paramount importance to the citizens of Las Vegas and its

environs The parties further believe that publication of the

Sun can be carried on profitably and its continued editorial

existence and independence thereby assured if its production

distribution and advertising functions and related non news and

non editorial activities are conducted and performed by the

Review Journal through a single staff of Review Journal employees

utilizing Review Journals plant and equipme t der a joint

23

SUN00001186

0069002



newspaper operating arrangement hereinafter referred to as

Agreement under which the Review Journal will act on its

own behalf with respect to the Las Vegas Review Journal and on

behalf of the Sun with respect to the Las Vegas Sun

NOW THEREFORE in consideration of the premises and of

the mutual covenants and agreements hereinafter set forth the

parties hereto agree as follows

ARTICLE I

TERM

11 Effective Date The term of this Agreement shall

begin at 1201 am on the 10th day or on such later day as

the parties may agree after the filing of written consent of

the Attorney General of the United States to this Agreement

under the Newspaper Preservation Act which shall be known as

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 use their best efforts and

take all action necessary to obtain such written consent as

expeditiously as possible within the procedures set forth in

applicable regulations of the Department of Justice This

Agreement does not constitute any limitation on either partys

obligation to engage in good faith labor negotiations if and as

required by the National Labor Relations Act and to implement

any understandings it may reach in such negotiations

Upon execution hereof each party shall furnish to the

other a written opinion of its counsel that all necessary

2
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corporate action has been taken to authorize this Agreement and

that subject to the conditions of the preceding paragraph

this Agreement shall constitute the valid and binding obligation

of the respective party The parties agree to cooperate in

coordinating meetings with government officials community

leaders employees and their representatives advertisers and

others to explain the Agreement

If within eighteen 18 months after the filing of the

application with the Department of Justice the application has

neither been approved by the Attorney General without a hearing

nor been the subject of an order for a hearing or if within

eighteen 18 months after the Attorney General has issued an

order for a hearing the application has not been 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 other withdraw from the

application The Review Journal and Donrey intend to make a

request at the time of filing the application under 28 CFR

Section 485 for a protective order withholding from public

disclosure their financial and other privileged and confidential

commercial information to be filed with this application and

restricting access to such materials to the applicants and the

Department of Justice If the request is not granted the

Review Journal and Donrey reserve the right to unilaterally

withdraw the application If the protective order is initially

granted but at a later date access to or inspection of the

protected information is to be afforded anyone other than the

3
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applicants the Department of Justice or an administrative law

judge and their respective employees without restrictions as

to disclosure acceptable to the Review Journal and Doftrey then

the Review Journal and Donrey shall have the unilateral right

to withdraw the application and dismiss any further hearing or

proceedings concerning the application

Each party shall pay its own costs and professional fees

in connection with the formulation and drafting of this Agreement

and the preparation and filing of the application to the Department

of Justice From and after the filing of such application all

costs and professional fees shall be borne equally by the

parties with each party having reasonable approval of costs and

fees to be incurred

12 Duration Subject to the termination provisions set

forth in Article 9 this Agreement shall continue for an initial

period ending at the close of business on the varderwrart

dgEBTOWegdfWehdwYTYtTatIVIStreilPyear following the Effective

Date The Agreement shall automatically renew for succeeding

renewal periods of ten 10 years each unless either party

shall notify the other in writing at least two 2 years prior

to the end of the initial period that it elects to terminate

the Agreement at the end of said fiftieth 50th year or

unless either party shall notify the other in writing at least

two 2 years prior to the end of the renewal period that it

elects to terminate the Agreement as of the end of said renewal

4
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period The phrase term of this Agreement as used hereafter

shall mean the initial period and any renewal period or periods

ARTICLE 2

AGENCY

Donrey of Nevada Inc now owns and operates the Review

Journal together with other unrelated business operations in

the State of Nevada In order to facilitate management

administration record keeping and tax administration under

this Agreement Donrey As of the effective date of this Agreement

shall have established a separate Nevada business corporation

which shall own or lease all assets related to the operation of

the Las Vegas Review Journal Donrey shall cause such corporate

entity to assume and agree to perform all duties and obligations

of the Review Journal under the terms of this Agreement

ARTICLE 3

TRANSFER OF CONTRACTS AND SALE
OF SUPPLIES INVENTORY AND EQUIPMENT

BY SUN TO REVIEW JOURNAL

31 Transfer to and Assumption by Review Journal of

Certain Contracts To enable Review Journal to perform its

functions hereunder on behalf of Sun Sun shall as of the

Effective Date transfer certain assets and assign certain

contracts to Review Journal subject to the procedures and conditions

hereinafter specified in this Section 31

311 Delivery of Contracts and Data to Review Journal

Upon consent of the Attorney General as specified in Section 11

Sun shall furnish to the Review Journal

5
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3111 Circulation Contracts All subscription

bulk sales circulation dealer and sub dealer and delivery

agent lists and contracts related to the Sun in the possession

or control of Sun and all books and statements of account

records and other information relating to or concerning routes

daily draws by editions distribution delivery sales returns

or prepaid subscriptions of the Sun in any territory but not

including the Suns general books of account

3112 Contracts for Supplies All contracts

and other available information as may be reasonably necessary

to form business judgments respecting such contracts then held

by Sun for the purchase of newsprint film ink and supplies

for the Suns mechanical departments and all other similar

contracts other than those relating to the Suns news and

editorial departments which would be helpful or beneficial to

the Review Journal in fulfilling its obligations hereunder

3113 Advertising Contracts A list of all

contracts then outstanding for publication of advertising in

the Sun which list shall indicate in each case the date of the

contract the name and address of the advertiser the amount of

space used up to that time the amount unpaid and owing the Sun

for advertising run to that time the amount prepaid as of the

Effective Date the frequency of insertions the rate the

expiration date and any special conditions records requirements

or publication orders with the date thereof and any special

instructions agreements or commitments made by the Sun with

6
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the advertiser with respect thereto and all insertion orders

for advertising subsequent to the Effective Date Sun shall

make available to the Review Journal at the Review Journals

request copies of any or all such contracts

312 Analysis of Contracts and Assumption by

Review Journal As soon as possible after such information and

documents shall have been furnished to the Review Journal and

in any event prior to the Effective Date Review Journal shall

designate in writing to Sun those contracts that Sun shall

assign to Review Journal and which Review Journal shall assume

r

as of the Effective Date excluding all portions which Sun had

a duty to perform prior to the Effective Date provided that

with respect to advertising contracts Review Journal shall have

no obligation to assume any advertising contract that is on a

trade out basis and Review Journal agrees that it will not

refuse the assumption of any advertising contract solely on the

basis of the contract 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 rate and a rate determined by

Review Journal to be reasonable effective ninety 90 days

after the date of assumption and continuing for the balance of

such contracts Subject to the foregoing Review Journal shall

use its best efforts to maximize its designation of such contracts

7
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to be assigned to and assumed by Review Journal ReviewJourna

pre assumption analysis of such contracts and information may

include consultation with the contracting parties and Sun

agrees to assist Review Journal in that process Sun shall

remit to Review Journal a all dealers vendors and carriers

cash deposits to the extent that the same shall not be due and

owing to such depositors on the Effective Date and b all

sums in respect of prepaid subscriptions and prepaid advertising

received by Sun but not earned prior to the Effective Date As

to any assigned and assumed advertising contracts ReviewJourna

d d

shall have the right to make adjustments such as rebates or

short ratings of any of same so long as this shall not alter

indebtedness due Sun prior to the Effective Date without Suns

approval All such contracts to be assumed by Review Journal

shall be assigned to Review Journal by Sun as of the Effective

Date and such contracts shall be assumed by Review Journal as

of that date and thereafter shall be performed by Review Journal

and Sun shall be relieved from any and all performance obligations

under such contracts accruing after the Effective Date

32 Newsprint Review Journal shall procure as of the

Effective Date and thereafter a supply of newsprint adequate

to produce the Newspapers as defined in Section 51 below
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provided that Review Journal shall have the purchase and

assumption obligations specified in Section 33 as to Sun newsprint

33 Sale of Supplies Inventory and Equipment As of the

Effective Date Review Journal agrees to purchase Suns inventory

of newsprint and supplies common to or usable in the operations

of both newspapers ie newsracks production film rubber bands

plastic bags etc Upon the consent of the Attorney General

as specified in Section 11 Sun shall deliver to Review Journal

a schedule identifying all supplies inventory on hand or in

transit and equipment owned or leased by Sun and used or

available to be used in the production and distribution of the

Sun On or before the Effective Date Review Journal shall

designate in writing which of the scheduled items of supplies

inventory and equipment it wishes to purchase or sublease as

the case may be

As to such of the equipment as is owned by Sun which

Review Journal determines to purchase Sun shall be obligated

to sell and deliver same and Review Journal shall be obligated

to buy at a purchase price equal to the purchase cost of such

equipment or its then market value whichever is lower

As to such of the supplies and inventory which

Review Journal is obligated to purchase or designates for

purchase by it Sun shall be obligated to sell and deliver same

and Review Journal shall be obligated to buy at a purchase

price equal to the cost of same to Sun or its then market

value whichever is lower
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Any newspaper production equipment of the Sun which

is not purchased by the Review Journal may be sold by the Sun

to a third party provided that the sale of any such equipment

to any party within the State of Nevada shall require Donreys

prior approval

ARTICLE 4

NEWS AND EDITORIAL COPY FEATURES AND SERVICES

41 Maintenance of News and Editorial Staff Feature

Mater als Review Journal and Sun each shall maintain a staff

of news and editorial employees and shall license such feature

materials including 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 each of them as to its

respective newspaper

42 News and Editorial Allocations The Review Journal and

the Sun shall establish in accordance with the provisions of

Appendix A atached hereto and made a part hereof by reference

the amounts to be allocated to Agency Expense as hereinafter

defined for each for news and editorial expenses

43 Furnishing News and Editorial Copy and Services In

furnishing features news and editorial copy and like materials

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

of jointly published newspapers as provided in Section 44 and

in providing layout for such material SunshallproVidedir

suchmaterialinaformappropriatetortheproduction of Its
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ilewspapemor its portion of jointly published newspapers hereunder

in conformity with the mechanical standards deadlines and

production requirements which prevail in the Review Journal

plant from time to time including page sizes column widths

and cutoffs 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 typewriters

video terminals and news editing systems as may be required as

of the Effective Date to interface with Review Journal production

f ac il it i es Anyr===changttn5Yaddif rahieiii4altdeteolutredi6

suchequipmentshallbeaiiVIFidEYAOpehdix15hereto Newshole

limitations and other matters for separate and jointly published

newspapers are set forth in Appendix A hereto

44 Furnishing Cotili Features and Services for Jointly

Published Newspapers Sun shall furnish editorial copy features

and comics to permit the Review Journal to include them within

jointly published newspapers which shall be Sundays Saturdays

holidays other special editions and total market coverage

editions The Sun portion of jointly published newspapers

shall be in accordance with Appendix A hereto All components

of jointly published newspapers shall bear the Review Journals

headdress typeface and style The front page logo of all

jointly published newspapers shall read Las Vegas REVIEW

JOURNAL and SUN and all folios shall similarly refer to both

papers except for editorial and other pages described in

Appendix A as being for the use of only one newspaper which
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pages shall bear 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

pages described in Appendix A as being only for the use of the

Sun The Review Journal reserves the right to print conspicuous

notices in jointly published newspapers to the effect that the

news content of the non Sun portion of the newspaper including

locally produced supplements is produced by Review Journal

personnel

45 Showbiz Magazine Showbiz Magazine which is owned

or controlled by Sun is carried as an insert by the Sun and

distributed to hotels in Las Vegas As of the Effective Date

Showbiz Magazine shall be a department or division of the Sun

and subject to the terms of this Agreement If the Review

Journal determines that it no longer desires Showbiz Magazine

to be governed by the terms of this Agreement andor no longer

desires to carry Showbiz Magazine as an insert in the jointly

published Sunday newspaper Review Journal shall give sixty 60

days prior written notice to Sun and Sun shall have the right

to transfer Showbiz Magazine out of Sun or continue publication

and distribution of Showbiz Magazine and in either case outside

the terms of this Agreement In this event Review Journal

agrees to perform at the request of Sun composition production

and printing services at reasonable costs and further agrees

not to engage in the production of an entertainment magazine

for distribution to Las Vegas hotels for a period of two 2 years
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ARTICLE 5

CONTINUING PUBLICATION AND

NEWS AND EDITORIAL AUTONOMY

51 Production and Promotion of the Newspapers Subject

to the terms of this Agreement and as of the Effective Date

Sun shall be a daily afternoon newspaper and Review Journal

shall be a daily morning newspaper and on Saturday Sunday

holidays and other special editions the newspapers shall be

jointly published as provided in Section 44 So long as Sun

furnishes news and editorial copy features and services to

Review Journal in accordance with Article 4 of this Agreement

Review Journal agrees to produce the Sun daily as an afternoon

newspaper as provided herein to include the Sun copy and

features in jointly published newspapers as specified in Article 4

above and to sell all advertising for promote and circulate

such newspapers as provided herein Review Journal agrees that

the afternoon 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 Agreement the Las Vegas Review Journal daily as a

morning newspaper and to produce jointly published newspapers

as provided herein The daily Sun and the Sun portion of

Jointly published newspapers and the daily Review Journal and

the balance of the jointly published newspapers are hereinbefore

and hereinafter referred to as the Newspapers
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Review Journal shall print the Newspapers on equipment

owned or leased by the Review Journal in the Review Journal

plant or plants located at such place or places as Review

Journal may determine and all operations under this Agreement

except the operation of the Suns news and editorial department

shall be carried on and performed by the Review Journal with

Review Journal employees and equipment and in the Review Journals

said plant or plants or by independent contractors selected by

the Review Journal

The Review Journal shall control supervise manage

and perform all operations involved in managing and operating

under this Agreement including printing selling and distributing

the Newspapers shall determine page sizes number of columns per

page cutoffs page makeup of non news and noneditorial

content subject to the newshole formula set forth in Appendix A
and all other mechanical and technical functions of the Newspapers

shall purchase newsprint materials and supplies as required

subject to Suns obligations under Section 32 shall 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

which come into existence after the Effective Date and shall

make all determinations and decisions and do any and all acts

and things related to the foregoing activities provided
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511 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 Editions The number of Sun editions shall

not be changed without approval of Sun

513 Best Efforts Review Journal agrees that it

will use its best efforts using the same degree of diligence

to sell advertising space in the Sun and the Review Journal and

to promote and circulate the Sun and the Review Journal

514 Promotional Activities Review Journal shall

establish for each fiscal year a budget for promotional activities

which shall be allocated between the Review Journal and the Sun

in accordance with the provisions of Appendix A attached

hereto and made a part hereof by reference Promotional activities

may include radio and television outdoor advertising inpaper

or house advertisements and other advertising media All

expenses of such promotional activities shall be Agency Expense

up to the amount of the promotional budget allocation If

either the Review Journal or the Sun determines that it wishes

to incur expenses in excess of those in the promotional budget

such expenses shall not be included in Agency Expense Direct

circulation sales expenses including such items as carrier

premiums and expenses of order generation shall not be included

in the promotional budget and shall be allocated by Review

Journal between the newspapers so as to maximize the maintenance

and enhancement of the circulation of the newspapers to the
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extent economically feasible The newsroom of each newspaper

shall determine the nature extent and timing of its promotional

activities and shall supply basic information therefor Review

Journal promotion management shall be responsible for all final

promotional copy preparation and placements

515 Rates Review Journal shall not increase the

single copy or subscription prices of the daily edition of the

Sun to an amount higher than the comparable rates for the

Review Journal Review Journal shall not change the rates for

advertising to be run solely in the Sun in relation to the

rates charged for comparable advertising to be run solely in

the Review Journal unless such change is justified by the

then relative circulation of the Sun and the Review Journal and

other factors considered relevant in the industry

516 Meetings of JOA Participants Periodically

not less than four times per year Donrey senior management

shall meet with Sun senior management to discuss operations

under this Agreement and future plans and opportunities

517 Advertisina 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 Journal shall accept all

advertising for the Sun other than the advertising indicated on
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Suns written notice subject to all laws affecting the

acceptability of advertising

518 Sun Distribution To the extent economically

feasible Review Journal shall use its best efforts to substantial

maintain the historical area and extent of distribution of the Sun

52 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 Agreement Sun

shall have exclusive and complete control authority and direction

over the news and editorial content features and services to

be furnished by Sun to Review Journal to be included in its

newspaper and in its portion of the jointly published 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 Review Journal shall have exclusive

and complete control authority and direction over the news and

editorial content features and services in its newspapers and

in its portion of the jointly published 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 Agreement All news and editorial expense of the

Sun or the Review Journal in excess of the amounts set forth in

Appendix A shall be borne by the respective newspaper
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53 Performance and Cooperation Sun and Review Journal

agree to take all corporate action necessary to carry out and

effectuate the intent purposes 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

for both parties

54 Sun 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 Journals newspaper

building

ARTICLE 6

PAYMENT OF EXPENSES DISTRIBUTION OF REVENUES
AND OTHER FINANCIAL PROVISIONS

61 Expenses and Revenues Review Journal shall pay and

record all Agency Expense as defined in Appendix B hereto and

collect and record all Agency Revenues as defined in Appendix C

hereto and shall pay to Sun monthly a sum for Sun news and

editorial expense as provided in Appendix A hereto

62 Accounting Records Accounting records of Agency

Revenues and Agency Expense shall be maintained by Review

Journal Accounting records of news and editorial expense

shall be separately maintained by the Review Journal and the

Sun for their respective newspapers All such records shall be

kept on a fiscal year basis in reasonable detail and in accordance

With generally accepted accounting principles Financial

statements to be provided under Section 63 shall be prepared
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in accordance with generally accepted accounting principles and

the applicable provisions of this Agreement

63 Financial Statements Within 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 hereunder Within thirty

30 days after the end of each month except the last month of

the fiscal year Review Journal shall furnish to Sun a monthly

financial statement summarizing Agency Revenues and Agency

Expense All Agency financial statements furnished by Review

Journal shall be certified by a financial officer of Review Journal

64 Distributions Payments of Suns share of operating

profit pursuant to Appendix D shall be made with each financial

statement to be furnished to Sun under the provisions of Section 63

above

ARTICLE 7

TRANSITIONAL MATTERS

71 Collection of Sun Receivables After the Effective

Date Review Journal shall use its best efforts without any

obligation to institute legal proceedings to collect Sun

advertising and circulation accounts receivable which are

outstanding on the Effective Date and shall remit same to Sun

on a monthly basis less the Agencys reasonable collection

costs specifically incurred in connection therewith Such

collections and collection costs recovered by Review Journal

shall not be Agency Revenues or Agency Expense Any such
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advertising accounts which have not been collected by Review

Journal within sixty 60 days after the Effective Date shall

be returned to Sun Collections from particular subscribers

shall first be applied to circulation accounts receivable

unless otherwise agreed by Sun As to any Sun advertising or

circulation contracts assumed by Review Journal under Section 31

above Review Journal will remit to Sun the portion of the

receipts thereunder reflecting advertising run or circulation

delivered by Sun prior to the Effective Date but not payable

until on or after that date and such portion shall not be

Agency Revenues

72 Termination Obligations Sun shall be solely responsible

for all notices severance allowances accrued benefits or

other related payments or obligations which may become due or

payable to any terminated employee or agent of Sun

73 Sun Personnel Review Journal shall be under no

obligation to employ any terminated Sun employee

ARTICLE 8

NONLIABILITY PROVISIONS

81 Defense of Claims and Indemnification Any claim

demand suit action obligation or other liability asserted

against or sustained by Review Journal and Sun or 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 reasonable

attorneys fees
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811 Claims Related to the Joint Operation Review

journal shall defend and shall control the defense or settlement

of any third party Claims related to the joint operations or to

its performance

but not limited

in or excluded

or nonperformance under this Agreement including

to Claims arising from any advertising published

from any of the Newspapers except as provided

in Section 812 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 Review Journal

other than republication in the form furnished by Sun devoting

reasonable efforts to minimizing any resulting liability and

related cost or expense Any such liability and the cost or

expense related thereto shall be an Agency Expense except to

the extent any such Claim

Review Journal shall give

Claims arising under this

shall be covered by insurance

written

Section

notice to Sun of any material

811
812 Other Claims Except as specifically provided

in Section 811 or elsewhere in this Agreement neither party

hereto shall be charged with or held responsible for any third

party Claims except to the extent certain Sun contracts shall be

assumed by Review Journal under Article 3 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 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
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the other party against any such Claim and from any liability

cost or expense arising therefrom By way of example under this

Section 812 and without limitation the entire cost or expense

of defending settling or paying and discharging Claims relating

to any feature news or editorial copy published in or excluded

from the daily Review Journal or
the Review Journal portion of

the jointly published newspaper or arising by reason of anything

done or omitted by the news and editorial department of the

Review Journal in regard to its daily newspaper or the Review

Journal portion of the jointly published newspaper or arising

by reason of any advertising rejected by the Review Journal or

accepted by the Review Journal in situations where such advertising

would be rejected pursuant to Sun guidelines shall be borne by

the Review Journal and any such liability cost or expense on

account of Claims relating to any feature news or editorial

copy published in or excluded by Sun from the daily Sun or the

Sun portion of any jointly published newspaper 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 Journal pursuant to Sun guidelines or

accepted in situations where such advertising would be rejected

Pursuant to Review Journal guidelines shall be borne by Sun

unless such Claims shall be an Agency Expense by reason of the

Operation of Section 811

813 Insurance For the purposes of this Article 8

each party shall separately maintain and pay for as an itaM Of
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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 parties may agree

upon from time to time but in no event less than Ten Million

Dollars $10000000 and the other party shall be named as an

additional insured

82 Force Maleure Neither party shall be liable to the

other for any failure or delay in performance under this Agreement

occasioned by war riot government action act of God or

public enemy damage to or destruction of facilities strike

labor dispute failure of suppliers or workers inability to

obtain adequate newsprint or supplies or any other cause

substantially beyond the control of the party required to

perform provided that in the event partial performance under

this Agreement is feasible notwithstanding the occurrence of

one or more of the foregoing performance shall be allocated

between the newspapers by the Review Journal in its sole

judgment and if it is feasible to publish only one newspaper

product Review Journal shall exercise its best efforts to

produce a jointly published newspaper in which the Sun portion

shall be determined by Review Journal notwithstanding the

provisions of Appendix A hereto provided that the Sun portion

shall not be less than two 2 pages
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ARTICLE 9

TERMINATION

91 Events 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

911 Voluntary Termination Voluntary termination

under the provisions of Section 11

912 Bankruptcy or Default If either party hereto

makes an assignment of its assets for the benefit of creditors

is adjudged a bankrupt or has a receiver appointed for its

business by a court of competent jurisdiction provided that

such adjudication shall continue unstayed on appeal or otherwise

in effect for a period of ninety 90 days after the entry of

the decree related thereto before such 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 a period of ninety 90 days

after such appointment before such appointment becomes an event

of termination or if either party defaults in the performance

of any of its material obligations hereunder and does not cure

such default within sixty 60 days after receiving written

notice thereof from the other party then such other party may

at its election and in addition to all other remedies available

to it at law or in equity terminate this Agreement upon thirty

30 days written notice by the Sun and sufficient notice by

the Review Journal to enable the Sun to arrange for the separate
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production
of the Sun but not to exceed six 6 months provided

that in the event of default the other party shall have the

additional option to cure such default and on demand be

reimbursed by the defaulting party for all costs and expenses

related
thereto

913 Change of Controlling Interest In view of

the nature of the relationship established by this Agreement

and the fact that the Sun is published under the direction and

control of Herman M Greenspun and Brian L Greenspun the

Review Journal shall not be required to carry out the terms of

this Agreement or be associated with another party to which it

objects Accordingly ownership or control of the Sun shall

not be transferred to any other entity or person without notice

to and prior approval by the Review Journal provided that the

Review Journal will not object to any transfer of the ownership

or control of Sun to any entity 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

an approved or permitted change of control of Sun a subsequent

Change of control occurs notice as hereinabove shall be given

and the Review Journal may exercise the rights provided herein

914 Loss Operation If there are any two 2
Consecutive years in which the Agency does not have an operating

Profit Agency Expenses in excess of Agency Revenues despite

the Review Journals good faith efforts to produce an operating
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profit the Review Journal may terminate this Agreement upon

ninety 90 days written notice

92 Mechanics of Termination Upon termination of this

Agreement Review Journal shall take appropriate action to

transfer to Sun a all then current circulation contracts

agreements or lists concerning bulk sales subscriptions

dealers and subdealers distributions deliveries sales

returns and prepaid subscriptions of the Suns daily newspaper

and of all jointly published newspapers plus all pertinent

portions of then current records and data pertaining thereto

and all sums received by Review Journal in respect of prepaid

subscriptions and cash deposits relating to daily Sun circulation

and a pro rata portion of all sums received by Review Journal

in respect of such subscriptions and deposits relating to the

jointly published newspaper circulation and b all then

current advertising contracts and all pertinent portions of

then current records and data relating to advertising to be

published in the Sun and in all jointly published newspapers

Review Journal shall further provide Sun with the originals and

all copies of all contracts relating solely to circulation and

advertising of the daily Sun and copies of all other contracts

referred to in the immediately preceding sentence

ARTICLE 10

MISCELLANEOUS

101 Notices Each notice or other communication given

pursuant to this Agreement shall be given in writing delivered
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in person or mailed by registered or certified mail addressed

to the respective parties as follows

Review Journal Donrey Inc
P 0 Box 410

Las Vegas NV 89125
Attention Fred W Smith

Sun Las Vegas Sun Inc
P 0 Box 4279

Las Vegas NV 89127
Attention 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 written notice to the other party

102 Disclaimer of Labor Related obligations The parties

specifically agree that neither party hereby assumes any obligations

of the other party related to its employment practices or to

any of its employees whether or not arising under any collective

bargaining agreements or arising prior to on or subsequent to

the Effective Date

103 Inspection of Books and Records Either party shall

have the right to authorize its independent certified public

accountants Or any of its corporate officers to inspect the

books and records of the other party hereto at reasonable times

and intervals in regard to the financial statements specified

in Article 6 but only as to the three 3 years preceding the

exercise of the right of inspection commencing with the year

immediately preceding the year in which the right is exercised

The expenses of any such inspection shall be borne by the party
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causing such inspection to be made and shall not be included in

Agency Expenses

104 Limited Effect Nothing herein contained shall

constitute the parties hereto partners joint venturers successors

alter egos joint employers an unincorporated association or

as having any relationship other than as specifically provided

by this Agreement This Agreement is intended solely for the

benefit of the parties hereto and their permitted successors

and assigns and not for the benefit of any other person or

party This Agreement including Appendices A through D hereto

and contracts and agreements supplemental hereto comprises the

entire understanding and agreement of the parties hereto on the

subject matter herein contained and any and all other

representations or agreements which heretofore may have been

made on such subject matter whether oral or in writing by any

agent of either party shall be null void and of no effect

whatsoever Time is of the essence of this Agreement

105 Community Cable TV As of the Effective Date Sun

shall assign or cause to be assigned to Donrey the right to

receive ten percent 10 of all dividends or distributions of

any kind paid or made by Community Cable TV CCTV a Nevada

corporation which owns and operates a cable television system

serving Las Vegas and surrounding communities and certain

unincorporated areas of Clark County Nevada to any of its

Shareholders including any payments in excess of current

salaries or currant percentages of income as management or
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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 directly

to Donrey As soon as permitted under the terms of certain

shareholder and financing agreements CCTV shall issue to

Donrey ten percent 10 of the total issued and outstanding

common 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 Donrey shall have the right to

purchase an additional thirtyfive percent 35 of the issued

and outstanding common stock of CCTV on the same terms and

conditions including price as those on which Sun or its

affiliates acquired such stock which shall be issued as fully

paid and nonassessable In the event of the sale by Sun or its

affiliates of any interest in CCTV prior to Donreys acquisition

of stock Donrey shall be entitled to receive ten percent 10
of the net sale proceeds and Donreys right to receive its ten

percent 10 stock interest shall be ratably reduced Donreys

rights with respect to CCTV as herein provided shall survive

the expiration or termination of this Agreement provided in

the event the Review Journal and Donrey withdraw from the

application to the Department of Justice pursuant to Section 11

of this Agreement or if the Review Journal terminates this

Agreement pursuant to Section 914 within the first three 3
years of the term of this Agreement Donreys rights with
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respect to CCTV shall terminate and in the event Donrey has

received any payments issuances or transfers of or with

respect to CCTV stock pursuant hereto prior to Donreys withdrawal

from the application to the Department of Justice or the Review

Journals termination of this Agreement as herein provided

such payments issuances or transfers of or with respect to

CCTV stock shall be refunded or rescinded

106 Sun Trademark Tradenames Service Marks and Covvrights

In its use of such Sun trademarks tradenames service marks

and copyrights as may be required to perform its obligations

under this Agreement Review Journal shall use its best efforts

to comply substantially with all relevant laws of the State of

Nevada and of the United States pertaining to trademarks

tradenames service marks and copyrights in force at any time

during the term of this Agreement Sun shall use its best

efforts to maintain in effect said trademarks tradenames

service marks and copyrights and shall make applications for

the registration andor renewal thereof if and when required by

law Review Journal acknowledges Suns right title and interest

in and to said trademarks tradenames service marks and copyrights

and all renewals thereof and agrees that it shall not at any

time permit take or cause to be taken any action within its

control in any way impairing or tending to impair any part of

such right title and interest Review Journal agrees to

publish such notices in the Sun and the jointly published

newspapers as Bun reasonably may request in order to protect
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said trademarks tradenames service marks and copyrights or

any of them Review Journal shall not in any manner represent

that it has any ownership interest in said trademarks tradename

service marks or copyrights or in the registration thereof and

Review Journal acknowledges that its use hereunder of said

trademarks tradenames service marks or copyrights shall not

create in its favor any right title or interest in or to same

beyond those created by this Agreement

107 Tax Treatment of Payments to Sun It is contemplated

by the parties that the payments to Sun under Section 64 of

A
this Agreement will be for federal income tax purposes ordinary

income to Sun and will be deductible by Review Journal as a

business expense

108 Specific Performance Because of the public interest

of maintaining editorially and reportorially independent and

competitive newspapers in Las Vegas and its environs and

because of the inadequacy of damages in the event of default in

the performance of material obligations hereunder each party

shall have the right to seek specific performance of the material

Provisions of this Agreement provided that in the event of

any action by Sun for specific performance against Review

acurnal if Sun does not obtain an order of specific performance

Review Journal shall be entitled to recover in such action its

attorneys fees and costs
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by en agreement in writing and signed by the party against whom

enforcement of any waiver modification or discharge shall be

sought

1011 Headings Headings have been inserted in this Agreement

109 successorsand Assignment This Agreement

binding
upon and shall inure to the benefit of each of

parties
hereto and their permitted successors and assis

1010 Governina Law Modification This Agreemenrshall

be construed and enforced in accordance with the laws of the State

of Nevada This Agreement may not be changed orally but only

0

for the purpose of convenience onlyI 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

IN WITNESS WHEREOF this Agreement has been executed by

the parties respective corporate officers thereto duly authorized

as of the day and year first above written

DONREY INC

By 007
rdd W Smith

President

LAS VEGAS SUN INC

By
trian L Grfienspu
President
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APPENDIX A

Al Pursuant to Section 42 of this Agreement for each

fiscal year after the Effective Date Review Journal shall

establish an allocation for Review Journal news and editorial

expenses and the allocation for news and editorial expenses for

the Sun shall be equal to sixtyfive percent 65 of the

Review Journal allocation subject to a minimum of Two Million

Two Hundred Fifty Thousand Dollars $2250000 per fiscal year

which shall be increased each year by a percentage equal to the

percentage increase in the CPI for the Las Vegas metro area

Such allocations shall be prorated for any period less than a

full fiscal year The aggregate allocations for news and

editorial expenses shall constitute Agency Expense On the first

day of each month following the Effective Date Review Journal

shall pay to Sun an amount equal to one twelfth 112th of the

Suns annual allocation for news and editorial expenses as herein

provided

A2 Pursuant to Sections 43 and 44 of this Agreement

the reading content of the newspapers shall be in accordance with

the following formulas

a For Monday through Friday editions the number of

pages of the Sun and the number of pages of the Review

Journal shall be determined by the ratio of the number of

inches of advertising to be printed in each newspaper and

the size of the newshole in each newspaper shall be

determined by the same ratio provided that in no event
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shall the average newshole of the Sun in any month be less

than eightyfive percent 85 of the 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 open pages

one cover page one editorial page and one op ed page

plus four hundred fifty 450 column inches provided that

the Review Journal may add Additional pages to the Sun

section comprised of news and advertising as may be

required by composition or printing requirements The

Review Journal shall attempt to place the Sun section within

the first four 4 sections of the Sunday edition The

Review Journal shall determine the number of pages for a

comic section for jointly published Sunday editions which

shall consist of strips and features selected equally by the

Review Journal and the Sun

c For jointly published Saturday and holiday

editions the Sun shall be entitled to one editorial or op

ed page and one comic page

A3 Pursuant to Section 514 of this Agreement the

Review Journal shall establish for each fiscal year after the

Effective Date a budget for promotional activities of the

Review Journal and the Sun and at least forty percent 40 of

each total budget shall be allocated to the Sun

A4 Edition times for Monday through Friday issues of the

Review Journal and the Sun and for jointly published Sunday

2
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saturday and holiday editions shall be established by the

Review Journal in accordance with normal industry standards

A5 If the Review Journal determines that it is feasible

to publish an extra edition such edition shall be a jointly

published edition but the content of any extra edition shall

be determined solely by the Review Journal

3
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APPENDIX B

B1 Except as otherwise expressly provided for in this

Agreement the term Agency Expense shall mean and include all

costs and expenses of the performance of the Review Journals

obligations under this Agreement including but not limited to

=Ea

Bx11107ampThellamountsvaltocatedAtoRevrewJournal

andmSunrfor4yrnews17andeditorial7expensescandfor

promotionalexpenseeasrseigfortnAppendix A
B12 Costs and expenses incurred by Review

Journal with respect to the newspapers supplements

and Showbiz Magazine for composition printing and

distributing news content of Showbiz Magazine

solicitation and sale of advertising circulation

sales expenses collection of circulation and advertising

accounts receivable including a reasonable allowance

for doubtful receivables and writeoffs of receivables

deemed uncollectible

B13 Compensation of Review Journals non

news and non editorial employees including without

limitation salaries commissions payroll taxes the

cost of group insurance retirement benefits workers

compensation coverage and other benefits for such

employees as may be customary in the newspaper industry

from time to time

B14 Accrued vacation or severance pay for

Review Journals non news and non editorial employees

e65S hi c

feeS i4
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B15 Costs for supplies postage private

couriers freight Sunday comicsRand supplements

film photo paper and chemicals ink newsprint

plates cuts and mats and contract trucking and

similar costs for all Review Journal newspaper

departments other7thanTheWS7andeditorial

B16 Expenses for travel auto allowances

mileage reimbursement employee relations recruiting

and attendance at seminars and conventions for Review

Journals non news and non editorial employees

rB17 Sales and use taxes on equipment and

personal property purchased for use by Review Journal

or otherwise applied to Agency operations under this

Agreement to the extent that such taxes are not

capitalized for purposes of depreciation or amortization

B18 Taxes license or permit fees paid by

Review Journal with respect to or resulting from the

conduct of business under this Agreement or with

respect to property used by Review Journal in the

operations under this Agreement exceptfedera10

stateorlocal taxesffifanylomeasuredrbynetincome

B19 The cost of membership for Review Journal

and Sun and their non news and non editorial

employees in the Better Business Bureau Las Vegas

Chamber of Commerce and other business oriented

2
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memberships which shall be determined by Review

Journal to be in the best interests of the Agency

3110 The cost of Review Journal and Sun

membership in the Newspaper Advertising Bureau American

Newspaper Publishers Association and other similar

newspaper organizations

8111 The cost of public liability insurance

insurance against interruption or suspension of

publication of the newspapers carrier insurance and

libel invasion of privacy and related insurance

covering advertising printed in the newspapers

Insurincecosts relating to the news or editorial

activities of the Review Journal or the Sun shall not

be considered Agency Expense and such costs shall be

borneAseparately by t4e partiesi4provided that each

party shall attempt to add the other as an additional

named insured under such insurance but Review Journal

may procure libel invasion of privacy and related

Insurance to cover any otherwise inadequately insured

exposure it may have as a republisher of Sun news

editorial or advertising copy and the cost of such

additional insurance shall be an Agency Expense

8112 The cost of fire and casualty insurance

on buildings equipment and other property utilized

by Review Journal in the performance of the Agreement
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B113 The cost of all utilities related to

the Review Journals performance of the Agreement

B114 Costs and expenses incurred in connection

with hazardous waste materials

B115 Costs and expenses incurred by Review

Journal in obtaining kegarraWdIdfh6iPt6feiS16nar

services which it deems necessary in performing its

obligations under this Agreement including but not

limited to the costs and fees related to any defense

against third party claims charges complaints and

related matters asserted against the Review Journal

related to the Agreement or Review Journals performance

of the Agreement provided that such costs and fees

eelaedOnewsandeditoriarliabilities as defined

in Section 812 shall notbe AgencyExpenserexcept

insofar as such liabilities are asserted against

Review Journal solely due to its republication of Sun

news editorial or feature material or advertising copy

B116 A monthly charge of Five Hundred Fifty

Thousand Dollars 10171004 for the rental value of

all Review Journal real property plant and equipment

including the value of Sun office space provided by

Review Journal under Section 54 of the Agreement

except that devoted to non agency activities such as

the Review Journals news and editorial operations

The rental charge would be adjusted each five 5

7270
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years on the basis of the change in the CPI for the

Las Vegas Nevada market

8117 A monthlimcharge equal to one and one

half percent 4071t2A1 of the cost of all aguipment

acqmsLied expansion or remodeling of buildings or

other capital expenditures in connection with Agency

activities subsequent to the date of the Agreement

The monthly charge would be subject to adjustment at

any time on the basis of increases 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 the performance of the Agreement

B118 A monthly charge for ganeralmanagement

services equal to three and onehalf percent 07121

of Agency Revenues

B2 All costs and expenses in connection with the news

content composition production distribution and advertising

sales in connection with Showbiz Magazine shall be included in

Agency Expense for the period Showbiz Magazine is governed by the

terms of this Agreement pursuant to Section 45

83 Changes or additions in the Suns newsroom equipment

which may be required after the Effective Date to interface

with Review Journal production facilities shall be purchased or

paid for by Review Journal and a monthly charge equal to one

and onehalf percent l l2 of the cost thereof shall be

5
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included in Agency Expense This monthly charge would be

subject to adjustment at any time on the basis of increases in

the prime interest rate at First Interstate Bank Las Vegas

Nevada
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APPENDIX C

AGENCY REVENUES

C1 Except as otherwise expressly provided in this Agreemet

term Agency Revenues shall mean and include

C11 All advertising and circulation revenues

of the newspapers subject to the provisions of

Section 71 of this Agreement with respect to accounts

receivable outstanding on the Effective Date

C12 All revenues from sales incidental to

the publication of the newspapfirs or involving either

the facilities used to produce the newspapers or

personnel whose compensation is included in Agency

Expense such as sales of commercial printing waste

paper press plates and other production materials
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APPENDIX D

Operating profit under the Agreement shall mean the excess

of Agency Revenues over Agency Expense and shall be distributed

as follows

For each fiscal year during the term of the

Agreement the operating profit shall be distributed

ninety percent 90 to the Review Journal and ten

percent 10 to the Sun with payment to be made to

the Sun pursuant to the provisions of Section 64 of

the Agreement provided that for the first fiscal

year the Sun shall be guaranteed a minimum operating

profit distribution of Three Million Dollars

$3000000
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APPENDIX D

Operating profit under the Agreement shall mean the excess

of Agency Revenues over Agency Expense and shall be distributed

as follows

For each fiscal year during the term of the

Agreement the operating profit shall be distributed

ninety percent 90 to the Review Journal and ten

percent 10 to the Sun with payment to be made to

the Sun pursuant to the provisions of Section 64 of

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

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

 

DISTRICT COURT 

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

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

 
LAS VEGAS REVIEW-JOURNAL, INC., a 
Delaware corporation, 
 
   Counterclaimant, 
 
vs. 
 
LAS VEGAS SUN, INC., a Nevada  
corporation, 
 
   Counterclaim-Defendant. 
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FIRST AMENDED ANSWER TO COMPLAINT  

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

allegations contained in said paragraph. 

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

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

response is required, the Defendants deny said allegations. 

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

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

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

deny said allegations. 

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

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

response is required, the Defendants deny said allegations. 

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

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

response is required, the Defendants deny said allegations. 

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

allegations contained in said paragraph. 

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

allegations contained in said paragraph. 

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

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

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

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

allegations contained in said paragraph. 

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

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

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

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

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

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

therefore deny the allegations in said paragraph. 

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

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

therefore deny the allegations in said paragraph. 

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

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

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

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

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

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

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

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

Defendants deny the allegations in said paragraph. 

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

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

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

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

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

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

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

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

therefore deny the allegations in said paragraph. 

19. Answering Paragraph “19” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

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

20. Answering Paragraph “20” of the Plaintiff’s Complaint, the Defendants admit that 
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the 1989 JOA contains the quoted language, but the Defendants are without sufficient knowledge 

or information upon which to base a response to the remaining allegations and characterizations 

contained in said paragraph, and therefore deny the remaining allegations and characterizations in 

said paragraph. 

21. Answering Paragraph “21” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

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

22. Answering Paragraph “22” of the Plaintiff’s Complaint, the Defendants admit that 

the 1989 JOA contains the quoted language, but the Defendants are without sufficient knowledge 

or information upon which to base a response to the remaining allegations and characterizations 

contained in said paragraph, and therefore deny the remaining allegations and characterizations in 

said paragraph. 

23. Answering Paragraph “23” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

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

24. Answering Paragraph “24” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

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

25. Answering Paragraph “25” of the Plaintiff’s Complaint, the 1989 JOA speaks for 

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

26. Answering Paragraph “26” of the Plaintiff’s Complaint, the Defendants admit that 

the 1989 JOA did not provide for any alternative dispute resolution procedure. The Defendants are 

without sufficient information upon which to form a belief as to the truth of the remaining 

allegations and characterizations contained in said paragraph and therefore, deny said allegations 

and characterizations. 

27. Answering Paragraph “27” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

28. Answering Paragraph “28” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 
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29. Answering Paragraph “29” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

30. Answering Paragraph “30” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

31. Answering Paragraph “31” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

32. Answering Paragraph “32” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

33. Answering Paragraph “33” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

34. Answering Paragraph “34” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

35. Answering Paragraph “35” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA contains the quoted language, but the Defendants are without sufficient knowledge 

or information upon which to base a response to the remaining allegations and characterizations 

contained in such paragraph, and therefore deny the remaining allegations and characterizations in 

said paragraph. The 2005 JOA speaks for itself. 

36. Answering Paragraph “36” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language does not appear in Section 5.2 of the 2005 JOA. As to the remaining 

allegations and characterizations in said paragraph, the Defendants are without sufficient 

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

said allegations. The 2005 JOA speaks for itself. 

37. Answering Paragraph “37” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

38. Answering Paragraph “38” of the Plaintiff’s Complaint, the Defendants are without 
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sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

39. Answering Paragraph “39” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

40. Answering Paragraph “40” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

41. Answering Paragraph “41” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

42. Answering Paragraph “42” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations and conjecture of its provisions, 

as worded. 

43. Answering Paragraph “43” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

44. Answering Paragraph “44” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

45. Answering Paragraph “45” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

46. Answering Paragraph “46” of the Plaintiff’s Complaint, the 1989 JOA and the 2005 

JOA speak for themselves and the Defendants deny the unnecessary characterizations of their 

provisions, as worded. 

47. Answering Paragraph “47” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

48. Answering Paragraph “48” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in Section 5.1.4 of the JOA. The Defendants 

deny remaining allegations in said paragraph. 

49. Answering Paragraph “49” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 
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50. Answering Paragraph “50” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

51. Answering Paragraph “51” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

52. Answering Paragraph “52” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language contained in said paragraph is contained in the 2005 JOA, but the Defendants 

are without sufficient knowledge or information upon which to base a response to the remaining 

allegations and characterizations in said paragraph, and therefore deny the allegations in said 

paragraph. 

53. Answering Paragraph “53” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

54. Answering Paragraph “54” of the Plaintiff’s Complaint, the Defendants admit and 

affirmatively state that Section 5.1, and Appendices A and B set forth specifications that apply to 

the Sun’s pages and its “noticeable mention” on the front page of the Las Vegas Review-Journal. 

The Defendants deny the remaining allegations in said paragraph, as worded. 

55. Answering Paragraph “55” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language is contained in Appendix A to the 2005 JOA, but deny the remaining 

allegations and characterizations contained in said paragraph. 

56. Answering Paragraph “56” of the Plaintiff’s Complaint, the 2005 JOA, including 

Appendix B, speaks for itself, and Defendants deny the unnecessary allegations and 

characterizations contained in said paragraph. 

57. Answering Paragraph “57” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

58. Answering Paragraph “58” of the Plaintiff’s Complaint, the Defendants deny the 

allegations (as worded) contained in said paragraph. 

59. Answering Paragraph “59” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 
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60. Answering Paragraph “60” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

61. Answering Paragraph “61” of the Plaintiff’s Complaint, the 1989 JOA and the 2005 

JOA speak for themselves and the Defendants deny the unnecessary characterizations of their 

provisions, as worded. 

62. Answering Paragraph “62” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language in said paragraph is contained in the 2005 JOA. 

63. Answering Paragraph “63” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language in said paragraph is contained in the 2005 JOA. 

64. Answering Paragraph “64” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted is contained in Section 10.8 of the 2005 JOA, but Defendants are without 

sufficient knowledge or information upon which to base a response to the remaining allegations 

and characterizations, and therefore deny the remaining allegations and characterization in said 

paragraph. 

65. Answering Paragraph “65” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

66. Answering Paragraph “66” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

67. Answering Paragraph “67” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

68. Answering Paragraph “68” of the Plaintiff’s Complaint, the Defendants admit that 

the litigation mentioned in said paragraph was in fact initiated. The Defendants deny the 

remaining allegations and characterizations contained in said paragraph. 

69. Answering Paragraph “69” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 
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70. Answering Paragraph “70” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

71. Answering Paragraph “71” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

72. Answering Paragraph “72” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in the Order entered by the Nevada Supreme 

Court in Las Vegas Sun, Inc. v. D.R. Partners d/b/a Stephens Media Group, Appeal No. 68700. 

The Defendants deny the remaining characterizations and allegations in said paragraph. 

73. Answering Paragraph “73” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in the Order entered by the Nevada Supreme 

Court in Las Vegas Sun, Inc. v. D.R. Partners d/b/a Stephens Media Group, Appeal No. 68700. 

The Defendants deny the remaining characterizations and allegations in said paragraph. 

74. Answering Paragraph “74” of the Plaintiff’s Complaint, the Defendants admit that 

the language quoted in said paragraph is contained in the Order entered by the Nevada Supreme 

Court in Las Vegas Sun, Inc. v. D.R. Partners d/b/a Stephens Media Group, Appeal No. 68700. 

The Defendants deny the remaining characterizations and allegations in said paragraph. 

75. Answering Paragraph “75” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

76. Answering Paragraph “76” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

77. Answering Paragraph “77” of the Plaintiff’s Complaint, the Defendants admit that 

the dispute settled and deny the remainder of the allegations contained in said paragraph. 

78. Answering Paragraph “78” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

79. Answering Paragraph “79” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

80. Answering Paragraph “80” of the Plaintiff’s Complaint, the Defendants admit that 
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they became aware of the pending legal proceedings when they succeeded in ownership. 

81. Answering Paragraph “81” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

82. Answering Paragraph “82” of the Plaintiff’s Complaint, the Defendants admit that 

early in 2018 they were provided with a copy of the settlement agreement reached in the Sun’s 

litigation with DR Partners and Stephens Media, subject to protective, use and confidentiality 

stipulations. 

83. Answering Paragraph “83” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

84. Answering Paragraph “84” of the Plaintiff’s Complaint, the Defendants admit that 

their accounting practices did not change as a result of the Sun’s litigation with DR Partners and 

Stephens Media. The Defendants deny all other allegations, and characterizations in said 

paragraph. 

85. Answering Paragraph “85” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

86. Answering Paragraph “86” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff and Defendants disagree as to meaning and interpretation of certain provisions of the 

2005 JOA regarding editorial costs, and certain of those disagreements are the same or similar to 

those between the Sun and the prior owners of the Las Vegas Review-Journal. The Defendants 

deny the remaining allegations and characterizations in said paragraph. 

87. Answering Paragraph “87” of the Plaintiff’s Complaint, the Defendants admit that 

for the fiscal year ending March 31, 2017, the Las Vegas Review-Journal recorded a negative 

EBITDA in the approximate amount of $2.25 million. The Defendants are without sufficient 

knowledge or information to form a response to the remaining characterizations and allegations in 

said paragraph, and deny such characterizations and allegations. 

88. Answering Paragraph “88” of the Plaintiff’s Complaint, the Defendants are without 

sufficient knowledge or information upon which to base a response to said paragraph, and 
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therefore deny the allegations in said paragraph. 

89. Answering Paragraph “89” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

90. Answering Paragraph “90” of the Plaintiff’s Complaint, the Defendants are without 

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

therefore deny the allegations in said paragraph. 

91. Answering Paragraph “91” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that after the Defendants’ purchase of the Las Vegas Review-Journal, Jason 

Taylor served as manager, from December 2015 until March 2016. The Defendants deny the 

remaining allegations and characterizations in said paragraph. 

92. Answering Paragraph “92” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that Jason Taylor created an unreasonable assessment of the anticipated 

advertising revenues for the Las Vegas Review-Journal. The Defendants deny the remaining 

allegations and characterizations contained in said paragraph. 

93. Answering Paragraph “93” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that Jason Taylor created an unreasonable assessment of the anticipated 

advertising revenues for the Las Vegas Review-Journal. The Defendants deny the remaining 

allegations and characterizations contained in said paragraph. 

94. Answering Paragraph “94” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that Jason Taylor left employment with the Defendants in March of 2016, and 

that he was replaced with a new manager. New management advised the Plaintiff’s management 

that the rate of decline in print advertising revenues would negatively impact the profitability of 

the Las Vegas Review-Journal. The Defendants deny the remaining allegations and 

characterizations contained in said paragraph, as worded. 

95. Answering Paragraph “95” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

96. Answering Paragraph “96” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 
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97. Answering Paragraph “97” of the Plaintiff’s Complaint, the Plaintiff’s allegations 

are vaguely worded with respect to time, and specifically what activity is the subject of its 

allegation. Consequently, the Defendants are without sufficient knowledge or information upon 

which to form a response, and therefore deny the allegations and characterizations contained in 

said paragraph. 

98. Answering Paragraph “98” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

itself. The Defendants deny the characterizations and allegations contained in said paragraph. 

99. Answering Paragraph “99” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

100. Answering Paragraph “100” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

101. Answering Paragraph “101” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

102. Answering Paragraph “102” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

103. Answering Paragraph “103” of the Plaintiff’s Complaint, the Plaintiff’s allegations 

are vaguely worded with respect to time, specifically what activity is the subject of its allegation. 

Consequently, the Defendants are without sufficient knowledge or information upon which to 

form a response, and therefore deny the allegations and characterizations contained in said 

paragraph. 

104. Answering Paragraph “104” of the Plaintiff’s Complaint, the 2005 JOA, including 

Appendix B, speaks for itself, and Defendants deny the unnecessary allegations and 

characterizations contained in said paragraph. 

105. Answering Paragraph “105” of the Plaintiff’s Complaint, the Plaintiff’s allegations 

are vaguely worded with respect to time, specifically what activity is the subject of its allegation. 

Consequently, the Defendants are without sufficient knowledge or information upon which to 

form a response, and therefore deny the allegations and characterizations contained in said 
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paragraph. 

106. Answering Paragraph “106” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

107. Answering Paragraph “107” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

108. Answering Paragraph “108” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

109. Answering Paragraph “109” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

110. Answering Paragraph “110” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

111. Answering Paragraph “111” of the Plaintiff’s Complaint, the Defendants admit that 

they informed the Plaintiff in March 2017 that they would be publishing the Las Vegas Review-

Journal with a redesigned front page commencing with the beginning of April 2017. Defendants 

further affirmatively state that the redesigned front page was and is in full compliance with the 

provisions of the 2005 JOA. The Defendants deny the remaining allegations and characterizations 

in said paragraph. 

112. Answering Paragraph “112” of the Plaintiff’s Complaint, the Defendants admit that 

the Las Vegas Review-Journal was published with the aforementioned redesigned front page at the 

beginning of April. Defendants further affirmatively state that the redesigned front page was and is 

in compliance with the provisions with the 2005 JOA. The Defendants deny the remaining 

allegations and characterizations in said paragraph. 

113. Answering Paragraph “113” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

114. Answering Paragraph “114” of the Plaintiff’s Complaint, the Defendants admit that 

the redesigned front page of the Las Vegas Review-Journal has been published from April 2017 to 

the present. The Defendants deny the remaining allegations and characterizations in said 

paragraph. 



 

14 
2929395.10 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

115. Answering Paragraph “115” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff, through its lawyers, sent to the Defendants a letter on or about May 12, 2016, 

purporting to be its 30 day notice of intent to examine and audit the Las Vegas Review- Journal’s 

books and records. The Defendants deny the remaining allegations and characterizations contained 

in said paragraph. 

116. Answering Paragraph “116” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff stated that its “audit request” was made pursuant to Appendix D of the 2005 JOA. 

The Defendants deny any remaining allegations or characterizations in said paragraph. 

117. Answering Paragraph “117” of the Plaintiff’s Complaint, the Defendants admit that 

they received a list of the documentation which the Plaintiff was requesting. 

118. Answering Paragraph “118” of the Plaintiff’s Complaint, the Defendants admit and 

affirmatively state that the Defendants responded in July 2016 to the Sun’s “request” by way of a 

letter from its counsel objecting to the Sun’s request as being outside the scope of the Sun’s rights 

under the 2005 JOA. The Defendants deny the remaining allegations and characterizations in said 

paragraph. 

119. Answering Paragraph “119” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

120. Answering Paragraph “120” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

121. Answering Paragraph “121” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

122. Answering Paragraph “122” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph, as worded. 

123. Answering Paragraph “123” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

124. Answering Paragraph “124” of the Plaintiff’s Complaint, the Defendants admit that 

the Sun’s representatives met with the management of the Las Vegas Review-Journal and 

explained its rationale for requesting the information it did. The Defendants deny the remaining 
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allegations and characterizations contained in said paragraph. 

125. Answering Paragraph “125” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

126. Answering Paragraph “126” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

127. Answering Paragraph “127” of the Plaintiff’s Complaint, the Defendants admit that 

the anticipated provision of documents and information to the Sun did not occur within the first 

two weeks of January 2018, due to logistical considerations. 

128. Answering Paragraph “128” of the Plaintiff’s Complaint, the Defendants admit that 

the Plaintiff advised them on or about January 15, 2018 that it wanted immediate compliance with 

its audit request, and would otherwise include a claim concerning the audit in its anticipated 

arbitration demand. Defendants further admit that it subsequently agreed to share with the Sun 

additional records and information (beyond that to which the Sun was actually entitled), and made 

arrangements to begin the Sun’s audit on January 23, 2018. The Defendants deny the remaining 

allegations and characterizations contained in said paragraph. 

129. Answering Paragraph “129” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

130. Answering Paragraph “130” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

131. Answering Paragraph “131” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

132. Answering Paragraph “132” of the Plaintiff’s Complaint, the Defendants 

affirmatively state that they were prepared to commence the audit in January 2018, as agreed, but 

objected to the Certified Public Accountant designated by the Plaintiff to examine the materials to 

be provided. The 2005 JOA required that a law firm or a Certified Public Accounting Firm be the 

entity conducting the audit. Upon learning of the Defendants’ objection, instead of redesignating a 

person/or entity qualified under the 2005 JOA, the Plaintiff abandoned its audit efforts, and 

commenced an arbitration proceeding with the American Arbitration Association. The Defendants 
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deny the remaining allegations and characterizations in said paragraph, as worded. 

133. Answering Paragraph “133” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

134. Answering Paragraph “134” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

135. Answering Paragraph “135” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

136. Answering Paragraph “136” of the Plaintiff’s Complaint, the Defendants admit that 

an Administrative Call was conducted with the AAA on February 23, 2018, and that scheduling, 

qualifications of the arbitrator, procedures, and potential discovery issues were discussed. The 

official records of the AAA regarding the results and subject matter of the call speak for 

themselves, and the Defendants consequently deny the remaining characterizations and allegations 

in said paragraph. 

137. Answering Paragraph “137” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

138. Answering Paragraph “138” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

139. Answering Paragraph “139” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

140. Answering Paragraph “140” of the Plaintiff’s Complaint, the Defendants admit that 

on March 22, 2018 they advised the Sun and the AAA that they contested and objected to the 

AAA’s jurisdiction to resolve the four (4) claims set forth in the Sun’s Arbitration Demand. The 

Defendants deny the remaining allegations and characterizations contained in said paragraph. 

141. Answering Paragraph “141” of the Plaintiff’s Complaint, the Defendants admit that 

on or about March 22nd, they proposed to discuss a three person arbitration panel as a 

compromise solution for resolving the parties’ dispute, a settlement framework to which the 
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Plaintiff was not receptive. The Defendants deny the remaining characterizations and allegations 

contained in said paragraph, as worded. 

142. Answering Paragraph “142” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

143. Answering Paragraph “143” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

FIRST CLAIM FOR RELIEF  
(Declaratory Relief) 

144. Answering Paragraph “144” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

145. Answering Paragraph “145” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

146. Answering Paragraph “146” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

147. Answering Paragraph “147” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

148. Answering Paragraph “148” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

149. Answering Paragraph “149” of the Plaintiff’s Complaint, the Defendants admit the 

allegations contained in said paragraph. 

150. Answering Paragraph “150” of the Plaintiff’s Complaint, the language of said 
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paragraph sets forth legal conclusions, alleged statements of law, and a description of the relief 

sought by the Plaintiff, to which no responsive pleading is required. To the extent any response is 

required, the Defendants deny the allegations contained in said paragraph, and deny that the 

Plaintiff is entitled to any of the relief it seeks. 

151. Answering Paragraph “151” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

152. Answering Paragraph “152” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

SECOND CLAIM FOR RELIEF  
(Breach of Contract – Arbitration Provision) 

153. Answering Paragraph “153” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

154. Answering Paragraph “154” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

155. Answering Paragraph “155” of the Plaintiff’s Complaint, the 2005 JOA speaks for 

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

156. Answering Paragraph “156” of the Plaintiff’s Complaint, the language of said 

paragraph purports to set forth the ruling of the Nevada Supreme Court, and contains a legal 

conclusion and purported interpretation of that conclusion. The referenced Order of the Nevada 

Supreme Court speaks for itself. The Defendants deny the allegations and unnecessary 

characterizations contained in said paragraphs. 

157. Answering Paragraph “157” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

158. Answering Paragraph “158” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 
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therefore deny the allegations in said paragraph. 

159. Answering Paragraph “159” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

160. Answering Paragraph “160” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

161. Answering Paragraph “161” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA contains provisions pertinent to editorial costs. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

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

deny the remaining allegations in said paragraph. 

162. Answering Paragraph “162” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

163. Answering Paragraph “163” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

164. Answering Paragraph “164” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

165. Answering Paragraph “165” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

THIRD CLAIM FOR RELIEF  
(Breach of Contract – Editorial Costs: Section 4.2 and Related Provisions) 

166. Answering Paragraph “166” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

167. Answering Paragraph “167” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

168. Answering Paragraph “168” of the Plaintiff’s Complaint, the 2005 JOA speaks for 
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itself and the Defendants deny the unnecessary characterizations of its provisions, as worded. 

169. Answering Paragraph “169” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

170. Answering Paragraph “170” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 

therefore deny the allegations in said paragraph. 

171. Answering Paragraph “171” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

172. Answering Paragraph “172” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

173. Answering Paragraph “173” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA contains provisions pertinent to editorial costs. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

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

deny the remaining allegations in said paragraph. 

174. Answering Paragraph “174” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

175. Answering Paragraph “175” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

176. Answering Paragraph “176” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

177. Answering Paragraph “177” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

FOURTH CLAIM FOR RELIEF 
(Breach of Contract – the Review-Journal’s Independent Promotional Activities and 

Expenses: Section 5.1.4) 

178. Answering Paragraph “178” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 
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179. Answering Paragraph “179” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

180. Answering Paragraph “180” of the Plaintiff’s Complaint, Section 5.1.4 of the 2005 

JOA speaks for itself and the Defendants deny the characterizing of said provision, as worded. 

181. Answering Paragraph “181” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

182. Answering Paragraph “182” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

183. Answering Paragraph “183” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

184. Answering Paragraph “184” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

185. Answering Paragraph “185” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA includes a Section 5.1.4 and Appendices A and B. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

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

deny the remaining allegations in said paragraph. 

186. Answering Paragraph “186” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

187. Answering Paragraph “187” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

188. Answering Paragraph “188” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

189. Answering Paragraph “189” of the Plaintiff’s Complaint, the Defendants deny the 
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allegations contained in said paragraph. 

FIFTH CLAIM FOR RELIEF 
(Breach of Contract – The Front Page Format: Section 5.1, and Appendices A and B) 

190. Answering Paragraph “190” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

191. Answering Paragraph “191” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

192. Answering Paragraph “192” of the Plaintiff’s Complaint, the Defendants admit and 

affirmatively state that Section 5.1, and Appendices A and B set forth specifications which apply 

to the Sun’s pages and its “noticeable mention” on the front page of the Las Vegas Review-

Journal. The Defendants deny the remaining allegations in said paragraph, as worded. 

193. Answering Paragraph “193” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

194. Answering Paragraph “194” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

195. Answering Paragraph “195” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

196. Answering Paragraph “196” of the Plaintiff’s Complaint, the Defendants admit that 

the 2005 JOA includes a Section 5.1 and Appendices A and B. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

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

deny the remaining allegations in said paragraph. 

197. Answering Paragraph “197” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

198. Answering Paragraph “198” of the Plaintiff’s Complaint, the Defendants deny the 
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allegations contained in said paragraph. 

199. Answering Paragraph “199” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

200. Answering Paragraph “200” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

SIXTH CLAIM FOR RELIEF 
(Breach of Contract – Audit) 

201. Answering Paragraph “201” of the Plaintiff’s Complaint, the Defendants hereby 

reallege and incorporate by reference as through fully set forth herein, the responses contained in 

the paragraphs above. 

202. Answering Paragraph “202” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

203. Answering Paragraph “203” of the Plaintiff’s Complaint, the Defendants admit that 

the quoted language in said paragraph appears in Appendix D to the JOA. As to the remaining 

characterizations and allegations, such characterizations and allegations are legal conclusions, to 

which no responsive pleading is required. To the extent any response is required the Defendants 

deny the remaining allegations in said paragraph. 

204. Answering Paragraph “204” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

205. Answering Paragraph “205” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

206. Answering Paragraph “206” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

207. Answering Paragraph “207” of the Plaintiff’s Complaint, the Defendants admit that 

Appendix D to the 2005 JOA contains an audit provision. As to the Plaintiff’s characterization of 

that provision, such characterization is a legal conclusion, to which no responsive pleading is 
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required. To the extent a response is required, the Defendants are without sufficient knowledge or 

information upon which to base a response to said paragraph, and therefore deny the allegations in 

said paragraph. 

208. Answering Paragraph “208” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

209. Answering Paragraph “209” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

210. Answering Paragraph “210” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

211. Answering Paragraph “211” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

SEVENTH CLAIM FOR RELIEF 
(Tortious Breach of the Implied Covenant of Good Faith and Fair Dealing) 

212. Answering Paragraph “212” of the Plaintiff’s Complaint, the Defendants the 

Defendants hereby reallege and incorporate by reference as through fully set forth herein, the 

responses contained in the paragraphs above. 

213. Answering Paragraph “213” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

214. Answering Paragraph “214” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

215. Answering Paragraph “215” of the Plaintiff’s Complaint, the allegations in such 

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

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

Defendants deny the allegations in said paragraph. 

216. Answering Paragraph “216” of the Plaintiff’s Complaint, the Defendants are 

without sufficient knowledge or information upon which to base a response to said paragraph, and 
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therefore deny the allegations in said paragraph. 

217. Answering Paragraph “217” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

218. Answering Paragraph “218” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

219. Answering Paragraph “219” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

220. Answering Paragraph “220” of the Plaintiff’s Complaint, the Defendants deny the 

allegations contained in said paragraph. 

PRAYER FOR RELIEF 

221. Answering the provisions of the Plaintiff’s Complaint designated as its “Prayer for 

Relief”, the statements contained therein constitute descriptions of the remedies sought by the 

Plaintiff and require no response. To the extent the Plaintiff’s Prayer for Relief requires a 

response, the Defendants deny that the Plaintiff is entitled to any of the relief it seeks from the 

Court. 

*** 

Defendants deny any allegation not specifically admitted. 

Defendants deny all argument made in the headings of the Sun’s complaint. 

AFFIRMATIVE DEFENSES 

FIRST AFFIRMATIVE DEFENSE 

Plaintiff fails to state a claim upon which relief can be granted. 

SECOND AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of accord and satisfaction. 

THIRD AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of waiver. 

FOURTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of estoppel. 
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FIFTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of laches. 

SIXTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of setoff. 

SEVENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the doctrine of recoupment. 

EIGHTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by the Statute of Frauds. 

NINTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, by a failure of a condition. 

TENTH AFFIRMATIVE DEFENSE 

The Defendants obligations were excused by Plaintiff’s conduct. 

ELEVENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims fail for the want of any controversy as Plaintiff already settled its claims 

with Las Vegas Review-Journal. 

TWELFTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred by the applicable statute of limitations. 

THIRTEENTH AFFIRMATIVE DEFENSE 

The Defendants did not have confidential relationship with the Plaintiff. 

FOURTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by the Parol Evidence Rule. 

FIFTEENTH AFFIRMATIVE DEFENSE 

The Complaint is barred, in whole or in part, by the doctrines of acquiescence, unclean 

hands, unjust enrichment and/or ratification, as well as other applicable equitable doctrines. 

SIXTEENTH AFFIRMATIVE DEFENSE 

The Complaint is barred, in whole or in part, because the Defendants at all times acted in 

good faith and did not directly or indirectly induce any act or acts constituting a cause of action 

arising under any law. 



 

27 
2929395.10 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

SEVENTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by release, compromise and settlement. 

EIGHTEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by payment. 

NINETEENTH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by mistake. 

TWENTIETH AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by ratification. 

TWENTY-FIRST AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or part, by acquiescence. 

TWENTY-SECOND AFFIRMATIVE DEFENSE 

Plaintiff’s claims are barred, in whole or in part, because the Court lacks jurisdiction over 

them. 

TWENTY-THIRD AFFIRMATIVE DEFENSE 

Plaintiff’s claims for punitive damages are barred because none of the alleged acts or 

omissions was or is malicious, willful, wanton, reckless, or grossly negligent. 

TWENTY-FOURTH AFFIRMATIVE DEFENSE 

Any alleged damages allegedly incurred by Plaintiff are the result of acts and omissions of 

persons other than Defendants and therefore any alleged acts or omissions of the Defendants did 

not proximately cause Plaintiff’s alleged damages. 

TWENTY-FIFTH AFFIRMATIVE DEFENSE 

Plaintiff failed to mitigate its alleged damages. 

TWENTY-SIXTH AFFIRMATIVE DEFENSE 

Defendants’ performance is excused by the doctrines of commercial frustration and/or 

frustration of purpose. 

TWENTY-SEVENTH AFFIRMATIVE DEFENSE 

Defendants’ performance is excused under section 8.2 of the parties’ agreement because of 

events substantially beyond their control. 
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TWENTY-EIGHTH AFFIRMATIVE DEFENSE 

Pursuant to Nevada Rule of Civil Procedure 11, at the time of the filing of this Answer, all 

possible affirmative defenses may not have been alleged inasmuch as sufficient facts and other 

relevant information may not have been available after reasonable inquiry, and therefore, the 

Defendants reserve their right to amend this Answer to allege additional affirmative defenses if 

subsequent investigation warrants the same.  

 

PRAYER FOR RELIEF 

WHEREFORE, the Defendants pray for relief as follows: 

1. Dismissal of Plaintiff’s Complaint with prejudice; 

2. An award of reasonable attorney’s fees and costs to the Defendants for their 

defense of this matter; and 

3. For such other relief as the Court deems just and proper. 
  

DATED this 30th day of September, 2019. 
KEMP, JONES & COULTHARD, LLP 
   
By:  /s/ Michael Gayan     
 J. RANDALL JONES, ESQ. 

Nevada Bar No. 1927 
MICHAEL J. GAYAN, ESQ. 
Nevada Bar No. 11135 
3800 Howard Hughes Parkway, 17th Fl 
Las Vegas, Nevada 89169 
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LAS VEGAS REVIEW-JOURNAL INC.’S COUNTERCLAIM  

NATURE OF THE ACTION 

1.  The Las Vegas Review-Journal was forced to file these counterclaims because the Las 

Vegas Sun, its business partner under the parties’ 2005 joint operating arrangement (“2005 JOA”), 

has consistently failed to cooperate and to take all necessary steps in producing a successful joint 

media product, the printed Review-Journal/Sun newspaper.1 If not for the fact that the Review-

Journal is carrying the Sun financially and literally (as a daily insert to the Review-Journal 

newspaper)—including printing and distributing the Sun newspaper, subsidizing the Sun’s 

newsroom, running its business operations, and providing the Sun with free exposure to the 

Review-Journal’s exponentially larger readership—the print edition of Sun newspaper would have 

gone out of business years ago.  

2. The 2005 JOA contractually requires the Sun to cooperate “in every reasonable way” 

that will promote the creation of a successful joint product, and to preserve high standards of 

newspaper quality. However, the Sun is not only flouting these contractual obligations, it is 

actively working to sabotage the joint product. The Sun has intentionally allowed the printed Sun 

newspaper to deteriorate. And it has been using the Review-Journal’s financial resources, and its 

free access to Review-Journal readers, to advertise against the joint Review-Journal/Sun print 

product. A column on the front page of the Sun newspaper insert urged readers not to subscribe to 

the Review-Journal newspaper and told readers that all the best content is on the 

LasVegasSun.com website—a separate product outside of the 2005 JOA that is operated by the 

Sun’s parent company, Greenspun Media Group.  

3.  Although the Sun publicly complains about the 2005 JOA, the reality is that the two 

newspapers enjoyed a profitable business partnership for many years. When the Sun’s daily 

edition was converted to a Sun-branded insert in the Review-Journal, it was a lucrative deal for the 

Sun—the Sun’s circulation increased by 700 percent, exposing multitudes of new readers to its 

                                                 
1 Las Vegas Review-Journal, Inc. is the owner and publisher of the Las Vegas Review-Journal 
newspaper. Las Vegas Sun, Inc. is the owner and publisher of the Las Vegas Sun newspaper. 
Except where otherwise specified, references to the “Review-Journal” and the “Sun” refer to each 
newspaper’s publisher.  
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content and significantly increasing its brand awareness. In 2009, the Sun won a Pulitzer Prize. 

However, it is not a secret that the print newspaper industry has faced many challenges in recent 

years, due in large part to the smartphone-fueled rise of online news and social media, and the 

corresponding exponential growth of digital advertising. Despite the changing times and onslaught 

of new competition, the Review-Journal has done all that it can to continue producing a high-

quality printed paper for the Las Vegas community.  

4. The Sun should have cooperated with the Review-Journal and taken all necessary steps 

to help improve their joint product and meet these challenges. Instead, the Sun decided to throw in 

the towel, and it is actively undermining the joint media product it is contractually obligated to 

help create and support. To drive subscribers away from the printed Review-Journal/Sun and 

divert them to LasVegasSun.com, the Sun has largely ceased running high-quality, breaking local 

news content in its printed pages. Instead, the printed Sun is now filled with recycled national 

wire-service stories, providing virtually no valuable breaking local news to readers. To be clear, 

the Sun is still producing original local news content—in a newsroom subsidized by the Review-

Journal—but recently, its original local news content has run primarily on the separately-owned 

LasVegasSun.com, at times behind an $8.99 paywall. It would cost the Sun nothing to also publish 

this valuable content in the printed Sun. But it won’t, because doing that would not help the Sun 

siphon readers from the printed Sun to LasVegasSun.com.  

5. The Sun has even stooped to publishing advertisements in the Review-Journal/Sun 

telling readers not to subscribe to the Review-Journal/Sun printed newspaper. For example, when 

LasVegasSun.com put up its paywall, the Sun newspaper insert ran a message on the front page – 

above the fold –telling readers to subscribe to LasVegasSun.com instead of buying a print 

subscription because “purchasing a print subscription to the Sun and R-J doesn’t benefit the 

Sun.” 2 The Sun newspaper has also been running a permanent advertisement admitting that the 

Sun’s best content is on LasVegasSun.com, not in the printed Sun newspaper, and directing 

readers (as recently as August 28, 2019) to go online “TO FIND EVERYTHING WE’VE GOT.”  

                                                 
2 https://m.lasvegassun.com/news/2018/jan/11/a-note-from-the-sun/, last visited August 21, 2019 
(emphasis added). 
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6. The Sun has blamed the Review-Journal for the declining quality of its printed 

newspaper insert, when the evidence clearly shows the Sun is the master of its own decline. The 

Sun falsely claims to be the victim of a plot to starve it of funds and drive it out of the market—

but the Sun clearly has the ability to produce timely, original local news content, as it is publishing 

that content on LasVegasSun.com and has charged subscribers for it.  

7. The Sun plainly does not want a successful business relationship with the Review-

Journal. And the Review-Journal should not be yoked to a business partner who is actively trying 

to sabotage their joint product. Under the 2005 JOA, each party has the right to terminate the 

agreement in the event of the other party’s material breach. Moreover, it seems obvious that the 

time has come for the parties to go their separate ways. Accordingly, these counterclaims seek 

damages and a declaration from the Court terminating the 2005 JOA due to the Sun’s material 

breaches.  

PARTIES, JURISDICTION, AND VENUE 

8. Counterclaimant Las Vegas Review-Journal, Inc. is a Delaware corporation with its 

principal place of business in Las Vegas, Nevada. It is the owner and publisher of the print and 

online Las Vegas-Review-Journal newspaper, which serves the metropolitan Las Vegas area. It is, 

and has been since on or about December 10, 2015, the ultimate successor in interest of DR 

Partners.  

9. Counterclaim-Defendant Las Vegas Sun, Inc. is a Nevada corporation with its principal 

place of business in Henderson, Nevada. It is the owner and publisher of the print and online Las 

Vegas Sun newspaper, which also serves metropolitan Las Vegas.  

10. Jurisdiction and venue are proper in this Court because these counterclaims arise out of 

events that occurred in Clark County, Nevada, and both parties’ principal place of business is in 

Clark County, Nevada.  

GENERAL ALLEGATIONS 

A. The Review-Journal and the Sun Enter a Joint Operating Agreement To Rescue The 
Failing Sun. 
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11. The Sun newspaper was first published in 1950 and has a long history of publishing 

original local news stories of interest to the community. On its website, the Sun boasts of its 

longstanding reputation for “in-depth reporting,” and the “dozens of journalism awards” it has 

won.3 Notwithstanding these claims, the Sun struggled to turn a profit. By the 1980s, the Sun was 

operating at a substantial loss and on the verge of financial collapse.  

12. In June 1989, Donrey of Nevada, Inc., then owner of the Review-Journal newspaper, 

entered into a joint operating arrangement (“the 1989 JOA”) with the Sun pursuant to the 

Newspaper Preservation Act, 15 U.S.C. §1801, et seq. (the “NPA”). That Act allows financially 

troubled newspapers to partner with their competitors. Its goal is to prevent communities with 

struggling papers from losing editorial diversity. As a result of the JOA, the Sun became 

profitable. 

13. In 2005, DR Partners, the then-successor in interest to Donrey of Nevada, Inc., and Las 

Vegas Sun, Inc. amended and restated their JOA in a document entitled “Amended and Restated 

Agreement.” Under the 2005 JOA, as under the prior agreement, the Review-Journal is 

responsible for handling and paying the costs of all business functions of the Sun—including 

production, distribution, and advertising—thereby eliminating these significant expenses for the 

Sun. The Review-Journal and the Sun maintain separate and independent news and editorial 

operations.  

14. The 2005 JOA also provides that, instead of being distributed as a separate afternoon 

newspaper, the Sun would be distributed mornings as a separately-branded newspaper insert 

within the Review-Journal. This arrangement was highly lucrative for the Sun—its circulation 

skyrocketed by 700 percent, exposing multitudes of new readers to its content, and significantly 

increasing its brand awareness. In 2009, the Sun won a Pulitzer Prize for a year-long series of 

original investigative reports, including 53 stories and 21 editorials, on construction deaths in Las 

Vegas. Its website catalogues numerous other journalism awards received in this time period, 

including awards for investigative reporting, writing, editing, art, design, and photography. 

                                                 
3 https://lasvegassun.com/about/, last visited August 21, 2019. 
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B. The 2005 JOA Requires the Sun to Take All Action Necessary to Carry Out The 
JOA, and to Maintain High Quality Standards. 

15. The purpose of the 2005 JOA was, among other things, to provide the Las Vegas 

metropolitan area with a high-quality joint media product and create a joint product that is 

successful.  

16. Consistent with that purpose, the 2005 JOA requires the parties to work together to 

make the joint product successful.  

17. This requirement is made explicit in Section 5.3 of the JOA. In that section, both 

parties agreed “to take all corporate action necessary to carry out and effectuate the intent, 

purposes and provisions of this Restated Agreement.” 2005 JOA, § 5.3 (emphasis added). They 

also agreed to “cooperate with the other party in every reasonable way that will promote 

successful and lawful operation under this Restated Agreement for both parties.” Id. (emphasis 

added). 

18. The JOA also required the parties to maintain the quality of their respective 

newspapers. Section 5.2 states that each party “agrees to preserve high standards of newspaper 

quality throughout the term of this Restated Agreement consistent with United States 

metropolitan daily newspapers.” 2005 JOA, §5.2 (emphasis added).  

C. The Sun Sabotages The Joint Review-Journal/Sun Newspaper and Diverts 
Readers to a Separate Online News Product Outside of the JOA.  

19. It is well-known that this is a challenging time for the print newspaper industry. 

Smartphones have given nearly every adult in America 24-7 internet access, fueling rapid, 

exponential growth in online news and social media. Many advertisers have fled to the vast array 

of digital advertising platforms to reach customers and get their messages out. These radical 

changes have broken down barriers and led to hyper-competition in the news industry—giving Las 

Vegas citizens access to more competing voices and options than anyone could ever have 

imagined, and at the same time depriving print newspapers of the revenue upon which they have 

depended. This substantial threat to the print newspaper business was unforeseeable when the 

parties executed the JOA 2005—after all, in 2005, there were no iPhones or Androids, and the 

mass exodus from print to digital advertising had not occurred. Notwithstanding these game-
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changing new developments, the Review-Journal has worked tirelessly to continue providing the 

Las Vegas community with a quality printed newspaper. 

20. In the face of these challenges, the Sun should have worked with the Review-Journal to 

make the Review-Journal/Sun newspaper as successful as it could be. In fact, it was contractually 

obligated to do so. 

21. Instead, the Sun essentially abandoned the joint product and its obligations under the 

business arrangement that had kept the Sun afloat for the last thirty years. And the Sun started 

actively undermining the joint product it is contractually obligated to help create and support. 

Rather than help make the Review-Journal/Sun stronger, the Sun has been aggressively working to 

undermine and subvert it by diverting readers away from the joint printed newspaper to the Sun’s 

separately-owned online site, LasVegasSun.com. 

22. LasVegasSun.com is outside of the JOA, meaning that it exclusively belongs to the 

Sun’s parent company, Greenspun Media Group, and the Review-Journal receives no revenue 

from it.   

23. Although the Review-Journal receives nothing from LasVegasSun.com, it is 

involuntarily subsidizing it. Greenspun Media Group’s owner has publicly admitted that he uses 

the profit payments from the Review-Journal to fund the operations of LasVegasSun.com, and 

other magazines and websites owned by the Greenspun Media Group.  

24. To drive readers away from the Review-Journal/Sun newspaper and to 

LasVegasSun.com, the Sun has largely ceased publishing original and/or breaking local news 

stories in the printed Sun. Instead, the Sun hoards the breaking local news stories generated by its 

newsroom for LasVegasSun.com and, on information and belief, other Greenspun Media Group 

publications.  

25. For example, the Sun won first place for Best Breaking News Reporting in the 2018 

Nevada Press Association Better Newspaper Contest for its coverage of the October 1, 2017, mass 

shooting on the Las Vegas Strip.4 The award-winning story appeared only on LasVegasSun.com, 

never in print. In the following days, the printed Sun contained woefully little original coverage of 

                                                 
4 https://nevadapress.com/wabuskamangler/2018-contest-winners-for-urban-dailies/. 
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the biggest breaking news story in Las Vegas history. On information and belief, the Sun instead 

used its newsroom to produce content for a story about the shooting that ran in another Greenspun 

Media publication outside of the JOA. 

26. Other award-winning stories that ran on LasVegasSun.com but not in the Sun 

newspaper include Children on the Cusp: The Transition from Foster Care to Adulthood is 

Leaving Some Behind, an in-depth look at Clark County youths who had aged out of the foster-

care system, published on LasVegasSun.com on March 13, 2017, and Celebrating the Las Vegas 

Showgirl, published on LasVegasSun.com on June 13, 2016. 

27. More recent examples abound. On August 22, 2019, LasVegasSun.com provided live 

coverage of a heated meeting of Clark County School District Board, which is facing a threatened 

teachers’ strike. The story was not published in the printed Sun. On August 20, 2019, 

LasVegasSun.com ran an original story reporting on a poll showing Joe Biden leading Elizabeth 

Warren and Bernie Sanders in Nevada; the story likewise never appeared in the printed Sun. 

28. Instead of original content, the Sun now fills its printed pages with national syndicated 

and wire service content that is readily available from other sources and often days old by the time 

it appears in the Sun. When the printed Sun does run local stories, they are often stories that had 

already appeared earlier in other Greenspun Media Group publications. For example, on August 

15, 2019, LasVegasSun.com ran an article about a petition filed the day before (August 14) by the 

Center for Biological Diversity that had the potential to derail a controversial proposal put forth by 

Clark County to open protected lands to development. The story did not appear in the printed Sun 

until over a week later, on August 22, 2019. Similarly, an article about the impact the 

reorganization of the Bureau of Land Management would have on Nevadans appeared on 

LasVegasSun.com on August 14, 2019, but did not appear in the printed Sun until August 21, 

2019. 

29. This means that instead of a co-branded newspaper with original reporting and in-depth 

news stories from diverse perspectives, the Review-Journal/Sun newspaper has been reduced to a 

single newspaper (the Review-Journal) with a slapped together insert containing recycled content 
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(the Sun). As a result, the printed Review-Journal/Sun newspaper is less attractive to readers and 

subscribers, and in turn to advertisers, than it could be otherwise.  

30. The Sun could easily run its original news stories in the printed Sun, in addition to 

LasVegasSun.com, at no extra cost. The same newsroom—which the Review-Journal is 

subsidizing—generates content for both the printed Sun and LasVegasSun.com. And because the 

Review-Journal is carrying the costs of publishing and distributing the printed Sun, the cost to the 

Sun is the same (i.e., zero dollars) whether its pages contain original news or days-old reprints. 

31. In early 2018, Greenspun Media Group moved LasVegasSun.com behind a paywall. 

32. For more than 30 days beginning on January 11, 2018, the Sun published a message to 

its readers on the first page of its printed insert to the Review-Journal. It was called “A Note from 

the Sun” (the “Note”).  

33. In the Note, the Sun urged readers to “subscribe to the Las Vegas Sun online” and 

promised that by doing so readers would be “doing your part in providing fact-based, quality 

journalism to readers across the valley who depend on that information for their daily family, 

business and political decisionmaking.”5  

34. The Note did not explain why the “fact based, quality journalism” readers could access 

on LasVegasSun.com was not appearing in the printed Sun. The Review-Journal, by contrast, also 

has an online version (ReviewJournal.com) that is outside the parties JOA —but the most 

important original, breaking news stories that appear in the online Review-Journal are also 

published in the print newspaper. 

35. The Note made clear that LasVegasSun.com was intended to be direct competition for 

the Review-Journal/Sun newspaper. By subscribing to LasVegasSun.com, the Note told readers, 

“you will ensure that Nevada has multiple, vibrant viewpoints on the news and competing 

opinions about what the news means to each of us.”6 This, of course, was the entire point of the 

                                                 
5 https://m.lasvegassun.com/news/2018/jan/11/a-note-from-the-sun/, last visited August 21, 2019. 
6 Id. 
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JOA, under which the Review-Journal has been carrying the production, distribution, and business 

costs of the Sun to ensure that Nevada readers have access to diverse news and editorial content.7  

36. The Note attacked the Review-Journal’s management—the Sun’s JOA business 

partner—and blamed it for ongoing revenue and circulation decline.  

37. The Note expressly told readers not to subscribe to the printed Review-Journal/Sun, 

advising them that “no, purchasing a print subscription to the Sun and R-J doesn’t benefit the 

Sun in this current scenario.”8 

38. The Sun has continued to use the free printing and distribution being provided by the 

Review-Journal to advertise against the Review-Journal. For example, every printed Sun now 

carries an advertisement admitting that the best content is on LasVegasSun.com, not in the printed 

paper, and directing readers to LasVegasSun.com “TO FIND EVERYTHING WE’VE GOT”:  
 

39. To put it mildly, the Sun is not taking all actions necessary or cooperating with the 

Review-Journal to successfully carry out the intent and purpose of the JOA. It is doing the exact 

opposite. Instead of helping to make the Review-Journal/Sun newspaper a success, the Sun is 

deliberately subverting it—starving the Sun’s pages of original content, loading them with 

syndicated filler, and using its access to the Review-Journal’s large readership to try to convince 

those readers to drop the printed newspaper in favor of LasVegasSun.com.  

                                                 
7 See, e.g., 1989 JOA, Preliminary Statement (“It is the firm belief of the parties that the continued 
publication of at least two newspapers of general circulation, editorially and reportorially separate 
and independent, is of paramount importance to the citizens of Las Vegas and its environs.”). 
8 https://m.lasvegassun.com/news/2018/jan/11/a-note-from-the-sun/, last visited August 21, 2019. 
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FIRST CAUSE OF ACTION—BREACH OF CONTRACT   

40. The Review-Journal realleges paragraphs 1 through 39 of this complaint as if fully set 

forth herein. 

41. The 2005 JOA requires the parties to “take all corporate action necessary to carry out 

and effectuate the intent, purposes, and provisions of this Restated Agreement.” 2005 JOA, § 5.3. 

42. The 2005 JOA also requires each party “to cooperate with the other party in every 

reasonable way that will promote successful and lawful operation under this Restated Agreement 

for both parties.” 2005 JOA, § 5.3. 

43. The 2005 JOA additionally requires the parties to “preserve high standards of 

newspaper quality throughout the term of this Restated Agreement consistent with United States 

metropolitan daily newspapers.” 2005 JOA, § 5.2. 

44. The Sun has breached Section 5.3 by engaging in a course of conduct that includes, 

among other things: intentionally withholding original and/or breaking local news content from 

the printed Sun newspaper; filling the printed Sun newspaper with dated, recycled content such as 

days-old wire-service articles and stories that had already appeared days earlier on 

LasVegasSun.com instead of original content; taking these and other actions to undermine the 

quality of the printed product for the purpose of diverting readers from the printed Review-

Journal/Sun newspaper to LasVegasSun.com, which is outside of the JOA; and telling readers not 

to subscribe to the Review-Journal/Sun.  

45. The Sun has likewise breached Section 5.2 by failing to preserve high standards of 

newspaper quality consistent with United States metropolitan newspapers and instead relying 

primarily on recycled content to fill the Sun’s printed pages. By any objective measure, the printed 

Sun of today is a far cry from the high standards of newspaper quality required by the 2005 JOA. 

46. The Sun’s breaches have damaged the Review-Journal. Among other things, the Sun’s 

conduct has diverted revenues and made the printed Review–Journal/Sun newspaper less attractive 

to readers, subscribers, and advertisers, causing a loss of revenue and profits to the JOA and 

Review–Journal. If not for the Sun’s breaches, the printed Review-Journal/Sun would have 

experienced higher circulation and greater profits. Furthermore, by undermining the quality of the 
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printed Review-Journal/Sun newspaper while simultaneously using the printed Sun to advertise 

for and promote other business ventures with which Greenspun Media is affiliated and which are 

outside the JOA, the Sun has improperly diverted sales and profits from the JOA and the Review–

Journal to those other business ventures and thereby has been unjustly enriched. 

SECOND CAUSE OF ACTION—BREACH OF THE IMPLIED COVENANT OF GOOD 
FAITH AND FAIR DEALING 

47.  The Review-Journal realleges paragraphs 1 through 46 of this complaint as if fully set 

forth herein. 

48. An implied covenant of good faith and fair dealing is recognized in every contract 

under Nevada law. Accordingly, in the 2005 JOA there was an implied covenant of good faith and 

fair dealing between the Review-Journal and the Sun whereby each party covenanted not to do 

anything to destroy or injure the rights of the other to receive the benefits of the agreement. 

49. The Sun breached the covenant of good faith and fair dealing by, among other things, 

intentionally causing the printed Sun to deteriorate and using the Review-Journal’s resources and 

the joint media product created under the JOA to advertise against the Review-Journal/Sun 

newspaper and urge readers to instead subscribe to its owner’s online product outside of the JOA. 

50.  The Sun’s breaches of the covenant have damaged the Review-Journal. Among other 

things, the Sun’s disloyalty and subversion of the JOA have diverted revenues and made the 

printed Review-Journal/Sun newspaper less attractive to readers, subscribers, and advertisers, 

causing a loss of revenue and profits to the JOA and Review–Journal. If not for the Sun’s conduct, 

the printed Review-Journal/Sun would have experienced higher circulation and greater profits. 

Furthermore, by undermining the quality of the printed Review-Journal/Sun newspaper while 

simultaneously using the printed Sun to advertise for and promote other business ventures with 

which Greenspun Media is affiliated, the Sun has improperly diverted sales and profits from the 

JOA and the Review–Journal to those other business ventures and thereby has been unjustly 

enriched. 

THIRD CAUSE OF ACTION—DECLARATORY RELIEF (TERMINATION FOR 

MATERIAL BREACH) 
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51. The Review-Journal realleges paragraphs 1 through 50 of this complaint as if fully 

set forth herein. 

52. The 2005 JOA allows a party to terminate the agreement in the event of a material 

breach by the other party. Specifically, Section 9.1.2 provides, in relevant part: “[I]f either party 

defaults in the performance of any of its material obligations hereunder and does not cure such 

default within sixty (60) days after receiving written notice thereof from the other party, then such 

other party may, at its election, and in addition to all other remedies available to it at law or in 

equity, terminate this restated Agreement.” 

53. The Sun’s conduct, as alleged herein, was disloyal and a breach of trust. It went to 

the essence of the agreement, as the entire purpose of the 2005 JOA was to create a high quality, 

joint media product that would contain a daily Sun newspaper within a daily Review-Journal 

newspaper. The Sun’s conduct, as alleged herein, was designed to subvert these efforts by 

sabotaging the printed Sun and diverting readers to LasVegasSun.com, a product outside of the 

JOA. By engaging in this conduct, the Sun has already irreparably damaged reader goodwill, 

irreparably harmed the Review-Journal, and has destroyed the mutual trust essential to the parties’ 

continued business relationship. Accordingly, the Sun’s breaches are incurable, such that any 

alleged legal obligation on the part of the Review-Journal to give notice or wait out a cure period 

before seeking relief from this Court was excused. 

54. A justiciable controversy exists between the Review-Journal and the Sun, insofar as 

the Review-Journal contends that the Sun is in material breach of the 2005 JOA such that the 

Review-Journal is entitled to terminate the agreement, and, on information and belief, the Sun 

contends there has been no such breach. The Review-Journal, as a party to the 2005 JOA, has a 

legally protected interest in the controversy, and the issue is ripe for judicial determination. 

55. The Review-Journal is entitled to a judicial declaration that the Sun is in material 

breach of Sections 5.3 and 5.2 of the 2005 JOA, and the implied covenant of good faith and fair 

dealing, and that the 2005 JOA is therefore terminated. 

FOURTH CAUSE OF ACTION—DECLARATORY RELIEF (TERMINATION FOR 

FRUSTRATION OF PURPOSE) 
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56. The Review-Journal realleges paragraphs 1 through 55 of this complaint as if fully 

set forth herein. 

57. The Review-Journal is entitled to a judicial declaration that its obligation to 

continue performance under the JOA is excused pursuant to the doctrine of frustration of purpose. 

The proliferation of smartphones and mobile devices that made internet access ubiquitous, and the 

exponential growth of online advertising, was not foreseeable when the JOA was executed in 

2005. Nor was it foreseeable that in the face of this existential threat to the print newspaper 

industry, the Sun would essentially abandon the JOA and divert readers to its separate online 

product, LasVegasSun.com. These events have destroyed the value of the JOA and rendered it 

unenforceable due to the commercial frustration of its intended purpose. 

58.  There has been another frustration of purpose, as well. Both the original JOA 

agreement and the 2005 Amendment were made under the NPA. The purpose of the NPA is to 

preserve editorial voices that otherwise might be lost by permitting a failing newspaper and 

another newspaper to combine their business operations, and thus achieve profitability for the 

business as a whole. But the NPA was never intended to cause the risk of loss of editorial voices 

by requiring the JOA as a whole to lose money. As a result of the Sun’s conduct, the Sun has 

become an albatross around the neck of the Review-Journal with no associated benefits, in an 

increasingly challenging business environment for print newspapers. The continuation of the JOA 

would frustrate the purpose of the statute under which it was formed, and the basis of the parties' 

bargain. 

59. A justiciable controversy exists between the Review-Journal and the Sun, insofar as 

the Review-Journal contends that its performance under the 2005 JOA is excused and, on 

information and belief, the Sun contends that the Review-Journal’s performance is not excused. 

The Review-Journal, as a party to the 2005 JOA, has a legally protected interest in the 

controversy, and the issue is ripe for judicial determination. 

/ / / 
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PRAYER FOR RELIEF 

 The Review-Journal respectfully requests the following relief: 

1. A judgment in its favor on all claims herein. 

2. Damages in an amount to be proven at trial. The Review-Journal’s damages are 

substantial and well above $15,000. 

3. A judicial declaration that the Sun is in material breach of the 2005 JOA. 

4. A judicial declaration that the 2005 JOA is terminated and has no further effect. 

5. Costs, as allowable by law.  

6. Such other relief as the Court deems just and proper. 
 

DATED this 30th day of September, 2019. 
KEMP, JONES & COULTHARD, LLP 
 
   
By:  /s/ Michael Gayan     
 J. RANDALL JONES, ESQ. (#1927) 

MICHAEL J. GAYAN, ESQ. (#11135) 
3800 Howard Hughes Parkway, 17th Fl. 
Las Vegas, Nevada 89169  
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CERTIFICATE OF SERVICE 

 I hereby certify that on the 30th day of September, 2019, I served a true and correct copy 

of the foregoing FIRST AMENDED ANSWER TO COMPLAINT AND COUNTERCLAIMS 

via the Court’s electronic filing system only, pursuant to the Nevada Electronic Filing and 

Conversion Rules, Administrative Order 14-2, to all parties currently on the electronic service list. 
 

By:  /s/ Pam Montgomery     
An Employee of Kemp, Jones & Coulthard, LLP 
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Electronically Filed
1/28/2020 4:43 PM
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J. Randall Jones, Esq. (#1927) 
r.jones@kempjones.com 
Michael J. Gayan, Esq. (#11135) 
m.gayan@kempjones.com 
Mona Kaveh, (#11825) 
m.kaveh@kempjones.com  
KEMP, JONES & COULTHARD, LLP 
3800 Howard Hughes Parkway, 17th Floor 
Las Vegas, Nevada 89169 
Telephone: (702) 385-6000 
Facsimile: (702) 385-6001 
 
Richard L. Stone, Esq. (pro hac vice) 
rstone@jenner.com 
David R. Singer, Esq. (pro hac vice) 
dsinger@jenner.com 
Amy M. Gallegos, Esq. (pro hac vice) 
agallegos@jenner.com 
JENNER & BLOCK 
633 West 5th Street, Suite 3600  
Los Angeles, CA 90071-2054 
 
Attorneys for Defendants 

DISTRICT COURT 
 

CLARK COUNTY, NEVADA 
 

LAS VEGAS SUN, INC., a Nevada 
corporation,  
 
  Plaintiff, 
 
v. 
 
NEWS+MEDIA CAPITAL GROUP LLC, a 
Delaware limited liability company; and 
LAS VEGAS REVIEW-JOURNAL, INC., a 
Delaware limited liability company, 
 
  Defendants. 

Case No.:  A-18-772591-B  
Dept. No.: 16 

 
 
 

NOTICE OF ENTRY OF FINDINGS OF 
FACTS, CONCLUSIONS OF LAW, AND 
ORDER AFFIRMING THE 
ARBITRATION AWARD 

 
 

LAS VEGAS REVIEW-JOURNAL, INC., a 
Delaware corporation, 
 
                        Counterclaimant,  
 
v. 
 
LAS VEGAS SUN, INC., a Nevada  
corporation,  
 
                         Counter-defendant. 
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 YOU, AND EACH OF YOU, WILL PLEASE TAKE NOTICE that the FINDINGS OF 

FACTS, CONCLUSIONS OF LAW, AND ORDER AFFIRMING THE ARBITRATION 

AWARD was entered in the above-entitled matter on January 28, 2020, a copy of which is 

attached hereto. 

DATED this 28th day of January, 2020. 
 
 KEMP, JONES & COULTHARD, LLP 

 
 
/s/ Michael Gayan 

 J. Randall Jones, Esq., (#1927) 
Michael J. Gayan, Esq. (#11135) 
Mona Kaveh, Esq., (#11825) 
3800 Howard Hughes Parkway, 17th Floor 
Las Vegas, Nevada 89169 

 
Richard L. Stone, Esq. (pro hac vice) 
David R. Singer, Esq. (pro hac vice) 
Amy M. Gallegos, Esq. (pro hac vice) 
JENNER & BLOCK 
633 West 5th Street, Suite 3600  
Los Angeles, CA 90071-2054 

 
Attorneys for Defendants 

 

CERTIFICATE OF SERVICE 

 I hereby certify that on the 28th day of January, 2020, I served a true and correct copy of 

the foregoing NOTICE OF ENTRY OF FINDINGS OF FACTS, CONCLUSIONS OF 

LAW, AND ORDER AFFIRMING THE ARBITRATION AWARD via the Court’s 

electronic filing system only, pursuant to the Nevada Electronic Filing and Conversion Rules, 

Administrative Order 14-2, to all parties currently on the electronic service list. 

  
/s/ Pamela Montgomery 

 An Employee of Kemp, Jones & Coulthard, LLP 
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NJUD 
E. LEIF REID, ESQ., BAR NO. 5750 
KRISTEN L. MARTINI, ESQ., BAR NO. 11272 
NICOLE SCOTT, ESQ., BAR NO. 13757 
LEWIS ROCA ROTHGERBER CHRISTIE LLP 
One East Liberty Street, Suite 300 
Reno, Nevada  89501-2128 
Tel: 775.823.2900 
Fax: 775.823.2929 
Email: lreid@lrrc.com 
 kmartini@lrrc.com 
 nscott@lrrc.com 
 
JAMES J. PISANELLI, ESQ., BAR NO. 4027 
TODD L. BICE, ESQ., BAR NO. 4534 
JORDAN T. SMITH, ESQ., BAR NO. 12097 
PISANELLI BICE PLLC 
400 South 7th Street, Suite 300 
Las Vegas, Nevada 89101 
Tel: 702.214.2100 
Email:  JJP@pisanellibice.com 
 TLB@pisanellibice.com  
            JTS@pisanellibice.com 

Attorneys for Plaintiff  

 

 
DISTRICT COURT 

CLARK COUNTY, NEVADA 

LAS VEGAS SUN, INC., a Nevada 
corporation, 

Plaintiff, 

v. 

NEWS+MEDIA CAPITAL GROUP LLC, a 
Delaware limited liability company; and LAS 
VEGAS REVIEW-JOURNAL, INC., a 
Delaware limited liability company;, 

Defendants. 

CASE NO.: A-18-772591-B 

DEPT.: 16 

NOTICE OF ENTRY OF JUDGMENT 

 

 

 

 

 

/ / /  
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PLEASE TAKE NOTICE that a “Judgment” was entered on February 18, 2020.  A copy of 

the Judgment is attached hereto. 

 DATED this 18th day of February, 2020. 

 
By:  /s/ Kristen L. Martini 

E. LEIF REID, Bar No. 5750 

KRISTEN L. MARTINI, Bar No. 11272 

NICOLE SCOTT, Bar No. 13757 

LEWIS ROCA ROTHGERBER CHRISTIE LLP 

One East Liberty Street, Suite 300 

Reno, Nevada  89501-2128 

 

JAMES J. PISANELLI, Bar No. 4027 

TODD L. BICE, Bar No. 4534 

JORDAN T. SMITH, Bar No. 12097 

PISANELLI BICE PLLC 

400 South 7th Street, Suite 300 

Las Vegas, Nevada 89101 

 

Attorneys for Plaintiff 
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CERTIFICATE OF SERVICE 

 Pursuant to Nevada Rule of Civil Procedure 5(b), I certify that I am an employee of LEWIS 

ROCA ROTHGERBER CHRISTIE LLP, and that on this date, I caused the foregoing NOTICE 

OF ENTRY OF JUDGMENT to be served by electronically filing the foregoing with the Odyssey 

electronic filing system, which will send notice of electronic filing to the following: 

Richard J. Stone 

David R. Singer 

Amy M. Gallegos 

JENNER & BLOCK LLP 

633 West 5th Street, Suite 3600 

Los Angeles, California 90071 

J. Randall Jones, Esq., SBN 1927 

Michael J. Gayan, Esq., SBN 11135 

Monah Kaveh, Esq., SBN 11825 

KEMP, JONES & COULTHARD, LLP 

3880 Howard Hughes Parkway, 17th Floor 

Las Vegas, Nevada 89169 

 DATED this 18th day of February, 2020. 
 
        /s/ Autumn D. McDannald     
      Employee of Lewis Roca Rothgerber Christie LLP 
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