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MARIANNE PARTRIDGE,

Plaintiff,
v.

RANDY CAMPBELL, and DOES 1 through
40, inclusive,

Defendants.

RANDY CAMPBELL,

Cross-Complainant,

v.

MARIANNE PARTRIDGE, and ROES 1
through 50, inclusive

Cross-Defendant

CASE NO.: 1341942

CROSS-COMPLAINT OF RANDY
CAMPBELL AGAINST MARIANNE
PARTRIDGE FOR:

1. Breach of Contract
2. Breach of Fiduciary Duty
3. Breach of the Covenant of Good Faith
and Fair Dealing



COMES NOW DEFENDANT RANDY CAMPBELL (“Defendant”) and answers
MARIANNE PARTRIDGE’S COMPLAINT (“Complaint”) filed by Plaintiff MARIANNE
PARTRIDGE (“Plaintiff”) on February 11, 2010.

GENERAL ALLEGATIONS
1. Plaintiff and cross-defendant MARIANNE PARTRIDGE (“Partridge”) at all

times relevant to this cross-complaint was an individual who resided in Santa Barbara County,
California.

2. Defendant and cross-complainant RANDY CAMPBELL (“Campbell”) at all
times relevant to this cross-complaint was an individual who resided in Santa Barbara County,
California.

3. Campbell is ignorant of the true names and capacities of cross-defendants sued
herein as ROES 1-50, inclusive, and therefore sue these cross-defendants by such fictitious
names. Campbell will amend this cross-complaint to allege their true names and capacities
when ascertained.
4. Campbell is informed and believes and on that basis alleges that each of the fictitiously
named cross-defendants is responsible in some manner for the occurrences alleged herein and
that Campbell’s damages were proximately caused by those cross-defendants.
5. Campbell is informed and believes and on that basis alleges that, at all times herein,
cross-defendants, and each of them, were the agents, servants, employees, alter-egos, and/or
integrated enterprises of the other cross-defendants and, in doing the things alleged herein,
were acting with the course and scope of their authority as agents, servants, employees, alter-
egos, and/or integrated enterprises and with the permission and consent of the other cross-
defendants.

FACTUAL BACKGROUND
6. In 1986, Campbell and Richard Grand-Jean (“Grand-Jean”) founded the Santa

Barbara Independent, Inc. (“the Independent”). Campbell and Grand-Jean entered an
Agreement for the Formation of Newspaper Company on November 17, 1986 (the “Formation
Agreement”). The Formation Agreement, among other things, required that two-thirds of the
outstanding shares of the Independent were needed in order to sell or transfer the stock of the
Independent.
7. A month later, Campbell and Grand-Jean entered into a Stock Purchase and Buy-Sell
Agreement dated December 22, 1986 (“the Buy-Sell Agreement”). The Buy-Sell Agreement
provided for the issuance of 1,530 shares to Campbell by the Independent, and the issuance of
1,470 shares to Grand-Jean. With the issuance of the shares to him, Campbell became the
owner of 51% of all the issued shares. Section I(B)(5) of the Buy-Sell Agreement provides
that a shareholder cannot transfer any shares without first providing a detailed statement of the
circumstances of the proposed disposition.
8. On November 4, 2009, Southland Publishing, Inc. drafted a proposal (“the Southland
Proposal”) for Southland to purchase “100% of the outstanding stock of the Santa Barbara
Independent.” The Southland Proposal contained a total purchase price of $2,700,000. It also
contained the following statement: “Note that this proposal is not a binding offer as Southland
Publishing shall be entitled to conduct due diligence, and material terms are not herein
included in this proposal.”



9. In addition, the Southland Proposal contained a “True-Up of Cash, Receivables and
Current Payables” provision. This provision provided that if the Independent’s net cash,
receivables and payables 11 months after closing exceeded $700,000, then the excess amount
would be paid to the shareholders. Thus, the exact purchase price of the shares (and the
amount each shareholder would receive from the sale of his/her shares) could not be
ascertained until 11 months after closing.
10. On November 11, 2009, Campbell met with Plaintiff to discuss the Southland
Proposal. Campbell explained Southland’s interest in purchasing the Independent resulted from
knowledge of the company and Campbell’s long time management and leadership. Plaintiff
wondered what her role would be with Southland. Campbell told Plaintiff he was uncertain as
no specific terms for his employment were pending, and those determinations would be offered
by Southland.
11. On or about November 10, 2009, Campbell forwarded the Southland Proposal to all
shareholders. Campbell notified the shareholders that he planned to accept the proposal to
purchase all shares of the Independent. Campbell also notified the shareholders of his intent to
sell all of his shares to Southland “for their terms outlined in their offer sheet.” Campbell also
provided the shareholders with an “Offering Notice,” which again notified the shareholders
Campbell intended to sell his shares to Southland. The Offering Notice indicated that
“payment terms and the mechanics of the “True-Up” of cash, receivables, and payables are
also detailed in the Southland offer.” Because the Southland Proposal was to purchase all of
the Independent shares, Campbell’s notice of his intention to sell his shares was, in effect, a
notice of his intention to vote his 51% shares in favor of selling to Southland.
12. The Independent’s Buy-Sell Agreement provides that no shareholder may transfer his/
her shares without obtaining the written consent of all of the shareholders, unless certain
procedures in the Buy-Sell Agreement are followed. The offering shareholder is required to
comply with certain notice requirements and, if the offering shareholder fails to comply, then
any purported transfer without such compliance is void.
13. The offering shareholder is also required to first name the proposed transferees
including all persons who may be expected to acquire any interest in any shares in the
proposed transfer. The notice is required to name the price per noticed share, the payment
terms and any other material terms or conditions of the proposed transfer. The offering
shareholder may withdraw the notice and the offer to sell the noticed shares at any time prior to
the exercise of the options as provided in the Buy-Sell Agreement.
14. There was considerable confusion among the Independent’s shareholders and
disagreement among them regarding the effect of the Southland proposal. The Southland
Proposal did not contain all material terms of the proposed transfer, as it indicated “material
terms are not herein included.” As such, the purported transfer of Campbell’s shares, by
definition, could not and did not trigger any right of first refusal held by the Independent or any
individual shareholder of the Independent. Moreover, had no shareholder exercised his/her
option, Campbell still would be unable to sell his shares to Southland (even if he wanted to)
because the Southland offer was not to purchase Campbell’s shares, but all of the
Independent’s shares.
15. Section I.(B)(2) and other provisions of the Buy-Sell Agreement require that each
shareholder who acquires shares pursuant to the Buy-Sell Agreement must do so with his or
her own funds. Plaintiff notified Campbell on a number of occasions that neither she nor her



mother had the funds to purchase his shares. Campbell is thus informed and believes, and on
that basis alleges, that Partridge has breached the Buy-Sell Agreement by obtaining funds from
an outside source and securing financing in her attempt to purchase Campbell’s shares, all in
violation of the Buy-Sell Agreement.

16. In response to Campbell’s Offering Notice, Richard Parker (“Parker”), one of
the minority shareholders of the Independent, sent Campbell correspondence dated November
17, 2009, a copy of which is attached as Exhibit _____. Mr. Parker correspondence indicated
that he, Grand-Jean, and Plaintiff retained Price, Postel & Parma as counsel, which law firm
advised the three shareholders as follows:

a. The Southland Proposal was not a binding offer.
b. Until there is a binding offer, “no clock is running on our need to

respond.”
c. For any such clock to start running, Southland would need to make a

binding offer, “prior to which he would presumably want to do due diligence.”
d. The three minority shareholders, including Plaintiff, were agreeable to

Southland performing its due diligence.
e. Once Southland submits a binding offer and all material terms are

disclosed in writing, it would be the Independent’s Board of Directors responsibility to
consider the offer.

f. If the Board voted to reject the future Southland offer, the minority
shareholders would then have the right to match Southland’s binding offer.
17. In the same notice, the minority shareholders indicated that their attorneys, Price Postel
& Parma, forwarded the Southland Proposal and Campbell’s Offering Notice to the
Independent’s corporate attorney. On November 19, 2009, Parker sent an email to all
shareholders, a copy of which is attached as Exhibit _____. The email stated the following:
a. Parker was interested in consideration of “this proposal to make an offer- which is not
an offer- and your expressed, but very contingent, determination to sell your shares.”

b. Parker requested that the Independent’s counsel advise the Board of Directors in
this matter.
18. Later that day, Grand-Jean sent an email to the Corporations’ attorney which stated that
the letter Campbell received “is explicitly not an offer but (my reading) a proposal that an offer
may be forthcoming after due diligence on terms yet to be determined.” This email, attached
as Exhibit ______, was forwarded to all shareholders as well as Plaintiff’s attorney.
19. On Sunday, November 22, 2009, Plaintiff sent an email to Campbell and the other
shareholders indicating they are able to meet the following day at 11:00 a.m. Later that day,
Campbell sent to all board members the itinerary for the board meeting, which included
discussion regarding the Southland proposal to purchase and the board determinations and
vote. The itinerary, attached as Exhibit _____, did not include any mention of discussing
Campbell’s intention to sell his shares.
20. Before the meeting even commenced, Plaintiff showed up with her attorney and
handed Campbell two documents. The first was a letter from her lawyer enclosing Plaintiff’s
“exercise of option under the Buy-Sell Agreement.” The second was a document signed by
Plaintiff and dated November 23, 2009. The document stated that Plaintiff was exercising her
option under the Buy-Sell Agreement to purchase all of Campbell’s shares.



21. The board of directors meeting then commenced, with Grand-Jean and Parker
appearing by telephone and Campbell and Plaintiff appearing in person. The Independent’s
attorney also appeared by telephone.
22. At the meeting, the Board conducted usual business. The next matter addressed
concerned the opinion of the Independent’s corporate attorney. The corporate counsel was
asked to opine on the enforceability of the Southland Proposal. The corporate attorney gave
his opinion that neither the Southland Proposal, nor any action by the Board to act upon the
Southland Proposal, would be legally binding. The attorney also outlined for the benefit of the
Board the various procedures of the Buy-Sell Agreement and timelines associated therewith.
23. Thereafter, Campbell explained to the other shareholders, as he had previously
explained to Plaintiff, the Southland Proposal was based on its longtime observation of the
operations of the Independent and Campbell’s management of the company. The Board then
rejected the Southland Proposal, and Campbell informed the Board that he was not interested
in the Southland Proposal unless some of the terms and conditions were clarified and/or
changed. Campbell informed the Board that he was going to talk to Southland about the cash
terms of the Southland Proposal. Specifically, Campbell wanted to convince Southland to
agree to provide more upfront money. Campbell informed the Board he would request
Southland to provide the Independent with the terms of Campbell’s anticipated employment
contract. Shareholder Richard Parker even commented at the Board meeting that additional
information from Southland would better assist him in evaluating the Southland Proposal.
24. Plaintiff, as the Secretary, is charged with the obligation to accurately record and draft
the minutes of the board of directors’ meeting. Section 9 of Article III of the Independent’s
Bylaws provides that the Secretary “shall keep, or cause to be kept, a book of minutes at the
principal office or such other place as the Board of Directors may order, of all meetings of
Directors and Shareholders” and the proceedings of the meetings.
25. In the past, Plaintiff has prepared the minutes of the Board and Shareholders meetings
when requested. Campbell, as President of the Board of Directors, requested Plaintiff prepare
the minutes. He also set up a meeting to occur on November 24, 2009, to go over the meeting
notes and prepare the proper notices for shareholders. Plaintiff has refused, and continues to
refuse, to draft the minutes of the Board meeting of November 23, 2009. Such refusal is a
breach of her fiduciary duties to the Board and the shareholders. At or near the time of the
Board meeting, Campbell prepared his own notes of the meeting, which accurately reflected
the events as they occurred. Campbell’s notes are attached as Exhibit _____.
26. Campbell is informed and believes, and on that basis alleges, that Plaintiff refuses to
draft the minutes because, if they were accurately drafted, they would defeat Plaintiff’s claim
that she has the right to purchase Campbell’s shares. Instead, Plaintiff has engaged in
purportedly preparing Independent documents which omit material matters which occurred at
the Board meeting, yet prepared documents for her own benefit which support her position.
27. After the Board meeting, Campbell contacted Southland to further discuss its proposal.
On November 24, 2009 (one day after the Board meeting), Campbell met with Plaintiff and
discussed his follow up with Southland after the Board meeting and the preparation of the
notices which would be sent to Shareholders. Campbell informed Plaintiff that Southland had
agreed to revise its proposal by including an employment contract according with Southland’s
desires and including more cash upfront.



28. Also after the Board meeting, Plaintiff sent a notice dated November 23, 2009, which
incorrectly stated that the Independent voted not to purchase all or any portion of the Noticed
Shares offered by Campbell. In fact, the Independent voted not to accept the terms of the
Southland Proposal.
29. Ignoring Campbell’s clear direction and ignoring what transpired at the Board meeting,
Plaintiff prepared a document which was dated November 23, 2009, and was directed to the
Independent’s shareholders. This document purported to notify the shareholders that the Board
of Directors met to consider Campbell’s Offering Notice and the Southland Proposal to
purchase 100% of the Independent’s shares. The document also indicated that the Independent
voted not to purchase all or any portion of the “Noticed Shares offered by Randy Campbell.”
This statement is not accurate, as the Board of Directors met and considered only Southland’s
Proposal to purchase the entire Independent, a proposal which the Independent Board declined.
30. On December 2, 2009, Campbell again reminded the shareholders in an email that the
Board directed Campbell to contact Southland to further discuss its proposal. On December 2,
2009, Campbell provided all shareholders with a revised proposal from Southland dated
November 30, 2009 (“the Revised Proposal”). The Revised Proposal contained terms more
favorable to the Independent shareholders regarding payment for the shares. It also included
an outline of an employment agreement proposed for Campbell as discussed at the Board
meeting on November 23, 2009.
31. Plaintiff’s disregard of what transpired at the Board meeting of November 23, 2009,
continued with a letter from her attorney to Campbell dated December 8, 2009. The letter was
from the same law firm which previously advised the minority shareholders that there was no
binding offer; thus, no clock was running for the shareholders to respond. In an about face,
Plaintiff’s attorneys’ letter indicated the direct opposite position- that Plaintiff’s purported
acceptance of Campbell’s purported offer to sell his shares was an enforceable contract.
32. Though he heard from Plaintiff’s counsel, Campbell did not receive a response from the
other minority shareholders regarding the Revised Proposal. Therefore, on December 21,
2009, Campbell emailed all shareholders requesting that Grand-Jean and Parker respond as to
how to proceed with the Revised Proposal. Campbell suggested another Board meeting to
discuss these matters. Campbell received a one sentence response from Grand-Jean that he and
Richard Parker communicated with Plaintiff as to their response, at least ten days earlier.
33. Unbeknownst to Campbell prior to December 22, 2009, Richard Parker apparently
executed a document on December 11, 2009, which was addressed to the Secretary and the
Board of the Independent (“Parker’s Notice”). In Parker’s Notice, Parker purported to
exercise his option to purchase up to 270 shares of Campbell’s 1,530 shares “at the price and
on the terms stated in his November 10, 2009 Offering Notice or as otherwise determined in
accordance with the Buy-Sell Agreement.” Also unbeknownst to Campbell prior to December
22, 2009, Grand-Jean emailed Plaintiff on December 18, 2009, which informed Plaintiff that
Grand-Jean did not intend to purchase any shares.
34. On December 22, 2009, Plaintiff provided Campbell with a document entitled “Santa
Barbara Independent Inc., Notice of Secretary.” This notice contained false and misleading
statements, as well as omitted material events relating to the Southland Proposal. For instance,
the notice claimed the Board voted not to exercise its option to purchase Campbell’s shares. In
fact, the Board actually rejected Southland’s Proposal. Absent from all notices from Plaintiff



after the Board meeting is any reference whatsoever to the Southland Proposal and Revised
Proposal.
35. Plaintiff carefully and selectively chose what information was contained in “notices”
she prepared purportedly on “behalf” of the Independent. She also kept from Campbell
information vital in the transactions. The throttling of information by Plaintiff was designed to
bolster her position, with total disregard to her duties to the Independent.
36. Perhaps realizing that Plaintiff’s purported acceptance of Campbell’s purported offer to
sell his shares was defective, Plaintiff again sent another “Notice of Secretary” dated
December 29, 2009. For the first time, Plaintiff included in her self-serving notice that her
acceptance was subject to the “true-up” of cash, which was contained in the Southland
Proposal. However, this belated attempt to accept Campbell’s “offer” (which was not an offer)
was beyond the time period in which Plaintiff was required to exercise her right of first refusal,
and was weeks after Campbell had withdrawn his support of the first Southland Proposal.
37. Plaintiff, through her counsel, refused to even discuss the Revised Proposal from
Southland. Instead, she continued to insist that she was entitled to purchase Campbell’s shares,
and continued to draft notices which did not reflect the true events as they actually occurred.
38. The first time Plaintiff chose to address the Southland Proposal was in her complaint
filed in this action, not during a Board meeting, but in her complaint filed in this action. In her
complaint, Plaintiff claims Campbell’s proposed salary is “grossly excessive,” and somehow
Campbell is responsible for Southland’s salary proposal. Regardless, the proposed salary is not
“grossly excessive,” in that it is below that of previous publishers at the Independent. It is also
on par with Plaintiff’s current compensation of about $94,000 per year, almost 46% more than
Campbell’s current compensation despite Campbell’s greater responsibilities. Campbell’s
compensation has remained unchanged for nearly 18 years. That is not the case with Plaintiff’s
salary.

FIRST CAUSE OF ACTION
(Breach of Contract- Against MARIANNE PARTRIDGE)

39. Plaintiffs incorporate by reference as if fully set forth in this cause of action the
allegations in Paragraphs 1 through 38 above.

40. In November 1986, Campbell and Grand-Jean entered into the Buy-Sell
Agreement, as set forth above. Plaintiff became a party to the Buy-Sell Agreement, and agreed
to perform all the conditions contained therein, by executing the joinder agreement in January
1988. Plaintiff also became bound by the Bylaws with her purchase of the Independent shares.

41. Campbell has performed all conditions, covenants, and promises required on his
part to be performed in accordance with the terms and conditions of the Buy-Sell Agreement.
42. Plaintiff breached the Buy-Sell Agreement when she obtained funds from an outside
source and secured financing in her attempt to purchase Campbell’s shares, all in violation of
the Buy-Sell Agreement.

43. Plaintiff breached the Independent’s Bylaws by failing to perform her duties as
Secretary of the Independent, as set forth herein.
44. As a result of Plaintiff’s breach of the Buy-Sell Agreement and the Bylaws, Campbell
has suffered damages as set forth herein, such damages exceeding $50,000.

SECOND CAUSE OF ACTION
(Breach of Fiduciary Duty-Against MARIANNE PARTRIDGE)



45. Campbell incorporates by reference as if fully set forth in this cause of action
the allegations in Paragraphs 1 through 44 above.

46. At all relevant times, Plaintiff, as an officer, director, and shareholder of the
Independent, owed to Campbell and the other shareholders and directors the duties of a
fiduciary relating to her actions on behalf of the Independent.

47. Plaintiff breached her fiduciary duty by, among other things, purportedly
preparing Independent documents and notices, set forth above, which omitted material matters
that transpired at the Board meeting. Instead, Plaintiff prepared purported official Independent
documents for her own benefit which support her position in this lawsuit.

48. Plaintiff also breached her fiduciary duty by, among other things, concealing
material correspondence of the minority shareholders to the Independent and only informing
Campbell of the correspondence when it most benefited her.
49. Because of Plaintiff’s wrongful conduct as alleged herein, she has breached her
fiduciary duties owed to Campbell. As a direct and proximate result of Plaintiff’s breach
of fiduciary duties owed to Campbell, Campbell has been damaged in an undetermined total
amount that is in excess of the jurisdictional minimum of this court.

50. In breaching her fiduciary duties owed to Campbell and the Independent,
Plaintiff MARIANNE PARTRIDGE acted willfully and deliberately in a manner intended to
injure and/or oppress Campbell. For such reasons, Plaintiff should be punished and be an
example set for other persons similarly situated by an award of exemplary damages to
Campbell in amounts to be proved at trial.

THIRD CAUSE OF ACTION
(Breach of the Implied Covenant of Good Faith and Fair Dealing- Against MARIANNE

PARTRIDGE)

51. Campbell realleges and incorporates by reference each and every allegation of
Paragraphs 1 through 49, inclusive, as if fully set forth herein.

52. In every contract there exists an implied covenant of good faith and fair dealing,
whereby each party covenants that he or she will not do anything deliberately to deprive the
other of the benefits of the agreement. In exercising discretion authorized by a contract, each
party must exercise that discretion in good faith an in accordance with fair dealing.

53. Plaintiff owed Campbell, and all shareholders, a duty perform her duties under
the Buy-Sell Agreement in good faith and deal fairly with Campbell.

54. Plaintiff breached the implied covenant of good faith and fair dealing. Plaintiff,
through another minority shareholder, notified Campbell that the Southland Proposal was not a
binding offer; therefore, there was no need for any shareholder to respond to the Southland
Proposal since “no clock was running.”
55. Plaintiff, through another minority shareholder, indicated her position was that
Southland would need to make a binding offer before any clock began to run. Plaintiff’s
position was to let Southland perform its due diligence, and then wait for a binding offer from
Southland. However, Plaintiff, in bad faith, completely reversed her position and attempted to
purchase Campbell’s shares, claiming the Southland Proposal did indeed trigger the provisions
under the Buy-Sell Agreement.
56. Plaintiff’s concealment of her true intentions was designed to deceive Campbell and
improperly force him to sell his shares to him. Such action was also designed to deprive



Campbell of the benefits and procedures contained in the Independent’s Bylaws and the Buy-
Sell Agreement. Plaintiff further the implied covenant of good faith and fair dealing by
performing the actions contained herein.

57. The aforementioned conduct of Plaintiff was willful, oppressive, fraudulent, and
malicious, and was intended to cause injury to the Campbell and deprive Campbell the benefits
under the Buy-Sell Agreement and other documents. Campbell is therefore entitled to an
award of punitive damages.

WHEREFORE, Campbell prays judgment as set forth below.
PRAYER

A. For compensatory damages according to proof;
B. For general damages according to proof;
C. For punitive damages according to proof;
D. For reasonable attorney fees and costs incurred in this action, according to proof;
E. For costs of suit incurred herein; and
F. For such other and further relief as the Court deems just and proper.

Dated: March _____, 2010. GRIFFITH & THORNBURGH, LLP

By:

John R. Rydell, II
John C. Eck
Attorneys for Defendant and Cross-
Complainant RANDY CAMPBELL
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