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NATURE OF THE ACTION

1. By this action, plainﬁffs Dov Seidman (“Seidman™) and LRN Corporation
(“LRN"™) (collectively, “Plaintiffs”) seek relief against Defendant William Morris Endeavor
Entertainment, LLC (“WME”) for breach of fiduciary duty.

2. Seidman and LRN, whose business is based on promoting ethical, values-based
behavior, have spent many years — this is Seidman’s life’s work — and many millions of dollars
developing, communicating and amplifying the philosophy that “how matters”: for people and
businesses alike, it is no longer what you do that matters most and sets you apart from others, but
how you do what you do. Seidman has described this philosophy in his bestselling book HOW:
Why How We Do Anything Means Everything. |

3. Seidman’s “how” philosophy has been recognized and embraced -by many high-
profile supporters and national publications:

e President Bill Clinton: “My friend Dov Seidman has dedicated his life’s work to

studying how people conduct their business and the;ir lives. . .. I am delighted that

“Dov has written this essential book articulating his compléte philosophy of the

- how, including both the necessary shared values for the twenty-first century and

~"’actionable*‘ideas to firmly establish these values in our publ.ic, bu'siness, and

personél relationships. The individuals, organizations, and businesses that

understand that how we choose to do things matters more than ever before will
flourish.”

e New York Times columnist Thomaé L. Friedman (who later wrote another

column about Seidman’s work titled “Why How Matters”): “[Seidman’s] book is

?

simply called ‘How.” Because Seidman’s simple thesis is that in this transparent
world ‘how’ you live your life and ‘how’ you conduct your business matters more
than ever, because so many people can now see into what you do and tell so many

other people about it on their own without any editor. . . . Today ‘what’ you make

is quickly copied and sold by everyone. But ‘how’ you engage your customers,
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4.

‘how’ you keep your promises and ‘how’ you collaborate with partners — that’s
not so easy to copy, and that is where companies can now really differentiate
themselves. . . . So . . . get your hows right — how you build trust, how you
collaborate, how you lead and how you say you’re sorry. More people than ever
will know about it when you do — or don’t.”

Fortune Magazine: “Seidman has built a highly successful business on the theory
that in today’s wired and transparent economy, companies that ‘outbehave’ their
competitors ethically will also tend to outperform them financially. . . .

Ultimately, the only way to enjoy a good reputation is to earn it by living with

. integrity. ‘We can’t control our stories,” Seidman says. ‘We can control how we

live our lives.””

Time Magazine (selecting Seidman as a “Game Changer,” one of the “innovators

‘and problem-solvers that are inspiring change in America”): “As founder and

CEO of LRN, moral philosopher and businessman Dov Seidman helps-companies

thrive by pursuing both profits and prhﬁcipleé.”

One of the most significant contributions :Seidman has made to the public

discourse is to’introduce a new vocabulary to encapsulate key elements of the “how” philosophy.

-In particular,..Seid.man and LRN have popularized using the word “how” as a noun, rather than

the typical use of that word as an adverb — in order to underscore that, in an increasingly

transparent and interconnected world, “how matters” more than ever, and in ways it never has

before. Seidman’s use of “how” as a noun has given it a distinct meaning, expressing the values-

based ethos of individual and organizational behavior at the center of his how philosophy.

Phrases such as “how is the answer,” “how matters,” and “get your hows right” are uniquel
Y

identified with Seidman, his philosophy, his related work, and the company he founded, LRN.

5.

Seidman and LRN have communicated this #ow philosophy and “how matters”

messaging through a comprehensive range of domestic and global business activities, including a

bestselling book, articles, speeches, presentations, television and radio appearances, videos,

3
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website materials, social media, reports and publications, case studies, online courses, and
educational courses and materials.

6. Defendant WME is a talent agency, and has represented Seidman as his literary
agent for more than ten years. Seidman involved WME from the beginning in his efforts to
publish and promote the HOW book; WME represented Seidman in connection with the sale of
both the 2007 and 2011 editions of HOW; and WME is intimately familiar not only with the
“how matters” message espoused in the book, but also with the centrality of that message and the
“how” brand to Seidman’s and LRN’s public platform and global business interests.

7. WME assigned two agents to represent Seidman: Jay Mandel (“Mandel”), a
WME partner and head of WME’s East Coast Book Division, and Jennifer Rudolph Walsh
(“Walsh™), a. member of WME’s Board of ,Directors. Mandel regularly attended Seidman’s
speech\es and events and numerous meetings at LRN. He worked not only to promote Seidman’s
bestselling book, but also to help Seidman and LRN explore ways to more broadly communicate
the how philosophy and “how matters” meésage, providing Seidman and LRN with advice and
expertise that went far beyond Seidman’s literaq endeavors.

8. + Mandel witnessed firsthand, - and- was also an' active contributor to, the {-

development of Seidman’s how philosophy and the unique how-related messaging that has been

..central to its popularization. That is why Seidman warmly;thanked Mandel,.along with Walsh, .| .. .

in the acknowledgments to HOW: “Jennifer Rudolph Walsh and Jay Mandel. Along with the
team at William Morris, you stepped into the project and embraced it with the same passion and
commitment, and saw me through to the finish line. I feel fortunate to have you both in my
corner.”

9, In early 2014, as far as Seidman and LRN could tell, WME remained in their
corner. In fact, Mandel sent Seidman and others at LRN an email message in January 2014,
urging “Let’s make this our year.”

10.  But it did not turn out that way. Within days of that email, Chobani, LLC
(“Chobani”), a yogurt manufacturer, launched a major advertising campaign and corporate

branding platform during the Super Bowl built around the message “how matters” and bearing a
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striking resemblance to the messaging and branding that has long been central to Seidman’s and
LRN’s work. It was immediately clear to Seidman that this advertising and branding campaign,
using the same vocabulary that was publicly associated with his own (and LRN’s) work and how
philosophy, posed a serious threat to Seidman’s and LRN’s business.

11.  But what was not clear initially to Seidman and LRN was that Mandel and WME
had been directly involved in the development of this Chobani advertising campaign — a
campaign that threatened to tarnish and devalue the how philosophy and how-related messaging
and branding that Seidman and LRN had worked for years to develop and popularize, and which
had become a cornerstone of their competitive positioning in the marketplace.

12. Immediately after the Super Bowl campaign launch, Seidman began hearing from

people who assumed (wrongly) that Seidman had licensed his intellectual property to Chobani .

for the campaign. People accused Seidman of having “sold out” by letting Chobani use his
unique how vocabulary and “how matters” branding to imply some sort of endorsement by
Seidman and LRN for Chobani’s commercial advantage.

13.  Chobani plainly hoped to derive just such a commercial advantage from its “how

matters” campaign, as it accompanied -the launch of the campaign with a public message-to |

Seidman from its Twitter account days before the Super Bowl designed to draw an explicit

. connection for audience members. between. Chobani’s advertising and branding campaign.and |...

Seidman’s work.

14.  As soon as Seidman saw Chobani’s Super Bowl campaign launch, and also
discovered that Chobani was apparently seeking to trademark the phrase “How Matters,” he
contacted Mandel. Seidman was very concerned, and sought his agent’s advice on how to deal
with this problem.

15. Mandel told Seidman that Droga5, an advertising agency, had developed the
campaign for Chobani. WME had acquired a large stake in Droga5 back in 2013, and Mandel
said he would reach out to Droga$ on Seidman’s behalf.

16.  What Mandel did not tell Seidman is that he and others at WME had been
involved in Droga5’s development of the Chobani “how matters” campaign from the outset.

5
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Evidence unearthed in litigation since those early conversations between Seidman énd Mandel
reveal that WME (including Mandel) had been fully aware that DrogaS was developing a “how
matters” advertising and branding campaign for Chobani months before the campaign was
publicly launched. But when Seidman asked Mandel how this could have happened, Mandel
feigned ignorance, and Mandel and Walsh affirmatively — and falsely — reassured Seidman that
WME had not been involved in the development of the campaign.

17.  WME was duty-bound to let Seidman and LRN know about Droga$’s planned
“how matters” campaign — a campaign that would make use of, and substantially dilute the value
of, the unique how vocabulary, messaging, and brand that Seidman and LRN had developed,
integrated into LRN’s business, and popularized over many years. This directly threatened
Seidman’s and LRN’s business, .because of the centrality of the how vocabﬁlary, messaging and
brand to the way Seidman and LRN present themselves and market their services. WME.should
have told Seidman and LRN about the planned campaign as soon as WME came to know about
it. Indeed, Mandel recogn~ized in 2013 that Droga5 should talk to Seidman about the planned
campaign, and told Droga$ personnel as much. But neither Mandel nor anyone else at WME
told Seidman about it:- As -a result; neither Seidman nor LRN knew anything -about it until-the
pre-Super Bowl tweet from Chobani.

18. . On several occasions after the fact, Mandel acknowledged to.Seidman .and. others
that Droga5 should have reached out to Seidman before launching the campaign. Given his
fiduciary relationship with Seidman, however, Mandel himself had a clear duty to do the same.

19.  But it gets worse. Not only did WME fail to inform Seidman of the planned
campaign; WME, without Seidman’s knowledge or permission, repeatedly directed Droga5 to
Seidman’s work, encouraging Droga5 to use Seidman’s message and materials (which Droga$
did, also without Seidman’s knowledge or permission) to win the Chobani account and then to
develop Chobani’s “how matters” marketing and branding campaign. WME actively encouraged
Droga5 to use WME’s own client’s intellectual property to land this lucrative advertising
contract with Chobani and then to create a campaign that would make use of, and dilute the value

of, its client’s intellectual property — all without the knowledge or permission of its client. Using
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Seidman’s intellectual property to help DrogaS land the coveted Chobani account and then
develop the Chobani “how matters” campaign — a campaign that would include Droga5’s first-
ever Super Bowl ad (the highest-profile advertising spot there is), as well as other high-profile
television advertisements dL’lfing the Academy Awards and Winter Olympics — no doubt
enhanced the value of WME’s new equity stake in Droga5. But WME, as a fiduciary, cannot
sacrifice its client’s interests in order to advance its own.

20.  Further breaches of fiduciary duty followed after Seidman learned of the Chobani
tweet and contacted Mandel for help. Despite owing Seidman fiduciary duties of candor, due
care and loyalty, Mandel and his colleague Walsh both failed to disclose to Seidman WME’s
substantial involvement in Droga$5’s development of the “how matters” campaign for Chobani,
including, most. significantly, WME’s repeated suggestions that Droga5..review and. use
Seidman’s and LRN’s work. To the contrary, they falsely told Seidman that.they had nothing to
do with the development of the Chobani campaign.

21.  In private, at least, Mandel and Walsh acknowledged that Seidman had not been
treated fairly. Walsh expressed concern in emails to Droga$ personnel in March 2014 that their
mishandling: of the rsA'ituatior’l would cause Seidman to believe -he was being “robbed and
misrepresented,” and that the situation was “not being handled correctly.” But Mandel and
Walsh repeatedly failed to disclose to Seidman and LRN WME’s.own role in.the.campaign..

22.  Seidman and LRN tried for three months to engage with Chobani and Droga$ to
resolve these issues amicably. Droga$5, however, only paid them “lip service” (as Walsh herself
put it), and Chobani rebuffed numerous requests to meet. Seidman and LRN were eventually
forced to file a lawsuit against them, in part to prevent Chobani from obtaining a trademark on
the phrase “how matters” — a trademark that Seidman and LRN for obvious reasons could not let
issue. _

23. Seidman and LRN did not initially sue WME, as they did not yet know of WME’s
role in the Chobani campaign (which Mandel and Walsh had concealed). In fact, it took the
filing and prosecuting of the lawsuit against Chobani and Droga5 for Seidman and LRN to
uncover WME’s breaches of fiduciary duty.

7
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1 24.  WME’s breaches of fiduciary duty enabled Droga5 and Chobani to capitalize on
2 | Seidman’s and LRN’s years of developing the “how matters” message, brand and vocabulary, its
3 || broad and deep integration into their businesses and approaches to market, and its associated
4 | goodwill. As a result, WME has been unjustly enriched and Seidman and LRN have suffered

5 | substantial damages, including in the form of lost business opportunities, reputational harm,

6 I| personal and business disruptions, and litigation costs.

7 THE PARTIES

8 25.  Seidman is an individual residing and working in New York, New York. He is
9

the CEO of LRN, which he founded in 1994, and the author of the acclaimed book HOW: Why
10 | How We Do Anything Means Everything. First published in 2007, HOW is a New York Times

11| and Wall Street Journal Bestseller. An expanded edition of the.book, was published in 2011, with

12 || aforeword by President Bill Clinton.
13 26.  LRN is a Delaware corporation with a principal place of business at 745 Fifth
| ) 14" ~ Avenue, Suite 800, New York, New York 10151, and with offices in Los Angeles, London, and
i 15 | Mumbai.
=16 2% WME is a limited liability company-with-a principal place of -business at 9601
" 17 | ‘Wilshire Boulevard, Beverly Hills, California 90210.© WME has represented Dov Seidman as
18- |- his.literary ..agent since. at least 2003, and continues to..receive..commission payments on
19 | worldwide sales of the HOW book. Seidman’s agents are Jennifer Rudolph Walsh, a member of
20 || WME’s Board of Directors, and Jay Mandel, a Partner at WME and head of WME’s East Coast
21 | Book Division.
22 28.  Mandel’s and Walsh’s conduct is governed by the Association of Authors’

23 | Representatives Canon of Ethics, which includes an agent’s pledge of “loyal service to [his]
a

G . . - . . .
i 24 || clients’ business and artistic needs” and that the agent “will allow no conflicts of interest that
, fert
. '_L._'H

25 | would interfere with such service.” Through the AAR Canon of Ethics, Mandel and Walsh also

r' 26 | pledge “never to mislead, deceive, dupe, defraud, or victimize” their clients.
o

27 29.  In July 2013, WME purchased a 49% ownership interest in Droga5, an

28 | advertising agency. This acquisition created a partnership, a key element of which was Droga5’s

8
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ability to access WME’s clients — writers, “thought leaders,” actors, and other represented
“talent” such as Seidman — and to work collaboratively to service Droga5’s and WME’s existing
clients. David Droga, Droga5’§ founder, stated that the “partnership will exponentially
accelerate” Droga5’s ability to realize its ambition: “to be the most influential creative agency in
the business, with ideas that move our clients and our industry forward.” Droga joined the WME
Board of Directors in July 2013.

THE FACTS

I. The How Philosophy and How Vocabulary

30. LRN’s purpose is most simply stated as helping people around the world do the
right thing. As LRN explains on its website: “Inspiring people to do the right thing is the
essence -of principled performance. It is.about .inspired rather than required behavior—living
principles beyond following rules. It is about doing the next right thing and not just the next
thing right. Ultimately, principled performance leads to healthier, profitable organizations.”

- 31.  Over the past twenty years, LRN has helped more than 700 companies around the
globe — and millions of their employees — to translate their corporate values into concrete

behaviors and practices that create advantage and economic value. LRN and Seidman are the--

exclusive corporate sponsors of the Elie- Wiesel Foundation for Humanity’s Prize in Ethics;

_.which encourages and recognizes ethical leadership.among college students.

32.  Over that same period, and particu.larly since Seidman published the first edition
of HOW, Seidman and LRN have developed and amplified a unique new vocabulary to
encapsulate the core of their philosophy. Seidman and LRN employ this “how” vocabulary,
including the “how matters” messaging and branding, in a wide array of business activities,
advertising, and digital advertising, in the United States and internationally, including books,
speeches, articles, newsletters, training' programs, public presentations, webinars, online
educational courses, workshops, website materials, social media, online advertising, surveys, and
consulting services.

33.  Consumers of these how-branded products and services include corporate leaders

and employees in many diverse industries; government leaders and employees; military leaders,

9
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and servicemen and women; leaders and executives in entertainment, sports, marketing, and
advertising; students, faculty and administrators in educational institutions; philanthropic and
other nonprofit organizations; NGOs; and the general consuming public. For these consumers,
the “how” vocabulary and related messaging and branding are directly associated with Seidman
and LRN.

34.  In addition, Seidman has been issued several trademark registrations by the U.S.
Trademark Office due to his, and his lipensee LRN’s, widespread use of HOW and a family of
associated how-based marks, including HOW IS THE ANSWER, THE HOW REPORT, and
HOW METRICS. Those registrations cover, among other things, “business and professional

k2 1Y

conduct by business organizations,” “corporate culture and business, cultural social and

environmental responsibility,” “values-driven business and values-based business leadership,”
and “the management and operation of business in an environmentally responsible and.
environmentally sustainable manner.”

35.  Plaintiffs’ global publication, THE HOW REPORT, organizes more than two
million individual observations of behavior using Plaintiffs’ analytical assessment tool, HOW

METRICS. Sont e ! st ; ' L

36.  Seidman'and LRN"actively communicate the how ethic and vocabulary through

Seidman’s regular column in.Forbes.Magazine under the. title “The HOW Column,” as well.as ... .

through colunﬁns Seidman has written in the New York Times, Huffington Post, Fortune,
Harvard Business Review, and in other online and media outlets. Their “Aow matters” message
and other how-based messaging has also been featured in prominent and popular publications
and media outlets such as Good Morning America, All Things Considered (on National Public
Radio), The Charlie Rose Show, the Wall Street Journal, and Business Week.

37.  Seidman and LRN have also given presentations featuring the how-branded
philosophy and ethos at leading conferences and events such as the World Economic Forum, the
Clinton Global Initiative, the Aspen Ideas Festival, Conscious Capitalism, the United Nations

Global Compact General Assembly Session, The Economist’s Human Potential Summit, the

10
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General Counsel Summit, the Women’s Foodservice Forum, and the Arthur Page Society, as
well as in meetings with leaders and executives at some of the world’s leading corporations.

38. Many leaders, public figures, educators, commentators, media hosts, reviewers
and others highlight Seidman’s and LRN’s how vocabulary, and in particular their “how matters”

message, when referring to the works, products, and services of Seidman and LRN:

. | @he New York &imes
Op-Ed

.Why How Matters

WEDNESDAY, OCTOBER {5 2008

By THOMAS L. FRIEDMAN

me that if you jump off the top of an 80-
story bullding, for 79 storles you can
actualiy thinlk you'.rc.nylng. It’s the sudden

Ihavu a fricnd who regularly reminds

C.E.O. of LRN, which helps companies
build ethical corporate cuftures.
Seidman basically argues that In our
hyperconnected and transparent world,
how you do things matters more than
ever, because so many more people can

The bank writing the mortgage got away
from how bccause it was just passing you
along to a bundler. And the investment
bank bundling these mortgages por away
from how Because it didn't know you, but it
knew it was lucrative to bundle your mwort-

now see how you do things, be affected by  page with others: And the credit-ratng
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39: -~ In sum, Seidman and LRN have created and dé-velqped very substaﬁtial goodwill
and repﬁtation,u,o,v_ejr,_:many years — and built a significant and jgrowiﬁg_b,hs:i_n,ess — through
prominent and public expression of their how vocabulary and.“-how matters” message — and these
have become succinct symbols of LRN’s and Seidman’s products, services, values and
philosophy. They are integral to LRN’s and Seidman’s business and marketing, and to the many
ways in which LRN and Seidman connect and engage with customers, prospects, and other

stakeholders.

II. Seidman’s and LRN’s Relationship With WME

40.  From the outset of Plaintiffs’ relationship with WME, WME (and Jay Mandel in
particular) was intimately involved in Plaintiffs’ efforts to popularize and disseminate the how
philosophy through. the Zow vocabulary, including the “how matters” message, and benefited

financially from those efforts.
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41.  Throughout Mandel’s agency relationship with Seidman, Mandel adopted an
advisory role at LRN that went well beyond the publishing aspects of the HOW book. Mandel,
who was aware that Seidman had licensed his how marks to LRN, attended numerous meetings
and strategy sessions at LRN’s New York offices, and numerous LRN-related events. Based on
Mandel’s success as Seidman’s literary agent, on his professional expertise, and on his voluntary
assumption of that advisory role to LRN, Mandel earned LRN’s confidence.

42.  LRN shared with Mandel and others at WME confidential business information
relating to LRN, its plans, its approaches to market, and the manner in which the HOW ideas,
philosophy, and brand would be integrated into LRN’s ethics and compliance lines of business.
Senior LRN colleagues such as Katy Brennan viewed Mandel as a trusted confidant and advisor
on how to u.s.e the success of the HOW book to build LRN’s ethics an& compliance business, in
the U.S. and abroad. Indeed, Mandel, along with Brennan and other LRN colleagues, was an

integral member of a joint WME/LRN team responsible for the development and execution of a

'strategy to grow HOW into a global brand, for the benefit of both Seidman-and LRN. In that

capacity, Mandel communicated regularly with Seldman Brennan and several others at LRN,

-and advised LRN on ways in which the HOW -philosophy and brand could be amplified, for
" LRN’s benefit.

..43.... For example, when it was proposéd that the HOW.book be offered in Spanish to
the Spanish-speaking world through the publisher PRISA, Mandel worked closely with Brennan
to ensure not only favorable book sales, but also maximum impact for LRN in terms of LRN’s
market penetration in Spanish-speaking countries — and noted in an email to Seidman that
Brennan was “critical to making sure the HOW brand stays robust around the world.”

II1. The Chobani Pitch

44.  After WME acquired its 49% ownership stake in Droga5 in July 2013, WME
worked to help Droga5 win yogurt-manufacturer Chobani’s competitive pitch process.

45.  For its part, Chobani was looking for much more than just a new advertising
campaign. Chobani sought to hire a new advertising agency to develop a whole new corporate

identity for Chobani. It wanted to create a brand expression that was “enduring,” that would
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focus on more than just Chobani’s yogurt, addressing how to treat people and .support the
community at large. The campaign ultimately would show that Chobani was a brand with a
“point of view.”

46. Upon being invited to participate in the Chobani pitch process, Droga5 began
developing branding concepts involving “doing things the right way.” One potential theme
utilized the tagline “How Matters.”

47. At this critical early juncture in the process, Droga5’s senior management reached
out to WME for assistance in crafting the pitch to Chobani. Jay Mandel, who would later admit
his “involvement with the Droga team” around this time, responded to members of Droga5’s
pitch team, noting that Seidman was a WME client, describing Seidman and his how-related
‘work and writings — including that Seidman was “somééne whose philosophy aligned with
[Chobani’s] branding ideas” — and directing Droga5 to the HOW book and to Plaintiffs’ website,

www.howistheanswer.com.

- 48.  After reviewing the materials suggested by Mandel, a senior Droga5 executive

emailed the entire Droga5 creative and piféh teams (including David Droga) describing Seidman

- as a “treasure trove of How Matters'-inf'o'rmation-,i”»spec‘iﬁcally'noting that Seidman “has a How | "= - -

Metric to measure the impact of How,” and encouraging all of them to watch Seidman’s video

.on the howistheanswer.com website. . Another Droga5. executive identified “soundbites” from the

Seidman video “that I love,” such as “how versus how much,” and urged that “someone needs to -
say” these soundbites in Droga5’s upcoming pitch presentation to Chobani.

49.  The “How Matters” theme proved critical to Droga5’s efforts to win the Chobani
account. Chobani selected Droga5 over the competing agencies based on that very theme, and
Chobani named Droga$ its advertising agency of record. In winning the Chobani account with
its “How Matters” campaign, Droga5 “beat off challenges from Wieden + Kennedy, Goodby
Silverstein, BBH, and The Martin Agency — pretty well the creative cream of the US agency

world,” as one commentator put it.
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50.  Chobani was so enamored of Droga5’s “How Matters” campaign that it took
confidential steps, unbeknownst to Seidman or LRN, to pursue purchasing the
HOWMATTERS.COM domain name, which was (and remains) owned by LRN.

51. By directing Droga5 to Seidman’s kow philosophy and how-related messaging,
Mandel sowed the seeds of the Chobani “How Matters” campaign that disrupted LRN’s business
and tarnished the messaging and branding that Seidman and LRN had worked for years to create.
Even worse, Mandel concealed the Chobani “How Matters” campaign — a campaign that Mandel
knew would be launched in the most high-profile way possible, during the Super Bowl — and his
role in jump-starting that campaign, from Seidman and LRN. That critical omission prevented
Seidman and LRN from intervening at an early enough stage to avoid the problems that would
come.

IV.The Development of Chobani’s “How Matters” Campaign

52.  After Droga5 won the Chobani account, Chobani and Droga5 proceeded to
develop an elaborate, multimedia “How Matters” campaign that mirrored Seidman’s and
LRN’s “how matters” ethic and messaging, and adopted their sow vocabulary. The cz;lmpaign
also sought to position Chobani (as-part of: Chobani’s re-branding) as leading a national “how
matters” movement — thus trying to usurp the unique position Seidman and LRN had earned,
through years of hard work. e

53.  Given the threat the Chobani campaign clearly posed to Seidman’s and LRN’s
intellectual property, WME should have informed Seidman and LRN about the campaign
Droga5 was developing. This duty should have been even more obvious to WME as it
continued, through the fall of 2013, to learn about the ambitious scope of the proposed Chobani
“How Matters” campaign. It became increasingly clear that the campaign was not just a discrete
series of commercials, but a complete rebranding of Chobani as the “how” brand, and leader of a
national “how” movement. As WME’s own client, Seidman, was already the leader of a national
“how” movement and CEO of the preeminent “Aow” company, the threat, and the need for

disclosure, was obvious.

15
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1 54.  But WME continued to run red lights. It not only failed to disclose to Seidman or
2 | LRN the development of the “How Matters” campaign, or WME’s substantial role in that
3 | campaign; it actively assisted Droga5 in developing that campaign, and encouraged Droga$ to

4 | use Seidman’s ideas and work.

5 55.  Specifically, around November 2013, WME established “Alpha” and “Big Wins”
6 | teams to support Droga5’s Chobani teams — with Mandel joining the “Alpha” team. At one joint
7 || meeting held three months before the official launch of Chobani’s “How Matters” campaign,
8 || high-level Droga5 and WME personnel, including Mandel, discussed the development of “how

matters” content for Chobani. The “How movement” and “thought leader” Dov Seidman were

\O

10 | discussed at that meeting.
11 56.  The information. WME provided to Droga5 about Seidman led Droga5 employees

12 || working on the Chobani campaign to describe Seidman, in writing, as the “gateway.to a ton of |

13 | content” Mandel himself told senior Droga5 representatives that Seidman was “the gold
14 | standard for this line of thinking.” Droga5 employees also commented upon the similarities ‘
15 | between Seidman’s work and the Chobani “How Matters” campéign. In fact, a Droga$
16 | employee ~who<wé:is=working on the Internet strategy for the campaign —and-who apparently had’
17 | not been involved in any of the earlier meetings or communications where Seidman and LRN
18 | were discussed — remarked.to .a colleague, upon learning for the first time.about Seidman .and
19 | LRN in December 2013, that it was “like they took the strat[egy] right out of our brains.”
20 57.  Shortly after WME and Droga5 discussed the “How movement” in the November
21 | 2013 meeting, a senior Droga5 employee observed that they should “make sure we sort through
22 [ how to work with him [Seidman] and his supporters or at the very least make sure we don’t get
23 | accused of trying to copy the language without giving credit.” For his part, Mandel, as he would
24 | later recount in an email to Walsh, “urged [DrogaS] to be in touch with [Seidman].”
v 25 58. Despite these indications that Droga5 senior managers knew they should reach
:f 26 || out to Seidman before proceeding with the campaign, WME and Droga5 continued to press
¢ 27 | forward with efforts to turn Chobani’s “How Matters” campaign into a Chobani-led social
28 | movement without ever contacting Seidman or LRN. In fact, one senior Droga5 executive

16
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explained in an internal email that Droga5 intentionally “tried to downplay” the connection to
Seidman and the “HOW movement” in a meeting with Chobani.

59.  Throughout the nearly six-month period that Mandel and WME were
collaborating with Droga5 on Chobani’s “How Matters” campaign, including on numerous
occasions referencing the connection with Seidman’s and LRN’s “how matters” message,
Mandel never told Seidman or LRN about the planned campaign (despite having “urged” Droga5
to do so).

60.  This was not for lack of opportunity. During the same period when Mandel was
assisting Droga$ in developing the Chobani campaign, he continued to be an active member of
Seidman’s and LRN’s team. Mandel had meetings and numerous communications with Seidman
during that period,.as well as.other individuals at LRN, in which he advised. Seidman and LRN
on present and. future marketing plans for the “how matters” message. Indeed, in late January
2014, Mandel wrote effusively to Seidman and others at LRN, saying “Let’s make 2014 our
year.” ‘But he made no mention of the impending disaster on the horizon — a disaster that he
helped facilitate by repeatedly pointing Droga5 to Seidman’s work while never telling Seidman
or- LRN that he was doing so. - D

V. The Chobani “How Matters” Campaign Launch -

.-.61. .. Plaintiffs had no warning from anyone, least of all from WME,.when Chobani’s
“How Matters” Super Bowl advertisement aired to millions, accompanied a few days earlier by a

tweet directed to Seidman, but not approved by him:

- Chobani

1/29/14, 4:36 PM
@DovSeidatai Thnnks for L msp;ring the world L0 care about "how." Can You hebp inspire the
food nuluslry tao? 4 Ap. itluow

62. By directing this tweet to Seidman, Chobani clearly acknowledged the connection

between Seidman and its “How Matters” campaign. Moreover, Chobani just as clearly

17
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acknowledged Seidman’s unique use of the word “how” by putting that word in quotes in their
tweet to Seidman.

63.  Within a day of sending its message to Seidman, Chobani proceeded to launch its
“How Matters” branding campaign and platform, which prominently used the very same how

vocabulary and messaging that Seidman and LRN had long worked to develop and popularize:

‘ e, Chobaui l I
MY dewery 30 W

We belicve How Matters, Do you? — with Joe Iasarra.

t’\n_ )
L

]

I B - Copenl - Jme sh3wr s B3

——— . et e

Nl

64.  Chobani’s high-profile Super Bowl advertisement likewise used that same
vocabulary and messaging, concluding with actor Mandy Patinkin dramatically intoning the
phrase “how matters.”

65.  Moving on from the Super Bowl, Chobani’s branding and advertisements — which
invoked and leveraged Seidman’s core concept of “the how” — continued to emphasize the “How
Matters” message. Examining even a handful of examples shows that Chobani was invoking this
vocabulary and messaging in service of an aspirational branding campaign that went far beyond

yogurt to address how business should be conducted:

18
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IT’"S NOT JUST THE
WHAT THAT MATTERS,
BUT THE HOW.

HOW WE DO BUSINESS MATTERS i

Business can be a trensformative forcafor good in the world, and at
" Chobani we sim for nothing less.

CHOBANI
FOUNDATION

We'va mada a pladge lo gve 10% of ot
profils to chanly And since Chaban(s
oarkes! days, we've supported grassrools
organizations ail over the worid m drving
posavo, sustaswbie change. Today, the
Chobani Foundation ks actvely focused
on muking pood food moce sLcessbie o
&K, aspacially our youth and most
underserved comawmibes

How we built our company matters.
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66.  Chobani even began putting the phrase “How Matters” directly on its yogurt cups,

prominently placed right below the “Chobani” name:

CHOBANI"

HOW MATTERS

This cup.and every cip of Chobani®
Greek Yogurt, is a commitment to

cratting our delicious Greek Yogurt
v \heright way—using only natural
b 3 i Tnaredients, real fruit and milk-- NON-FAF
Yo Q_J‘ B witow presecvatives or ertificial YOGURT
108 bobvig Ravors. Because how we make our

lood matters, 4] il j
‘ s

GelMet Y e
.\ !

67.  After the tweet and the airing of the Super Bowl ad, Seidman received numerous,
calls from friends and acquaintances asking whether he and LRN had “sold out” to Chobani, the
assumption being that Plaintiffs had granted Chobani a license to use their “how matters”
message. R | o

68.  The first conversation Seidman had with WME about the Chobani campaign and |
its use of “how matters” was in'itiat'éd‘hb_y Seidman after the Super Bowl, when he emailed
Mandel with a request to discuss the tweet he received from Chobani. Mandel responded
casually with “let’s do that.” That same day, Seidman forwarded Mandel a tweet from a third
party stating “Chobani lifts Dov Seidman’s book title how matters.”

69.  Prior to Seidman or LRN reaching out to Chobani or Droga5 about the use of
“how matters,” Droga5 was alerted to the issue, presumably by WME. On February 8, 2014,
Andrew Essex, at the time the Vice Chairman of Droga5, emailed Seidman, acknowledging that
Droga5 should have “reached out in a more thoughtful fashion prior to [the How Matters

campaign’s] release.” But Essex also tried to convince Seidman that the Chobani campaign had

20
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nothing to do with Seidman’s work, falsely telling Seidman that “[a]ny similarities I can assure
you are purely coincidental.”

70. Seidman forwarded this email to Mandel, to confirm that Essex had reached out to
Seidman at Mandel’s request, and Mandel confirmed that was the case. But despite owing
Seidman a duty of candor, Mandel failed to tell Seidman that Essex was not telling him the truth
when Essex said that “[a]ny similarities” between the campaign and Seidman’s work were
“purely coincidental” — a statement Mandel knew to be false based on Mandel’s own personal
involvement in the development of the campaign. After all, Mandel himself had repeatedly
directed Droga5 to Seidman’s work as Droga5 was pitching, and then developing, the campaign.

VI.The Aftermath: WME, In Damage Control Mode, Fails To Come Clean, and

Seidman and LRN Are Forced To Sue Chobani and Droga5s

A}

71.  Not understanding what WME’s role had been in the development of the
campaign, and not realizing that Mandel and Walsh were not being straight with them, Seidman
and LRN continued to rely on Mandel and Walsh over the next few months to try to resolve the
Chobani cam;;ibgn broblefn.' ‘u.;;

72.- . Seidman assumed that Mandel and Walsh were looking--out for his interests.
Indeed, Mandel told Seidman that in his (Mandel’s) view, what Droga5 had ‘done was
“unconscionabie,’?.. and, Walsh.told Seidman that he was “clearly the injured party.”. Yet WME .
was at bottom looking out for its own interests, trying to protect itself from embarrassment;
Mandel acknowledged in a March 2013 email to Walsh, for instance, that Seidman ‘“can
embarrass everyone involved,” which had Mandel “concerned.”

73. In late March 2014, WME’s Walsh emailed Essex, stating: “Please advise
specifically how you recommend we resolve this so that our client doesn’t feel robbed and
misrepresented. . . . if this escalates further, it will be bad for both our companies.” Over a week
later, Walsh again emailed Essex stating: “I don’t believe Droga is engaged enough. We’ve had
lips [sic] service compounded by non-action. As 1 said last week, this will blow up on all of us if
Dov is not fairly dealt with. I say this with no irony—how does matter. This is not being

handled correctly.”
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74.  Mandel responded to Walsh’s second email by writing “Our friend Dov would
surely appreciate your choice of words.” But Walsh fired back an email to Mandel describing —
in a profane, written phrase — what Seidman could go do to himself, and telling Mandel that
Mandel was Walsh’s “only concern.”

75.  Meanwhile, at the same time as WME was trying to get Droga5 and Chobani to
deal with the serious problem that the Chobani “How Matters” campaign was causing WME’s
clients, Droga$5’s David Droga — a WME Board Member who knew that Seidman was a WME
client — was out actively and publicly touting the campaign. For instance, on March 13, 2014,
Droga appeared at a major conference hosted by The Economist, at which he discussed the “How
Matters” campaign and brand platform at length — and falsely claimed that the campaign and
brand platform ‘‘came out of just conversations with [Chobani].”. .

76. . Ina series of emails sent on April 17, 2014, Mandel told Seidman that there was
“nothing more we can do” and Walsh echoed that “we can’t help you any further.”

N 77. In fact, from this point forward, Seidman’s agénis at WME, while continuing to
c;;h royalty checks, basically abandoned all duties they owue‘:,;i to Seidman as his agent. Mandel,
for-instance, received an-email in October 2014 from an -editor- at the- publishing company
Penguin Random House, asking whether Seidman was ready to move forward with a new book.
But Mandel.did.not respond to the email, nor did he tell Seidman about.it. .. ..

78. On June 4, 2014, after weeks of inaction and refusal on the part of Droga5 and
Chobani to meet in good faith with Seidman — despite requests made on April 21, April 25, May
2, May 19, May 20, and May 28 — Seidman and LRN filed a lawsuit in federal court in the
Southern District of New York against Chobani and Droga5. They were forced at that point to
file the lawsuit because Chobani had applied for trademark protection for the phrase “How
Matters,” and that trademark application, if successful, could have legally prevented Seidman
and LRN from continuing to use a key part of the intellectual property they had spent years
developing.

79. At the time Seidman and LRN filed the lawsuit against Chobani and Droga$, they
were still unaware of the extent of WME’s role in the development of Chobani’s “How Matters”
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campaign and its aftermath; indeed, WME was still denying any involvement. Seidman’s and
LRN’s lawsuit against Chobani and Droga5 remains pending.

80. At present, Chobani is no longer using the “How Matters” campaign and has
publicly fired Droga$ as its agency.

81. Nevertheless, Chobani’s use of the “How Matters” brand platform, facilitated by
Seidman’s “treasure trove” of “how matters” material that Mandel introduced to Droga$5, have
caused and will continue to cause harm to Seidman and LRN by disrupting their business and
degrading the value of their how-related vocabulary, including their “how matters” messaging
and branding in particular. In addition, Plaintiffs’ hard-earned reputation for ethical behavior has
been harmed by the false impression created by Chobani’s “How Matters” campaign that
Seidman and LRN “sold out” by becoming associated or affiliated with Chobani, or that they
licensed, sponsored, or endorsed Chobani’s products, practices, or their use of the “How
Matters” brand platform for Chobani’s commercial advantage.

82.  WME deliberately failed to disclose to Seidman and LRN what was happening
behind the scenes with Droga5 and Chobani, dle;pite having had a front row seat to, and having
been an active participant in, the development and promotion of the Chobani “How Matters”

campaign. As a result, Seidman and LRN were forced, at significant financial and reputational

.cost, to bring a lawsuit against Droga5 and Chobani (although. not, at the time, against WME,

because of WME’s misrepresentations regarding its role) without full information and, indeed,
with misinformation fed to them by agents who were duty-bound to act in their best interests.

FIRST CAUSE OF ACTION

(Breach of Fiduciary Duty Against WME)

83.  Plaintiffs repeat the allegations contained in paragraphs 1 through 82, above.

84.  WME owed fiduciary duties to Dov Seidman because, among other things, WME
is Seidman’s agency; WME has special expertise in its field, which Seidman does not possess;
and Seidman has entrusted WME, as his agent, with his intellectual property and ideas.

85. WME owed fiduciary duties to LRN because, among other things, WME knew of
the close connection between Seidman’s HOW book and LRN’s business endeavors, including

23
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that Seidman licensed the HOW trademarks to LRN, for use by LRN in its various lines of
business; WME voluntarily assumed an advisory role to LRN, based on the public relations and
marketing expertise possessed by its agents, which went well beyond the publishing aspects of
the HOW book; WME gained LRN’s confidence, pursuant to which employees of LRN shared
with Mandel and others at WME confidential business information relating to LRN, its plans, its
approaches to market, and the manner in which the how ideas, philosophy, and brand would be
integrated into LRN’s ethics and compliance lines of business; and as a consequence of WME’s
efforts to help LRN, LRN reposed trust and confidence in WME in seeking to build on the
success of the HOW book to enhance LRN’s ethics and compliance business, in the US and
abroad. Accordingly, WME became a trusted confidant and advisor not only to Seidman, but to
LRN and to a number of senior LRN.employees. . .

86. WME breached these fiduciary duties to Plaintiffs by directing Droga5 to
Plaintiffs’ “how matters” message and related intellectual property and encouraging Droga$,
without Plaintiffs’ knowledge or consent, to use it to win the Chobani account and develop an

advertising campaign and branding ;J'Iatform for Chobani — a campaign and platform that direc;ly

"infringed and materially diluted the value of Plaintiffs’ -unique how vocabulary and “how- -
matters” messaging and branding, and thus harmed Plaintiffs’ business. WME further breached {-

its duties to Plaintiffs by actively .concealing. from Plaintiffs its role in the development of |.

Chobani’s “How Matters” campaign, both before and after Plaintiffs learned of the campaign.
By virtue of that active concealment, WME enabled the entire series of unlawful actions
described above to unfold over a period of several months, without Plaintiffs having any chance
to try to intervene.

87. WME’s breaches extend to directly attacking the very intellectual property held
by Seidman and LRN that WME was hired to protect. On information and belief, WME, on
whose Board David Droga sits, authorized or allowed its business partner, Droga3, to file to
cancel Seidman’s federal trademark registrations for his HOW marks. That effort constituted a

frontal attack on Seidman's, and LRN’s, interests, including the HOW book that WME helped
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Seidman get published, from which Seidman will continue to earn royalties, and on which WME
will continue to earn commissions.

88. By breaching its fiduciary duties to Plaintiffs, WME caused Plaintiffs financial
loss and damage, while at the same time wrongly reaping substantial profits for itself both in its
role as part-owner of Droga$5, and for its own account.

PRAYER FOR RELIEF

1. For damages and disgorgement of the benefits WME unjustly obtained, including
but not limited to, lost profits, loss of sales and business opportunities, all commissions earned
by WME (directly or indirectly) from its relationship with Plaintiffs, and consequential damages,

in an amount to be determined at trial;

2. For punitive damages;.

3. For attorneys’ fees and costs of litigation;

4. For such other and further relief as the court may deem just and proper.
Dated: March 14, 2016° MARC M SELTZER

STEPHEN D. SUSMAN (Pro Hac Vice to be ﬁled)
JACOB BUCHDAHL (Pro Hac Vice to be fi led)
STEPHEN SHACKELFORD, JR. - -

(Pro Hac Vice to be filed)

ELISHA BARRON (Pro Hac Vice to be filed)
SUSMAN GODFREY L.L.P.

By: MW

Marc M. Seltzer

Attorneys for Plaintiffs Dov Seidman
and LRN Corporation
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INSTRUCTIONS ON HOW. TO COMPLETE THE COVER SHEET

CM-010:

To Plalntlffs and Others Filmg Ftrst Papers Jf you are: filing.a first paper (for example, a complamt) in a civil case, you must.
.complete and file, -along with'your first paper; ‘the CIVI/ Case Cover Sheet contained on page 1. This information will be used to compite -
statistics about the types and numbers of cases flled You must complete items .1 through 6 on the: sheet Initem 1, you, must check,

To assist you in completlng the sheet, examples of the cases that belong under each case type in item 1 are provrded below. A coveri

‘sheet must be filed only with your initial paper. Faillire to file'a cover sheet with the first paper filed in.a civil.case’ may subject a party
its counsel, or both to sanctions under rules 2.30 and 3.220 of the Caiiforriia Rules of Court.

To Partles in Rule 3.740 Collectlons Cases A “collections case” under rule 3.740 is defined’ as an actlon for recovery of. money -

damages (2)" punitive damages (3) recovery of:real. property. (4) .recovery of personal property or (5) a pre)udgment writ: of
attachment. The identification of a case as'a rule:3:740 collections case on this form means that'it will be exémpt from the general.

time-for-service requirements and case management rules; unless a.defendant fi les a responsive pleadlng A rule 3.740 collections
case will be subject to the requirements for service and obtalmng a 1udgment in rule 3.740.

To Partles in Complex. Cases In complex cases only, parties must also use the C/wl Case Cover Sheet to desrgnate whether the:

completmg the’ appropnate boxes in items 1 and 2.If a plaintiff desrgnates a case as complex the cover sheet must be served with the:
comptaint on ali parties-to the action, A defendant may file and serve no Iater than the time of its first appearance a ]omder in the-

plaintiffs designation; a counter—desrgnatlon that the case’is not complex ‘or, if.the plamtn‘f has made no designation, a designation that

the case is complex.

Auto Tort
< Auto (22)-Personal ln;ury/Property

‘DamageAyrsngful De
Unlnsured Mafarist (46

. ' Physlclans & Surgeons
E 3 "nal Health Care

G Pl ),
'»Prem es_Llablllly (eg , slip.
fally

Intentiona Bodlly Injury/PD/WD
(eg assault, vandalism)
lntentnonal {nfliction of
‘Emotional Distress .
Negllgent Infliction of

Non-PlIPD(WD (Other) Ton
Business TorUUnfalr Buslness

~ Practice (07) " .
Clvll Rights (e dlscrlmination,

legal):
Other Non- PUPDIWD Tort (35)
Employment
Wrongl'ul ~Téfimination (36)
Olher Entployment (1 5)

CASE TYPES AND EXAMPLES

‘Contract

Breach of ContractNVarranty (06)
Breach of Renl:
Contract:{ngf i

etainer

ngl
anty Breach——Seller
ot fraud or negligence)

'mmissory NoleICollectlons
56~
overage (no! provisionally

Auto Subrogation

Olher Coverage

Other Contract (37)
Gy F

Wiit 'of Possessio
_Mortgage Forec
Quiet Title .
-OlharReat {i:(not éminent
“dorpalt, andlord/tenanr or
foreciossie)

Unlawful Detainer-

Commercial (31)

Residential (32)

Drugs (38)‘(If lhaicase it volves Hilegal”

Writ-Other lelted Count Case
Review
Other Judicial Review (39)° .
Review of Health Officér Order
Notice of Appeat
Commlssnoner‘

Provisionally Complex Civil Litigation (Cal.
Rules of Court Rules 3.400-3.403)
egulation:(03)
0y

Mass Tert (40)
Securities thlgatlon (28)
Environmental/Toxic Tort (30)
Insurance Coverage Claims
(arising from provisionally complex.
case type listed above) 41y
Enforcement of Judgment
Enforcement of Judgment (20)
Abstract of Judgment {Out of
County)
Confession of Judgment (non-
domaestic relatlons)
Sister State Judgment
Administrative Agency Award
(not unpaid taxes) .
Petition/Certification of Entry of
Judgment 61 Unpaid Taxes
ent of Judgment.

Miscellarisous Civil Complaint.

‘Declaratory Reliet Only

Injunctive: Re!

Other Compiercial Complaifts .
Case’ (non-tort/norwomplex)
Other Civil Complaint”
(non-tort/non—complex)
Miscellaneous Civii Petition
Partnershr :and Corporate

above)(43)
Civil Harassment

Petition for Relief From Late
Claim *

Other Clvil Petition:

AT i ) A A e N WA R o AT AL T
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