A AienD

W N

Dy
e

SANTA MONICA, CALIFORMIA 90401
« FAX 310.566,9860
(T T R - Y |

KINSELLA WEITZMAN ISER KUMP & ALDISERT LLP
208 WILSHIRE BOULEVARD, 3RD FLOOR
TEL 310.566.9800

—

10
11
12
13
14
15
16
17
18
19
20
21
22
23
27
28

LAWRENCE Y. ISER (SBN 094611)
liser@kwikalaw.com

GREGORY S. GABRIEL (SBN 239902)
ggabriel@kwikalaw.com

808 Wilshire Boulevard, 3rd Floor

Santa Monica, California 90401

Telephone: 310.566.9800

Facsimile: 310.566.9850

ELITE ENTERTAINMENT, INC., a New
Jersey Corporation; EVENT ANALYSIS

Plaintifis,
V5.

TICKETMASTER ENTERTAINMENT,
INC., a Delaware Corporation; TNOW
ENTERTAINMENT GROUP, INC.,
FRONTLINE MANAGEMENT GROUP,
INC. and DOES 1 through 10 inclusive,

Defendants.
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Aftomeys for Plaintiffs Elite Entertainment, Inc.,
Event Analysis Group, Ltd. and Chuck Lombardo

GROUP, LTD., a New Jersey Corporation;
and CHUCK LOMBARDO, an individual,
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COMPLAINT FOR:

(1) RESCISSION DUE TO FRAUD AND
ECONOMIC DURESS;

(2) PROMISSORY FRAUD;

(3) MISAPPROPRIATION OF TRADE
SECRETS;

(4) BREACH OF ORAL CONTRACT;
(5) DEFAMATION;

(6) TRADE LIBEL;

(7) BREACH OF WRITTEN CONTRACT;
(8) FRAUD; AND

(9) PROMISSORY ESTOPPEL
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THE PARTIES

1. Plaintiff Elite Entertainment, Inc. ("Elite") is a New Jersey corporation with its
principal place of business in Closter, New Jersey.

2. Plaintiff Event Analysis Group, Ltd. (“Evana”) is a New Jersey corporation with its
principal place of business in Closter, New Jersey.

3. Plaintiff Chuck Lombardo ("Lombardo") is an individual and citizen of the State of
New Jersey. Elite, Evana and Lombardo are collectively referred to herein as “Plaintiffs.”

4. Plaintiffs are informed and believe, and based thereon allege that Defendant
Ticketmaster Entertainment, Inc. ("Ticketmaster") is a Delaware corporation with its principal
place of business in Los Angeles, California.

5. Plaintiffs are informed and believe, and based thereon allege that Defendant
TNOW Entertainment Group, Inc. (“TicketsNow”) is an Illinois corporation with its principal
place of business in llinois, and is a subsidiary, unit and/or affiliate of Ticketmaster.

6. Plaintiffs are informed and believe, and based thereon allege that Defendant
Frontline Management Group, Inc. (“Frontline™) is a Delaware corporation with its principal place
of business in Los Angeles County, California and is a subsidiary, unit and/or affiliate of
Ticketmaster.

7. Plaintiffs are unaware of the true narnes and capacities of defendants sued as Does
1 through 10, inclusive, and therefore sue said defendants by such fictitious names. Plaintiffs will
amend this Complaint to allege their true names and capacities when they have been ascertained.
Plaintiffs are informed and believe, and based thereon allege that each of the defendants
designated as a Doe is responsible in some manner for the acts or omissions alleged and is liable
to Plaintiffs for those acts.

8. Does 1-10, Ticketmaster, Frontline and TicketsNow are collectively referred to
herein as “Defendants.”

0. Plaintiffs are informed and believe, and based thereon allege that in doing the acts
alleged herein, each of the Defendants was the agent, principal, employee, or alter ego of one or

more of the other Defendants, and acted with the other Defendants’ knowledge, consent, and
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approval. As such, each of the Defendants is responsible for the liabilities of the other

Defendants, as alleged herein.

JURISDICTION AND VENUE

10.  Jurisdiction is proper in the Superior Court of the State of California for the County
of Los Angeles pursuant to section 410.10 of the California Code of Civil Procedure.

11.  Venue is proper in Los Angeles County, California pursuant to Section 395 of the
California Code of Civil Procedure because Defendants, or some of them, reside in Los Angeles

County at the commencement of this action.

STATEMENT OF RELEVANT FACTS

12.  Lombardo founded Elite in 1995 and has been involved in the secondary ticketing
business since 1986. Elite is prominently involved in the secondary ticket market as a reseller of
tickets to concert, theater, sports and other entertainment events. Through Elite’s vast network of
vehdors, season ticket holders and promoters, Elite has besn able to provide its clients with
excellent seating options for concerts, sporting events and theater. Lombardo gained tremendous
experience and knowledge regarding securing, pricing and promoting tickets for a wide variety of
entertainment events through his years of experience in the secondary ticket market. As a result of
Lombardo’s hard work and dedication to his business, Elite became a well-respected source for
tickets in the secondary ticket market.

13.  In or about October 2007, Ticketmaster contacted Plaintiffs seeking their assistance
in developing Ticketmaster’s own secondary, premium ticket delivery platforms. Lombardo
subsequently met with Ticketmaster’s then-CEQ and Chairman to discuss the terms pursuant to
which Plaintiffs might work with Ticketmaster, which included the acquisition of Elite through the
hiring of Lombardo and Elite’s key employees by Ticketmaster. Plaintiffs and Ticketmaster
initially agreed that Plaintiffs would advise, consult and assist Ticketmaster on an individual
project-by-project basis in exchange for a flat fee and/or percentage per project. Evana was
formed to provide certain of these services to Ticketmaster. Despite the fact that by assisting
Ticketmaster, Plaintiffs would be helping to build a dominant competitor to Elite, Plaintiffs agreed

to do 50 with the understanding — based on Lombardo's conversations with Ticketmaster — that
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their consulting services would lead to lucrative full time employment with Ticketmaster for
Lombardo and Elite's key employees. Plaintiffs knew that providing their services and assistance
and divulging their trade secrets to Ticketmaster would be highly detrimental to Elite’s business as
an independent ticket broker, but did so knowing that the opportunity to work with, and to be
employed by Ticketmaster presented substantial benefits that outweighed the losses Plaintiffs
would certainly suffer. The then-CEO and Chairman of Ticketmaster promised and assured
Plaintiffs that if Ticketmaster was satisfied with their services, it would acquire Elite and employ
Lombardo and Elite’s key employees for the management and operation of its secondary ticket
services.

14.  For their initial consulting services, Plaintiffs managed, priced and sold premium
tickets for Ticketmaster for the 2008 Van Halen, Def Leppard, Kanye West, Steely Dan, George
Michael, Journey, New Kids On The Block and Neil Diamond tours on Ticketmaster's
secondary/premium ticketing platforms, TicketsNow, TicketExchange (a’k/a Platinum Seating)
and TicketNetwork. By doing so, Plaintiffs showed Ticketmaster how to build its secondary ticket
business by providing a market for premium seats to high profile tours. Ticketmaster agreed to
pay Plaintiffs six percent (6%) of gross ticket sales for their services on these tours. Plaintiffs also
provided other services to Ticketmaster, including but not limited to consultation, pricing analysis
and projections regarding the acquisition and sale of premium tickets for numerous other tours.

15.  Plaintiffs further entered into an oral agreement with Frontline to purchase tickets
for the 2008 and 2009 Eagles tour directly from Frontline and to sell those tickets on
TicketExchange and other secondary websites on Frontline’s behalf. Plaintiffs purchased the
Eagles tickets from Frontline above face value and then priced and offered them for sale on
TicketExchange and other secondary websites. In exchange, Frontline agreed to reimburse
Plaintiff for the cost of the tickets plus a share of the profits earned from the sale of those tickets.

16.  In addition to the foregoing consulting services, Plaintiffs helped Ticketmaster
develop the software for its secondary ticketing platforms to make them more user friendly for the
sellers of tickets.

17.  Upon realizing the tremendous value that Plaintiffs could provide to Ticketmaster’s
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secondary ticket services, Ticketmaster began discussing terms for the acquisition of Elite and the
full-time employment of Lombardo and the other key Elite employees in earnest, and assured
Lombardo that he would be brought “inside” Ticketmaster. In reliance on Ticketmaster’s
assurances of employment and the acquisition of Elite, Plaintiffs continued to provide their
knowledge, expertise and trade secret information to Ticketmaster to the detriment of Elite’s
business.

18.  In October 2008, clearly satisfied with Plaintiffs’ initial services, Ticketmaster
provided with a written proposal that included the acquisition of Elite, the terms of an employment
agreement which outlined a salary and bonuses for Lombardo, and which addressed the hiring of
some of Elite’s key employees (the “October 2008 Proposal”). The October 2008 Proposal
contained the following material terms: (1) a $1,000,000 signing bonus for Lombardo; (2) an
initial three-year employment term for Lombardo; (3) a comprehensive bonus plan including an
allocation of bonuses for Elite’s key employees; and (4) that Ticketmaster would cover all
overhead expenses including personnel costs. Contemporaneous with the October, 2008 Proposal,
a senior executive at Ticketmaster (the “Executive”), assured Lombardo that Ticketmaster wanted
to hire him and Elite’s key employees and that the parties would agree to the terms of
employment.

19.  Shortly thereafter, Ticketmaster suddenly informed Plaintiffs that it would not
engage in further discussions regarding the acquisition of Elite and the employment of Lombardo
and other key Elite employees unless Plaintiffs entered into a settiement agreement releasing any
and all potential claims against Ticketmaster and Frontline, and unless Plaintiffs agreed to a
compromise on the amounts owed by Ticketmaster to Plaintiffs for Plaintiffs’ services and
consulting work in conjunction with the concert tours set forth in paragraph 14 above, and the
amount owed to Plaintiffs by Frontline for Plaintiffs” acquisition of tickets for the 2008 and 2009
Eagles tours and Plaintiffs’ share of the profits earned from the sale of those tickets (the
“Settlement Agreement”). Plaintiffs resisted entering into the Settlement Agreement until the
terms of employment and the acquisition of Elite were finalized. However, in December 2008, the

Executive informed Plaintiffs that Plaintiffs had only two options: Plaintiffs could either sign the
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Settlement Agreement, or they could sue Ticketmaster, but that if Plaintiffs choose the latter
course of action, the Executive would make sure that Plaintiffs were “blackballed” in the industry.
In January 2009, Lombardo asked the Executive where Plaintiff would fit in with Ticketimaster
once Elite has been acquired and Lombardo became an employee, to which the Executive
responded in an e-mail “nowhere till [sic] you settle . . .” Accordingly, Plaintiffs were left with
the Hobson’s choice of signing the Settlement Agreement without finalizing the terms of the
acquisition of Elite and the employment of Lombardo and Elite’s key employees, or suing and
being “blackballed” by Ticketmaster such that Plaintiffs’ business and Lombardo’s career would
be destroyed. Plaintiffs knew that the Executive — a very powerful individual in the music and
ticketing industries — certainly had the ability to carry out his threat and destroy Plaintiffs' business
and Lombardo’s career. Specifically, Plaintiffs reasonably believed that the Executive and
Ticketmaster could and would use their power and influence in the industry to ensure that no
promoters, artists, agents, event organizers, venues or other brokers would conduct any further
business with Plaintitfs.

20.  During these discussions, another Ticketmester executive promised Lombardo that
if Plaintiffs would execute the Settlement Agreement, Ticketmaster would negotiate the terms of
the acquisition and employment by Ticketmaster in good faith, using the October 2008 Proposal as
a starting point, a promise which the Executive subsequently confirmed in an e-mail. In another e-
mail, the Executive agreed that after all of the services and knowledge that Pla.in"ciffs provided to
Ticketmaster, Lombardo had become far too entrenched with Ticketmaster to return to profitably
operating Elite. Other Ticketmaster senior executives further promised and assured Plaintiffs that
after they executed the Settlement Agreement and while the parties negotiated employment terms,
Plaintiffs would be able to continue to access and post tickets on Ticketmaster’s TicketExchange
platform. Left with no other options, under the threat and economic duress of being blackballed
within the industry, and in reliance on promises that Ticketiaster would acquire Elite and that
Lombardo and Elite’s key employees would become Ticketmaster employees, Plaintiffs were
induced into executing the Settlement Agreement.

21.  Unfortunately, once Plaintiffs executed the Settlement Agreement, Ticketmaster
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engaged in delay and stall tactics, refused to further negotiate the terms of the acquisition and
employment, and ignored Lombardo’s calls. The Executive continued to reassure Lombardo that
he would be brought into Ticketmaster. However, Plaintiffs are informed and believe, and based
thereon allege that this was just another stall tactic because Ticketmaster had already acquired
other ticket brokers and hired their principals, such as SLO VIP Services and its principal, Shelly
Lazar. Plaintiffs are also informed and believe, and based thereon allege that Ticketmaster let
another ticket broker, Premiere Events a/k/a Gotickets.com, operate on Ticketmaster’s website
under the name Tickemastervip.com to sell sports packages and the promise of concert packages
across the world.

22, Soon after Plaintiffs executed the Settlement Agreement, Ticketmaster began to
curtail Plaintiffs' ability to post tickets on TicketExchange and to restrict Plaintiffs’ ability to
secure and sell tickets. For example, when Plaintiffs contacted Beyonce’s management regarding
obtaining her arfist “hold” tickets for resale through TicketExchange or TicketsNow, Ticketmaster
contacted Plainfiffs via e-mail informing Lombardo to “step down and away from Beyonce please.
We [Ticketmaster] have a comprehensive deal with her.”

23.  Finally, in August 2009, after repeated requests by Lombardo to finalize the terms
of the acquisition of Elite and the employment of Lombardo and Elite’s key employees,
Ticketmaster provided Plaintiffs with a written proposal. However, the proposal did not include
the acquisition of Elite or any form of employment with Ticketmaster whatsoever. To the
contrary, the proposal was for a "posting agreement” that would permit Plaintiffs to access and sell
tickets through Ticketmaster’s secondary ticket platforms - the very same platforms which
Plaintiffs helped build in reliance on Ticketmaster’s promises to acquire Elite and to employ
Lombardo and Elite’s key employees. Remarkably, the proposal would have required Plaintiffs to
pay Ticketmaster a fee for this “privilege” each time Plaintiffs posted tickets on the platforms.
Plaintiffs rejected Ticketmaster’s proposal.

24.  Asaresult of Ticketmaster’s false promises and breaches of the various
agreements, Elite’s business has been substantially damaged and Plaintiffs have become pariahs

amongst other ticket brokers for having assisted Ticketmastzr. To make matters worse,
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Ticketmaster intentionally damaged Elite's and Lombardo’s reputation in the industry by falsely
stating to members of the ticketing and entertainment community that Lombardo was taking
kickbacks from other brokers and/or reducing prices on Ticketmaster’s secondary ticket platforms
so that Plaintiffs could buy and resell those tickets at a higher price. In a nutshell, Ticketmaster
used Plaintiffs' knowledge and expertise contacts to build its secondary ticket platforms, inducing
Plaintiffs to provide their services, knowledge, expertise, and contacts with false promises that
Ticketmaster would acquire Elite and of full time employment for LLombardo and Elite’s key
employees with Ticketmaster. However, once Ticketmaster got what it needed and induced
Plaintiffs, by means of false promises and economic duress, to sign the Settlement Agreement
purporting to release any claims against Ticketmaster, and to accept less compensation than was
owed for the services provided to Frontline and Ticketmaster, it ruthlessly cast Plaintiffs aside,

without regard to the irreparable harm done to their business and to Lombardo’s ability to earn a

living.
FIRST CAUSE OF ACTION
(Rescission Due To Fraud and Economic Duress — By Elite and Lombardo Against
Ticketmaster and Does 1-10)
25.  Plaintiffs incorporate by reference paragraphs 1 through 24 as though fully set forth
herein.

26.  Elite and Lombardo are entitled to rescind the Settlement Agreement because
Ticketmaster secured their consent to the Settlement Agreement by promising to acquire Elite and
employ Lombardo and the other key Elite employees, and o further negotiate the terms of the
acquisition and employment using the October 2008 Proposal as a starting point. Elite and
Lombardo are informed and believe, and based thereon allege that Ticketmaster made these
promises with the intent to tnduce Elite and Lombardo into executing the Settlement Agreement.

27.  Elite and Lombardo are informed and belicve, and based thereon allege that at the
time Ticketmaster made the foregoing promises, Ticketmaster did not intend to perform the
promises.

28. Elite and Lombardo did not know that Ticketmaster’s promises were false, but
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believed them to be true and reasonably relied on the promises by executing the Settlement
Agreement. If Elite and Lombardo had known of the actual intention of Ticketmaster, they would
not have executed the Settlement Agreement.

29.  Ticketmaster failed to perform its promises by failing to acquire Elite and employ
Lombardo and the other key Elite employees, and by refusing to further negotiate the terms of
acquisition and employment on terms no less favorable than those set forth in the October 2008
Proposal after Elite and Lombardo executed the Settlement Agreement.

30.  Elite and Lombardo are further entitled to rescind the Settlement Agreement
because Ticketmaster secured their consent to the Settlement Agreement through economic duress
by virtue of Ticketmaster’s express threat to “blackball” Elite and Lombardo if they refused to
sign the Settlement Agreement and sued Ticketmaster. Elite and Lombardo reasonably believed
that the Executive and Ticketmaster could and would use their tremendous power and influence in
the entertainment industry to prevent promoters, venues, artists, event organizers and other ticket
brokers from doing business with Elite and Lombardo, thereby destroying Elite’s business and the
livelihoods of Lombardo and the other key Elite employees.

31. By virtue of this pleading, Elite and Lombardo give notice of rescission of the
Settlement Agreement and offer to restore to Ticketmaster anything of value that Elite and
Lombardo have received under the Settlement Agreement on the condition that Ticketmaster
restores anything of value that Ticketmaster received from Elite and Lombardo under the
Settlement Agreement to Elite and Lombardo.

SECOND CAUSE OF ACTION

{Promissory Fraud — By Plaintiffs Against Ticketmaster and Does 1-10)
32.  Plamtiffs incorporate by reference paragraphs 1 through 31 as though fully set forth
herein.
33.  Ticketmaster induced Plaintiffs to provide their knowledge, expertise and services
by promising to acquire Elite and to employ Lombardo and other key Elite employees as full time
employees of Ticketmaster. Plaintiffs are informed and believe, and based thereon allege that

Ticketmaster made these promises with the intent to deceive Plaintiffs and to induce Plaintiffs to
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provide their services, knowledge, and expertise. Ticketmaster knew that if Plaintiffs helped
Ticketmaster build its secondary ticket platforms, Elite’s business would be substantially
damaged, and the ability of Lombardo and other key Elite employees to earn a living would be
severely impaired.

34.  Plaintiffs are informed and believe, and based thereon allege that at the time
Ticketmaster made the promises to Plaintiffs, Ticketmaster did not intend to perform the promises,
but instead intended to misappropriate Plaintiffs’ knowledge, expertise and services for
Ticketmaster’s benefit to the detriment of Plaintiffs.

35.  Plaintiffs did not know that Ticketmaster’s promises were false, but believed them
to be true and reasonably relied on the promises by helping Ticketmaster to build its own
secondary ticket platforms which would directly compete with Elite. f Plaintiffs had known of
the actual intention of Ticketmaster, they would not have helped Ticketmaster build its secondary
ticket platforms.

36.  Ticketmaster failed to perform its promises by failing to acquire Elite and to
employ Lombardo and the key Elite employees, and by refusing to even negotiate terms of such
acquisition and employment after Plaintiffs executed the Settlement Agreement.

37.  Asadirect and proximate result of Ticketmaster’s fraud and deceit as alleged
herein, Plaintiffs were damaged in that they provided extensive knowledge, expertise and services
for which they did not receive full compensation, and which substantially damaged the business of
Elite. As a result of Ticketmaster’s actions described above, Plaintiffs have suffered and will
continue to suffer damages in an amount that is presently unknown but which exceeds the
jurisdictional minimum of this Court.

38.  Ticketmaster’s conduct as herein alleged is despicable and was undertaken by
Ticketmaster with a willful and conscious disregard of Plaintiffs’ rights. Plaintiffs are informed
and believe, and based thereon allege that Ticketmaster did the acts as herein alleged with an
intent to inj ure. Plaintiffs and to subject Plaintiffs to cruel ar.d unjust hardship in conscious
disregard of Plaintiffs’ rights, and that said acts were done willfully, maliciously, and

oppressively. Plaintiffs are, therefore, entitled to an additional award of punitive and/or exemplary
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