
  

 
   

  
    

 
   

 
           
        

 

      
 

  

              
            

          
            

              
           

             
         

              
               

             
             

             
             

               
            

              
              

              
             
             

             
  

             
         

201 Varick Street 
Room 1006 
New York, NY 10014 

March 18, 2026 

Counsel for John Gore Theatrical Group, Inc. 
d/b/a Broadway Across America 

Re: Broadway Across America Non-Prosecution Agreement 

Dear Counsel: 

This letter sets forth the terms and conditions of an agreement between the Antitrust 
Division of the United States Department of Justice (“Antitrust Division”) and Broadway 
Across America (“BAA”), concerning the Antitrust Division’s criminal investigation of 
BAA, including a written agreement between BAA and a live entertainment company 
(“Company A”) that restricted Company A’s ability to compete against BAA in certain 
geographic markets in the United States and Canada (“the non-compete agreement”). 

1. In return for BAA’s compliance with the terms and conditions of this Non-
Prosecution Agreement (the “Agreement”), the Antitrust Division agrees that, 
except as provided by this Agreement, it will not bring criminal or civil charges 
against BAA or any of its affiliates, or any of their current or former officers, 
directors, managers, employees, or investors, as of the date of this Agreement, for 
any act or offense committed before the date of this Agreement involving any 
conduct disclosed by BAA and the conduct described in Exhibit A. The Antitrust 
Division’s agreement in this Paragraph does not apply to (a) perjury or subornation 
of perjury (18 U.S.C. §§ 1621-22), obstruction of justice (18 U.S.C. § 1503 et seq.), 
false statements (18 U.S.C. § 1001), contempt (18 U.S.C. §§ 401-402), or 
conspiracy to commit such offenses; (b) civil matters of any kind unrelated to the 
conduct described in Exhibit A, any civil or criminal violation of the federal tax 
or securities laws or conspiracy to commit such offenses; or (c) any crimes of 
violence. Failure by BAA to comply fully with the Agreement will void the 
Antitrust Division’s agreement in this Paragraph as to BAA. In that event, BAA 
may be prosecuted criminally for any federal crime of which the Antitrust Division 
has knowledge. 

2. The Antitrust Division enters into this Agreement based on the facts and 
circumstances presented by this case and by BAA, including: 
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a. BAA’s full cooperation with the investigation including, but not limited to, its 
efforts to bring to the Antitrust Division’s attention facts relevant to the formation 
of the non-compete agreement and its admission of the facts described in 
Exhibit A; 

b. The fact that BAA sought and received in good faith legal advice from 
outside counsel concerning the non-compete agreement prior to entering 
into that agreement, as described in Exhibit A; 

c. BAA’s commitments to the Antitrust Division; and 

d. The fact that BAA has no prior criminal history. 

3. Accordingly, after considering the factors enumerated in subparagraphs (a) through 
(d) in Paragraph 2 above, as well as other factors, the Antitrust Division has 
determined, in the exercise of its prosecutorial discretion, that the appropriate 
resolution of the case regarding BAA, given the unique facts and circumstances, is 
a non-prosecution agreement with BAA. The Antitrust Division notes that, in its 
view: (a) advice of counsel that a non-compete agreement like the one here 
complied with the antitrust laws is clearly erroneous; and (b) advice of counsel is 
not a cognizable defense to a general intent crime, such as a violation of 15 U.S.C. 
§ 1. 

4. BAA agrees that it shall not, through present or future attorneys, owners, 
officers, directors, employees, agents, or any other persons authorized to speak for 
BAA, make any statement, in litigation or otherwise, contradicting the Statement 
of Facts in Exhibit A. 

5. BAA’s obligations under this Agreement shall have a term of three years from the 
date on which the Agreement is executed (the “Term”). BAA agrees, however, 
that, in the event the Antitrust Division determines, in its sole discretion, that BAA 
has knowingly violated any provision of this Agreement or has failed to 
completely perform or fulfill each of its obligations under this Agreement, an 
extension or extensions of the Term may be imposed by the Antitrust Division, in 
its sole discretion, for up to a total additional time period of one year, without 
prejudice to the Antitrust Division’s right to proceed as provided in Paragraph 9 
of this Agreement. Any extension of the Agreement extends all terms of this 
Agreement for an equivalent period. Conversely, in the event the Antitrust Division 
finds, in its sole discretion, that there exists a change in circumstances and that the 
provisions of this Agreement have otherwise been satisfied, the Agreement may be 
terminated early. 

6. BAA represents that it has truthfully disclosed all factual information with respect 
to its activities and those of its present and former owners, directors, officers, 
employees, agents, and consultants relating to the conduct described in this 
Agreement and in the attached Statement of Facts in Exhibit A. 

7. BAA represents that it will enhance its antitrust compliance policies and implement 
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an enhanced antitrust compliance and ethics program, including, but not limited to, 
a Company-wide training program designed to detect and prevent violations of 
antitrust laws. BAA agrees that it shall report to the Antitrust Division on its 
progress in implementing this antitrust compliance and ethics program at the end 
of the Term. BAA agrees that during the Term it shall promptly answer any 
questions about its antitrust compliance and ethics program asked by the Antitrust 
Division and agrees to meet with the Antitrust Division regarding that program as 
may be requested by the Antitrust Division. BAA understands and acknowledges 
that its voluntary adoption of this antitrust compliance and ethics program, and 
BAA’s timely response to inquiries about it from the Antitrust Division, constitute 
a significant and important component of this Agreement and the Antitrust 
Division’s determination as to whether BAA has satisfied its obligations under the 
Agreement. 

8. In exchange for BAA’s good faith performance of its promises and obligations set 
out in this Agreement, the Antitrust Division agrees, except as described below, 
that it will not bring any criminal or civil charges against BAA or any of its 
affiliates, and their current or former officers, directors, managers, employees, or 
investors, as of the date of this Agreement for any act or offense committed before 
the date of this Agreement involving any conduct disclosed by BAA and the 
conduct described in the attached Statement of Facts in Exhibit A. The Antitrust 
Division may use any information related to the conduct described in the 
attached Statement of Facts in Exhibit A against BAA exclusively in any 
prosecution or proceeding for (a) subornation of perjury (18 U.S.C. § 1622), (b) 
obstruction of justice (18 U.S.C. § 1503 et seq.), (c) making a false statement 
(18 U.S.C. § 1001), (d) any crime of violence, or (e) contempt, or conspiracy to 
commit such offenses (18 U.S.C. §§ 401-402). 

a. This Agreement does not provide any protection against: (i) prosecution for 
any future conduct by BAA or (ii) prosecution of BAA for conduct 
unrelated to the matters described in the attached Statement of Facts at 
Exhibit A. Such conduct will not be exempt from prosecution and is not 
within the scope of or relevant to this Agreement. 

9. If, during the Term, BAA: (a) commits any felony under U.S. federal law; (b) 
knowingly provides in connection with this Agreement any false, incomplete, or 
misleading information; or (c) otherwise fails specifically to perform or to fulfill 
completely each of BAA’s obligations under this Agreement, regardless of whether 
the Antitrust Division becomes aware of such a breach after the Term is 
complete, BAA shall thereafter be subject to prosecution for any federal crime 
of which the Antitrust Division has knowledge, including, but not limited to, the 
conduct described in the attached Statement of Facts in Exhibit A, which may be 
pursued by the Antitrust Division in any appropriate venue. 

a. Determination of whether BAA has breached the Agreement and whether 
to pursue prosecution of BAA shall be in the Antitrust Division’s sole 
discretion. Any such prosecution may be premised on information provided 
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by BAA or any individual affiliated with BAA. 

b. Any such prosecution relating to the conduct described in the attached 
Statement of Facts in Exhibit A or relating to conduct known to the Antitrust 
Division prior to the date on which this Agreement was executed that is 
not time-barred by the applicable statute of limitations on the date of the 
execution of this Agreement may be commenced against BAA, 
notwithstanding the expiration of the statute of limitations, between the 
execution of this Agreement and the expiration of the Term plus one 
year. Accordingly, by signing this Agreement, BAA agrees that the statute 
of limitations with respect to any such prosecution that is not time-barred 
on the date of the execution of this Agreement shall be tolled for the Term 
plus one year. In addition, BAA agrees that the statute of limitations as to 
any violation of federal law that occurs during the Term will be tolled from 
the date upon which the violation occurs until the earlier of the date upon 
which the Antitrust Division is made aware of the violation or the duration 
of the Term plus five years, and that this period shall be excluded from 
any calculation of time for purposes of the application of the applicable 
statute of limitations. For the avoidance of doubt, this Agreement does not 
waive any statute of limitations defenses available to BAA prior to the 
execution of this Agreement and does not provide any tolling or other 
benefit to any other party other than the Antitrust Division. 

c. In the event the Antitrust Division determines that BAA has breached this 
Agreement, the Antitrust Division agrees to provide BAA with written 
notice of such breach prior to instituting any prosecution resulting from 
the breach. Within thirty days of receipt of such notice, BAA shall have 
the opportunity to respond to the Antitrust Division in writing to explain 
the nature and circumstances of the breach, as well as actions BAA has 
taken to address and remediate the situation, which explanation the 
Antitrust Division shall consider in determining whether to pursue 
prosecution of BAA. 

d. In the event the Antitrust Division determines that BAA has breached this 
Agreement, BAA agrees: (i) that, if relevant, all statements made by BAA 
to the Antitrust Division, including those statements made in the attached 
Statement of Facts in Exhibit A, and any testimony given by BAA, or such 
current or former employees, before a grand jury, a court, or any tribunal, 
whether prior or subsequent to the execution of this Agreement, and any 
leads or evidence derived from such statements or testimony, shall be 
admissible in evidence in any criminal proceeding brought by the Antitrust 
Division against BAA; and (ii) that BAA shall not assert any claim under 
the United States Constitution, Rule 11(f) of the Federal Rules of Criminal 
Procedure, Rule 410 of the Federal Rules of Evidence, or any other federal 
rule that any such statements or testimony made by or on behalf of BAA, or 
any leads or evidence derived therefrom, should be suppressed or are 
otherwise inadmissible. The decision whether conduct or statements of any 
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current director, officer, or employee, or any person acting on behalf of, or 
at the direction of, BAA will be imputed to BAA for the purpose of 
determining whether BAA has violated any provision of this Agreement 
shall be in the sole discretion of the Antitrust Division. 

10. This Agreement is binding on BAA and the Antitrust Division, but it does not bind 
any other component of the Department of Justice, other federal agencies, or 
any state, local, or foreign law enforcement or regulatory agency. BAA 
understands that it may be subject to suspension or debarment action by state or 
federal agencies based upon this Agreement, and that this Agreement in no way 
controls what action, if any, other agencies may take. However, the Antitrust 
Division agrees that, if requested in writing by BAA, the Antitrust Division will 
advise the appropriate officials of any governmental agency considering such 
action of the fact, manner, and extent of the cooperation by BAA as a matter for 
that agency to consider before determining what action, if any, to take. By agreeing 
to provide this information to such agencies, the Antitrust Division is not agreeing 
to advocate on behalf of BAA, but rather is agreeing to provide facts to be 
evaluated independently by such agencies. 

11. BAA represents that the undersigned officer of BAA is authorized by the Board of 
Directors to execute this Agreement and has the authority to bind BAA to its terms, 
as certified by the undersigned counsel for BAA. Likewise, the undersigned 
representatives of the Antitrust Division represent that they have the authority to 
bind the Antitrust Division to this Agreement’s terms. 

12. This Agreement, including all attachments thereto, sets forth all of the terms of the 
agreement between the Antitrust Division and BAA and, except as set forth 
in the Agreement, there are no promises, understandings, or agreements of any 
kind between the Antitrust Division and BAA or BAA’s counsel. No amendments, 
modifications, or additions to the Agreement may be entered into unless they 
are in writing and signed by the Antitrust Division, BAA, and BAA’s counsel. 

13. This Agreement is covered by the laws of the United States. BAA agrees that 
exclusive jurisdiction and venue for any dispute arising under it is in the United 
States District Court for the Southern District of New York. 

14. All notices and reports to the Antitrust Division required or permitted under this 
Agreement shall be in writing and sent by overnight mail and e-mail, addressed to 
the Antitrust Division as follows: 

United States Department of Justice, Antitrust 
Division New York Office 
Attn: David Chu, Assistant Chief 
201 Varick Street 
Room 1006 
New York, NY 10014 
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15. This Agreement may be executed in counterparts, each of which constitutes an 
original and all of which constitute one and the same agreement. Faxed or 
electronically submitted signatures are acceptable and binding signatures for 
purposes of this Agreement. 

DATE: ______ _ March 26, 2026 

Acting Deputy Assistant Attorney General 
United States Department of Justice. 
Antitrust Division 

AGREED AND CONSENTED TO: 

John Gore Theatrical Group. Inc. 
d/b/a Broadway Across America 

SHEILA LAVU 
Secretary & General Counsel 
John Gore Theatrical Group. Inc., 
d/b/a Broadway Across America 

BY: _ _ 
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CAREY R. RAMOS 
DEBRA BERNSTEIN 
DANIEL R. KOFFMANN 

Quinn Emanuel Urquhart & Sullivan, LLP 
Counsel for John Gore Theatrical Group, 
Inc .. dib/a Broadway Across America 



  

 
              

             
              

        
 

 
              

            
             

            
 

               
              

          
 

   
 

                 
             

              
              

             
     

 

 
             

                
           

             
 

              
            

      
 

                
            

EXHIBIT  A  

STATEMENT  OF  FACTS  REGARDING  AN  AGREEMENT  NOT  TO  COMPETE  FOR  
THE  PRESENTATION  OF  CERTAIN  TOURING  BROADWAY  SHOWS  

The following Statement of Facts is incorporated by reference as part of the Non-Prosecution 
Agreement entered into by the United States Department of Justice, Antitrust Division and 
Broadway Across America (“BAA”) dated March 18, 2026. BAA hereby agrees and stipulates 
that the following information is true and accurate. 

The  Relevant  Entities  

1. BAA is a live entertainment company that presents touring Broadway shows to regional 
markets throughout the United States. BAA facilitates show touring by providing 
presentation services and, in some markets, ticketing services to the managers of theaters 
located in those markets. BAA’s presentation services frequently include show marketing. 

2. Company A is a global live entertainment company. Company A owns and manages 
theaters. Subsequent to entering into the 2017 Agreement (defined below), Company A also 
began to provide Broadway touring presentation services in some markets. 

The Non-Compete Agreement 

3. As part of the 2017 Agreement, BAA and Company A agreed that Company A would not 
compete against BAA for the presentation of certain touring Broadway shows in 44 
geographic markets in the United States and Canada. Specifically, and as further described 
below, Company A agreed that it would not present touring Broadway shows in markets 
where BAA also currently presented touring Broadway shows, or had presented such shows 
in the prior three years. 

Background  

4. In approximately 2015, Company A purchased a theater management company that managed 
a theater in San Antonio, Texas (“Theater A”). As part of this acquisition, Company A 
assumed an existing Presentation Contract (the “Existing Contract”) between BAA and 
Theater A, whereby BAA agreed to present touring Broadway shows at Theater A. 

5. In approximately December 2017, BAA and Company A negotiated a renewal of the 
Existing Contract and entered into an agreement titled “Second Amended and Restated 
Presentation Agreement” (the “2017 Agreement”). 

6. The 2017 Agreement set forth: (i) how BAA and Company A would continue to co-present 
“theatrical productions in San Antonio, Texas”; (ii) how BAA would provide presentation 
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services and share its proprietary trade secrets with Company A for that purpose; and (iii) 
how Company A was proscribed from competing with BAA in the Broadway touring 
presentation services business in 44 individual markets in the United States and Canada. 

The  Relevant  Provisions  of  the  2017  Agreement  

7. The 2017 Agreement was valid until July 12, 2022, when BAA and Company A entered into 
an agreement to amend the 2017 Agreement. 

8. The 2017 Agreement defined BAA and Company A as “co-presenters” in the San Antonio 
market. 

9. The 2017 Agreement identified 44 cities in the United States and Canada which were defined 
as “BAA Markets” and further defined “BAA Market Territory” as “all the area located 
within seventy-five (75) miles of the BAA venue(s) in each such BAA market.” 

10. Section 2.4 of the 2017 Agreement governed the relationship between BAA and Company A 
in “BAA Markets.” This section recited that Company A agreed that it would not engage in 
certain business practices, which the Agreement labeled as, “collectively, the ‘Proscribed 
Activity.’” 

11. Specifically, Section 2.4 of the 2017 Agreement proscribed the manner in which Company A 
could compete against BAA in three ways. 

12. First, BAA and Company A agreed that Company A would not: “(i) engage in … the 
presentation or co-presentation in any BAA Market or BAA Market Territory … of any 
presentation [defined as ‘touring professional Broadway-type dramatic and dramatic-musical 
attractions, with or without a story line’] that [BAA] … has (A) presented in any BAA 
Market (a “BAA Show”) during the three (3) years prior … (B) invested in or otherwise 
taken a direct or indirect financial interest in … or (C) based on discussions with the 
producers or booking agent of the applicable Presentation, developed bona fide plans to itself 
present (or render production services to) in any BAA Market or BAA Market Territory.” 

13. Second, BAA and Company A agreed that Company A would not: “(ii) have any direct or 
indirect equity interest in any person or entity that engages, directly or indirectly, in any 
Proscribed Activity.” 

14. Third, BAA and Company A agreed that Company A would not: during such time as BAA 
provides presentation services to “a venue located in a BAA Market or BAA Market territory 
… bid against [BAA] or otherwise enter into discussions with such venue or any other 
participating party in an attempt to acquire such rights or otherwise become a presenter or co-
presenter at such venue.” 
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15. The 2017 Agreement further provided that the “Proscribed Activity” would not include 
engaging in “producer activities,” including for a show presented by a third party at certain 
venues, with the clarification that this exception would not permit Company A to “(1) itself 
present or co-present any Presentation in a BAA Market or BAA Market Territory (either at a 
venue owned or operated by it or at a third party-owned or operated venue in a BAA Market 
or BAA Market Territory); or (2) license a venue owned or operated by [Company A] to a 
third party for purposes of presenting any Presentation in a BAA Market or BAA Market 
Territory.” 

16. BAA sought and received legal advice from outside antitrust counsel regarding the 2017 
Agreement prior to entering into the 2017 Agreement. 

17. When BAA and Company A agreed to amend the 2017 Agreement on July 12, 2022, they 
agreed to delete Section 2.4 of the 2017 Agreement in its entirety. 
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