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LIVE NATION, INC.

(Exact name of registrant as specified in its charter)
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incorporation or organization) Classification Code Number) Identification Number)
9348 Civic Center Drive
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(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Michael G. Rowles, Esq.
Executive Vice President, General Counsel and Secretary
Live Nation, Inc.
9348 Civic Center Drive
Beverly Hills, California 90210
(310) 867-7000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Charles M. Nathan, Esq. Chris Riley, Esq. Pamela S. Seymon, Esq.
James P. Beaubien, Esq. Senior Vice President and Acting Wachtell, Lipton, Rosen & Katz
Latham & Watkins LLP General Counsel 51 West 52nd Street
355 South Grand Avenue Ticketmaster Entertainment, Inc. New York, New York 10019
Los Angeles, California 90071-1560 8800 West Sunset Blvd. (212) 403-1000
(213) 485-1234 West Hollywood, California 90069

(310) 360-3300

Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration statement becomes effective
and all other conditions to the proposed merger described herein have been satisfied or waived.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance with General
Instruction G, check the following box. ~

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of accelerated filer and large
accelerated filer in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer X
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further Amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act or until the Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to
said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is hot complete and may be changed. We may not sell the
securities offered by this joint proxy statement/prospectus until the registration statement filed with the Securities and
Exchange Commission is effective. This joint proxy statement/prospectus does not constitute an offer to sell or a
solicitation of an offer to buy any securities in any jurisdiction where an offer, solicitation or sale is not permitted.

PRELIMINARY SUBJECT TO COMPLETION DATED JULY 1, 2009

PROPOSED MERGER YOUR VOTE IS VERY IMPORTANT

Live Nation, Inc. and Ticketmaster Entertainment, Inc. have entered into a merger agreement which provides for the combination of the two
companies. Under the merger agreement, Ticketmaster Entertainment will merge with and into a wholly owned subsidiary of Live Nation. After
the completion of the merger, Ticketmaster Entertainment s business will be conducted by Ticketmaster Entertainment, LLC, a wholly owned
subsidiary of the combined company, which will be named Live Nation Entertainment, Inc.

In the proposed merger, holders of Ticketmaster Entertainment common stock will have the right to receive 1.384 shares of Live Nation
common stock for each share of Ticketmaster Entertainment common stock. This exchange ratio will be adjusted as provided in the merger
agreement to ensure that holders of Ticketmaster Entertainment common stock immediately prior to the merger receive 50.01% of the voting
power of the equity interests of the combined company, which voting equity interests are expected to consist solely of Live Nation common
stock after the completion of the merger.

Based on the closing sale price for Live Nation common stock on February 9, 2009, the last trading day before public announcement of the
merger, the 1.384 exchange ratio represented an implied value of approximately $7.32 for each share of Ticketmaster Entertainment common
stock. Based on the closing sale price for Live Nation common stock on [ ], the latest practicable date before the printing of this joint proxy
statement/prospectus, the 1.384 exchange ratio represented an implied value of approximately $[ ] for each share of Ticketmaster Entertainment
common stock.

Live Nation common stock is listed on the New York Stock Exchange under the symbol LYV. Ticketmaster Entertainment common stock is
listed on the NASDAQ Global Select Market under the symbol TKTM. You are urged to obtain current market quotations for the shares of Live
Nation and Ticketmaster Entertainment.

The boards of directors of Live Nation and Ticketmaster Entertainment believe that the combination of the two companies will produce a
financially strong, well-diversified combined company that will be better positioned to enhance stockholder value by establishing itself as the
world s premier live entertainment company through the combination of Live Nation s concert promotion expertise and Ticketmaster
Entertainment s world-class ticketing solutions and artist relationships and that the merger will present the combined company with a unique
opportunity to improve the live entertainment experience and drive major innovations in ticketing technology, marketing and service.

Your vote is very important. The merger cannot be completed unless Live Nation stockholders approve the issuance of Live Nation common
stock in connection with the merger and Ticketmaster Entertainment stockholders adopt the merger agreement. Each of Live Nation and
Ticketmaster Entertainment is holding an annual meeting of its stockholders to vote on the proposals necessary to complete the merger, as well
as other matters. Whether or not you plan to attend your respective company s annual meeting of stockholders, please submit your proxy
as soon as possible to make sure that your shares are represented at that meeting. Information about these meetings, the merger and the
other business to be considered by stockholders is contained in this joint proxy statement/prospectus. You are urged to read this joint proxy
statement/prospectus carefully. You should also carefully consider the risk factors beginning on page 31.

The Live Nation board of directors recommends that Live Nation stockholders vote FOR the proposal to approve the issuance of Live
Nation common stock in connection with the merger, which is necessary to complete the merger.

The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote FOR the proposal
to adopt the merger agreement.
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Michael Rapino Irving Azoff
Chief Executive Officer Chief Executive Officer
Live Nation, Inc. Ticketmaster Entertainment, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to
be issued in connection with the merger or determined if this joint proxy statement/prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated [ ], and is first being mailed to stockholders of Live Nation and Ticketmaster Entertainment on or
about [ ].
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial information about Live Nation from other
documents that are not included in or delivered with this joint proxy statement/prospectus. For a listing of the documents incorporated by
reference by Live Nation into this joint proxy statement/prospectus, see Where You Can Find More Information beginning on page 319. This
information is available to you without charge upon your written or oral request. You can obtain the documents incorporated by reference by
Live Nation into this document through the Securities and Exchange Commission website at www.sec.gov or by requesting them in writing or by
telephone at the appropriate address below:

By Mail: Live Nation, Inc.
9348 Civic Center Drive
Beverly Hills, California 90210
Attention: Investor Relations

By Telephone: (310) 867-7000
You may also obtain documents incorporated by reference by Live Nation into this joint proxy statement/prospectus by requesting them in
writing or by telephone from MacKenzie Partners, Inc., Live Nation s proxy solicitor, at the following address and telephone number:

By Mail: MacKenzie Partners, Inc.
105 Madison Avenue
New York, New York 10016

By (800) 322-2885 (toll free)
Telephone: (212) 929-5500 (collect)
To receive timely delivery of the documents in advance of the annual meeting, you should make your request no later than [ ].

SUBMITTING PROXIES ELECTRONICALLY OR
BY TELEPHONE

Live Nation stockholders of record on the close of business on [ ], the record date for the Live Nation annual meeting, may submit their proxies
by telephone or Internet by following the instructions on their proxy card or voting instruction form. If you have any questions regarding
whether you are eligible to submit your proxy by telephone or by Internet, please contact MacKenzie Partners, Inc. by telephone at

(800) 322-2885 (toll free) or (212) 929-5500 (collect) or via email at proxy @ mackenziepartners.com.

Ticketmaster Entertainment stockholders of record on the close of business on [ ], the record date for the Ticketmaster Entertainment annual
meeting, may submit their proxies by telephone or Internet by following the instructions on their proxy card or voting instruction form. If you
have any questions regarding whether you are eligible to submit your proxy by telephone or by Internet, please contact Innisfree M&A
Incorporated by telephone at (877) 687-1866 (toll free) (banks and brokers call: (212) 750-5833). You can also submit document requests via
email at info@innisfreema.com.
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON [ ], 2009

To the Stockholders of Live Nation, Inc.:

The annual meeting of stockholders of Live Nation, Inc., a Delaware corporation, will be held on [ ], 2009, at [ ], local time, at [ ], for the
following purposes:

1. to approve the issuance of Live Nation common stock, par value $0.01 per share, in the merger contemplated by the Agreement and
Plan of Merger, dated as of February 10, 2009, as it may be amended from time to time, among Live Nation, Inc., Ticketmaster
Entertainment, Inc. and, from and after its accession thereto, Merger Sub, a copy of which is attached as Annex A to the joint proxy
statement/prospectus accompanying this notice;

2. to amend the Live Nation certificate of incorporation to change Live Nation s name to Live Nation Entertainment, Inc. after
the completion of the merger of Ticketmaster Entertainment with and into Merger Sub;

3. toelect three directors to hold office until the 2012 annual meeting of stockholders and until their respective successors have been
elected and qualified;

4.  to ratify the appointment of Ernst & Young LLP as Live Nation s independent registered public accounting firm for the 2009 fiscal
year;,

5. to approve the amendment of the Live Nation, Inc. 2005 Stock Incentive Plan, as Amended and Restated, to, among other things,
increase the aggregate number of shares of Live Nation common stock that may be issued under the plan;

6.  to approve the adjournment of the Live Nation annual meeting, if necessary, to solicit additional proxies; and

7.  to conduct any other business as may properly come before the Live Nation annual meeting or any adjournment or postponement
thereof.
Only the approval of the share issuance proposal is required for the completion of the merger. The approval of the share issuance proposal is not
conditioned on the approval of the Live Nation name change proposal or any other Live Nation proposal; however, the Live Nation name change
will be effected only if the merger has taken place and is therefore contingent on approval of the share issuance proposal.
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The Live Nation board of directors recommends that Live Nation stockholders vote FOR each of the director nominees, FOR the
proposal to approve the issuance of Live Nation common stock in the merger, FOR the proposal to amend the Live Nation certificate of
incorporation to change Live Nation s name to Live Nation Entertainment, Inc. after the completion of the merger and FOR each of the
other Live Nation proposals described in the joint proxy statement/prospectus accompanying this notice.

The Live Nation board of directors has set [ ], 2009 as the record date for the 2009 Live Nation annual meeting of stockholders. Only holders of
record of Live Nation common stock at the close of business on [ ], 2009 will be entitled to notice of and to vote at the Live Nation annual
meeting and any adjournments or postponements thereof. A complete list of stockholders entitled to vote at the Live Nation annual meeting will
be available for examination by any Live Nation stockholder at Live Nation s headquarters, 9348 Civic Center Drive, Beverly Hills, California
90210 for purposes pertaining to the Live Nation annual meeting, during normal business hours for a period of ten days before the Live Nation
annual meeting and at the time and place of the Live Nation annual meeting. Any stockholder entitled to attend and vote at the Live Nation
annual meeting is
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entitled to appoint a proxy to attend and vote on such stockholder s behalf. Such proxy need not be a holder of Live Nation common stock. To
ensure your representation at the 2009 Live Nation annual meeting of stockholders, please complete and return the enclosed proxy card
or submit your proxy by telephone or through the Internet. Please submit your proxy promptly whether or not you expect to attend the Live
Nation annual meeting. Submitting a proxy now will not prevent you from being able to vote at the Live Nation annual meeting by attending in
person and casting a vote.

The joint proxy statement/prospectus accompanying this notice provides a detailed description of the merger, the merger agreement and the
other matters to be considered at the 2009 Live Nation annual meeting of stockholders. You are urged to read carefully the entire joint proxy
statement/prospectus, including the annexes and other documents referred to therein. If you have any questions concerning the merger, the
other Live Nation annual meeting matters or the joint proxy statement/prospectus, would like additional copies of the joint proxy
statement/prospectus or need help voting your shares of Live Nation common stock, please contact Live Nation s proxy solicitor,
MacKenzie Partners, Inc., at (800) 322-2885 (toll free) or (212) 929-5500 (collect) or via email at proxy @mackenziepartners.com.

By Order of the Board of Directors,

Michael G. Rowles
Secretary

[ 1,2009
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON [ ], 2009

To the Stockholders of Ticketmaster Entertainment, Inc.:

You are invited to attend the annual meeting of stockholders of Ticketmaster Entertainment, Inc., a Delaware corporation, which will be held in
[ Tat[ Jon[ ],2009 at[ ], local time, for the following purposes:

1. to approve a proposal to adopt the Agreement and Plan of Merger, dated as of February 10, 2009, as it may be amended from time to
time, among Live Nation, Inc., Ticketmaster Entertainment, Inc. and, from and after its accession thereto, Merger Sub, a copy of
which is attached as Annex A to the joint proxy statement/prospectus accompanying this notice;

2. toelect 11 directors to hold office until the 2010 annual meeting of stockholders and until their respective successors have been
elected and qualified;

3. to ratify the appointment of Ernst & Young LLP as Ticketmaster Entertainment s independent registered public accounting firm for
the 2009 fiscal year;

4.  to approve the Amended and Restated Ticketmaster Entertainment, Inc. 2008 Stock and Annual Incentive Plan;

5. to approve the adjournment of the Ticketmaster Entertainment annual meeting, if necessary, to solicit additional proxies; and

6.  to conduct any other business as may properly come before the Ticketmaster Entertainment annual meeting or any adjournment or
postponement thereof.
Please refer to the joint proxy statement/prospectus accompanying this notice for further information with respect to the business to be transacted
at the Ticketmaster Entertainment annual meeting.

The Ticketmaster Entertainment board of directors has fixed the close of business on [ ], 2009 as the record date for determination of the
Ticketmaster Entertainment stockholders entitled to receive notice of, and to vote at, the Ticketmaster Entertainment annual meeting or any
adjournments or postponements thereof. Only holders of record of Ticketmaster Entertainment common stock and Ticketmaster Entertainment
Series A preferred stock at the close of business on the record date are entitled to receive notice of, and to vote at, the Ticketmaster
Entertainment annual meeting. Approval of the proposal to adopt the Agreement and Plan of Merger requires the affirmative vote of holders of a
majority of the voting power of the outstanding shares of Ticketmaster Entertainment common stock and Ticketmaster Entertainment Series A
preferred stock, voting together as a single class. Approval of the other matters to be considered at the Ticketmaster Entertainment annual
meeting is not a condition to the merger. A list of the names of Ticketmaster Entertainment stockholders of record will be available at the
Ticketmaster Entertainment annual meeting and for ten days prior to the Ticketmaster Entertainment annual meeting for any purpose germane to
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the Ticketmaster Entertainment annual meeting between the hours of 9:00 a.m. and 5:00 p.m., local time, at Ticketmaster Entertainment s
headquarters, 8800 West Sunset Blvd., West Hollywood, California 90069.

The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote FOR each of the
director nominees, FOR the proposal to adopt the Agreement and Plan of Merger and FOR each of the other Ticketmaster
Entertainment proposals described in the joint proxy statement/prospectus accompanying this notice.
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Your vote is important. Whether or not you expect to attend in person, you are urged to submit a proxy for your shares as promptly as
possible by (1) accessing the website specified below and on your proxy card, (2) calling the toll-free number specified on your proxy
card or (3) signing and returning the enclosed proxy card in the postage-paid envelope provided, so that your shares may be represented
and voted at the Ticketmaster Entertainment annual meeting. If your shares are held in the name of a bank, broker or other fiduciary, please
follow the instructions on the voting instruction card furnished by the record holder.

The joint proxy statement/prospectus accompanying this notice provides a detailed description of the merger, the Agreement and Plan of Merger
and the other matters to be considered at the Ticketmaster Entertainment annual meeting. You are urged to read the entire joint proxy
statement/prospectus, including the annexes and other documents referred to therein. If you have any questions concerning the merger, the other
Ticketmaster Entertainment annual meeting matters or the joint proxy statement/prospectus; would like additional copies of the joint proxy
statement/prospectus; or need help voting your shares, please contact Ticketmaster Entertainment s proxy solicitor:

Innisfree M&A Incorporated
501 Madison Avenue, 20" Floor
New York, New York 10022
(877) 687-1866 (toll free)
(212) 750-5833 (banks and brokers only)

By Order of the Board of Directors,

Chris Riley

Secretary

[ 1,2009
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QUESTIONS AND ANSWERS ABOUT THE MERGER
AND THE ANNUAL MEETINGS

The following questions and answers briefly address some commonly asked questions about the Merger (as defined below) and the annual
meetings. They may not include all the information that is important to stockholders of Live Nation, Inc. and Ticketmaster Entertainment, Inc.
Stockholders should read carefully this entire joint proxy statement/prospectus, including the annexes and other documents referred to in this
document.

Q: What is the Merger?

A: Live Nation, Inc., which is referred to as Live Nation, and Ticketmaster Entertainment, Inc., which is referred to as Ticketmaster
Entertainment, have entered into an Agreement and Plan of Merger, dated as of February 10, 2009, which (as it may be amended from
time to time) is referred to as the Merger Agreement. A copy of the Merger Agreement is attached as Annex A to this joint proxy
statement/prospectus. The Merger Agreement contains the terms and conditions of the proposed business combination of Live Nation and
Ticketmaster Entertainment. Under the Merger Agreement, Ticketmaster Entertainment will merge with and into a wholly owned
subsidiary of Live Nation, which is referred to as Merger Sub, with Merger Sub continuing as the surviving entity, in a transaction which is
referred to as the Merger. After the completion of the Merger, Merger Sub will change its name to Ticketmaster Entertainment, LLC and
operate Ticketmaster Entertainment s business as a wholly owned subsidiary of Live Nation.

Q: Why am I receiving these materials?

A: Live Nation and Ticketmaster Entertainment are sending these materials to their respective stockholders to help them decide how to vote

their shares of Live Nation or Ticketmaster Entertainment stock, as the case may be, with respect to the proposed Merger and the other

matters to be considered at the annual meetings.
The Merger cannot be completed unless Ticketmaster Entertainment stockholders adopt the Merger Agreement and Live Nation stockholders
approve the issuance of Live Nation common stock in the Merger. Each of Live Nation and Ticketmaster Entertainment is holding its 2009
annual meeting of stockholders to vote on the proposals necessary to complete the Merger in addition to the other proposals described in Live
Nation Annual Meeting and Ticketmaster Entertainment Annual Meeting beginning on pages 132 and 186, respectively. Information about these
meetings, the Merger and the other business to be considered by stockholders is contained in this joint proxy statement/prospectus.

This document constitutes both a joint proxy statement of Live Nation and Ticketmaster Entertainment and a prospectus of Live Nation. Itis a
joint proxy statement because the boards of directors of both companies are soliciting proxies from their respective stockholders. It is a
prospectus because Live Nation will issue shares of its common stock in exchange for shares of Ticketmaster Entertainment common stock in
the Merger.

Q: What will stockholders receive in the Merger?

A:  In the proposed Merger, holders of Ticketmaster Entertainment common stock will have the right to receive 1.384 shares of Live Nation
common stock, which is referred to as the exchange ratio as it may be adjusted as described in the following sentence, for each share of
Ticketmaster Entertainment common stock, which is referred to as the Merger consideration. The exchange ratio will be adjusted as
provided in the Merger Agreement to ensure that holders of Ticketmaster Entertainment common stock immediately prior to the Merger
collectively receive 50.01% of the voting power of the equity interests of the combined company, which voting equity interests are
expected to consist solely of Live Nation common stock after the completion of the Merger.

Live Nation stockholders will continue to own their existing shares, which will not be affected by the Merger.
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Q: When do Live Nation and Ticketmaster Entertainment expect to complete the Merger?

A: Live Nation and Ticketmaster Entertainment expect to complete the Merger after all conditions to the Merger in the Merger Agreement are
satisfied or waived, including after stockholder approvals are received at the respective annual meetings of Live Nation and Ticketmaster
Entertainment and all required regulatory approvals are received. Live Nation and Ticketmaster Entertainment currently expect to
complete the Merger in the second half of 2009. It is possible, however, that factors outside of either company s control could result in Live
Nation and Ticketmaster Entertainment completing the Merger at a later time or not completing it at all.

Q: What am I being asked to vote on?

A: Live Nation stockholders are being asked to vote on the following proposals:

1. to approve the issuance of Live Nation common stock, par value $0.01 per share, in the Merger contemplated by the Merger
Agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus (which is referred to as the share
issuance proposal);

2. to amend the Live Nation certificate of incorporation to change Live Nation s name to Live Nation Entertainment, Inc. after the
completion of the Merger (which is referred to as the Live Nation name change proposal);

3. toelect three directors to hold office until the 2012 annual meeting of stockholders and until their respective successors have been
elected and qualified;

4.  to ratify the appointment of Ernst & Young LLP as Live Nation s independent registered public accounting firm for the 2009 fiscal
year;,

5. to approve the amendment of the Live Nation, Inc. 2005 Stock Incentive Plan, as Amended and Restated (which is referred to as the
Live Nation 2005 Stock Incentive Plan), to, among other things, increase the aggregate number of shares of Live Nation common
stock that may be issued under the plan (which is referred to as the Live Nation plan amendment proposal);

6.  to approve the adjournment of the Live Nation annual meeting, if necessary, to solicit additional proxies; and

7.  to conduct any other business as may properly come before the Live Nation annual meeting or any adjournment or postponement
thereof.
The approval of the share issuance proposal is not conditioned on the approval of the Live Nation name change proposal; however, the Live
Nation name change will be effected only if the Merger has taken place and is therefore contingent on approval of the share issuance proposal.

Ticketmaster Entertainment stockholders are being asked to vote on the following proposals:

1. to adopt the Merger Agreement, a copy of which is attached as Annex A to this joint proxy statement/prospectus (which is referred to
as the Merger proposal);
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2. toelect 11 directors to hold office until the 2010 annual meeting of stockholders and until their respective successors have been
elected and qualified;

3. toratify the appointment of Ernst & Young LLP as Ticketmaster Entertainment s independent registered public accounting firm for
the 2009 fiscal year;

4.  to approve the Amended and Restated Ticketmaster Entertainment, Inc. 2008 Stock and Annual Incentive Plan (which is referred to
as the Ticketmaster Entertainment incentive plan proposal);

5.  to approve the adjournment of the Ticketmaster Entertainment annual meeting, if necessary, to solicit additional proxies; and
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6.  to conduct any other business as may properly come before the Ticketmaster Entertainment annual meeting or any adjournment or
postponement thereof.

Q: Are there any other matters to be addressed at the annual meetings?

A: Neither Live Nation nor Ticketmaster Entertainment knows of any other matters to be brought before its respective annual meeting, but if
other matters are brought before such meeting or at any adjournment or postponement of such meeting, the officers named in your proxy
intend to take such action as, in their judgment, is in the best interest of Live Nation and its stockholders or Ticketmaster Entertainment
and its stockholders, as the case may be.

Q: How do the boards of directors of Live Nation and Ticketmaster Entertainment recommend that I vote?

A: The Live Nation board of directors recommends that holders of Live Nation common stock vote FOR each of the director nominees, FOR
the share issuance proposal, FOR the Live Nation name change proposal and FOR each of the other Live Nation proposals described in
this joint proxy statement/prospectus.

The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote FOR each of the director

nominees, FOR the Merger proposal and FOR each of the other Ticketmaster Entertainment proposals described in this joint proxy

statement/prospectus.

Q: What do I need to do now?

A:  After carefully reading and considering the information contained in this joint proxy statement/prospectus, please submit your proxy as
soon as possible so that your shares will be represented at your respective company s annual meeting. Please follow the instructions set
forth on the proxy card or on the voting instruction form provided by the record holder if your shares are held in the name of your broker
or other nominee.

Q: Howdo I vote?

A: Ifyou are a stockholder of record of Live Nation as of [ ], 2009, which is referred to as the Live Nation record date, or a stockholder of
record of Ticketmaster Entertainment as of [ ], 2009, which is referred to as the Ticketmaster Entertainment record date, you may submit a
proxy before your company s annual meeting in one of the following ways:

use the toll-free number shown on your proxy card;

visit the website shown on your proxy card to submit a proxy via the Internet; or

complete, sign, date and return the enclosed proxy card in the enclosed postage-paid envelope.
You may also cast your vote in person at your company s annual meeting.

If your shares are held in street name through a broker, bank or other nominee, that institution will send you separate instructions describing the
procedure for voting your shares. Street name stockholders who wish to vote in person at the applicable annual meeting will need to obtain a
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proxy form from the institution that holds their shares.

If you are a Live Nation employee who holds shares of Live Nation common stock through Live Nation s 401(k) Savings Plan, the proxy that
you submit in accordance with any of the methods described above will provide your voting instructions to the plan trustee. If you do not submit
a proxy, the plan trustee will vote
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your plan shares in the same proportion as the shares for which the trustee receives voting instructions from other participants in the plan, except
as may otherwise be required by law.

Q: When and where are the Live Nation and Ticketmaster Entertainment annual meetings of stockholders?

A:  The annual meeting of Live Nation stockholders will be held at [ ] at[ ], local time, on [ ], 2009. Subject to space availability, all
stockholders as of the Live Nation record date, or their duly appointed proxies, may attend the Live Nation annual meeting. Since seating
is limited, admission to the Live Nation annual meeting will be on a first-come, first-served basis. Registration and seating will begin at [ ],
local time.
The annual meeting of Ticketmaster Entertainment stockholders will be held at [ ] at[ ], local time, on [ ], 2009. Subject to space availability, all
stockholders as of the Ticketmaster Entertainment record date, or their duly appointed proxies, may attend the Ticketmaster Entertainment
annual meeting. Since seating is limited, admission to the Ticketmaster Entertainment annual meeting will be on a first-come, first-served basis.
Registration and seating will begin at [ ], local time.

Q: If my shares are held in street name by a broker or other nominee, will my broker or nominee vote my shares for me?

A: If your shares are held in street name in a stock brokerage account or by a bank or other nominee, you must provide the record holder of
your shares with instructions on how to vote your shares. Please follow the voting instructions provided by your bank or broker. Please
note that you may not vote shares held in street name by returning a proxy card directly to Live Nation or Ticketmaster Entertainment or
by voting in person at your annual meeting unless you provide a legal proxy, which you must obtain from your bank or broker. Brokers or
other nominees who hold shares in street name for a beneficial owner typically have the authority to vote in their discretion on routine
proposals when they have not received instructions from beneficial owners. However, brokers or other nominees are not allowed to
exercise their voting discretion on matters that are determined to be non-routine without specific instructions from the beneficial owner.
Broker non-votes are shares held by a broker or other nominee that are represented at the applicable annual meeting but with respect to
which the broker or other nominee is not instructed by the beneficial owner of such shares to vote on the particular proposal and the broker
or other nominee does not have discretionary voting power on such proposal.

Under current rules of the New York Stock Exchange, which is referred to as the NYSE, Live Nation believes that brokers or other nominees do

not have discretionary authority to vote on the share issuance proposal or the Live Nation plan amendment proposal.

Therefore, if you are a Live Nation stockholder and you do not instruct your broker or other nominee on how to vote your shares:

your broker or other nominee may not vote your shares on the share issuance proposal, which broker non-votes will have no effect on
the vote on this proposal, provided that the total votes cast on this proposal represent a majority of the shares of Live Nation common
stock outstanding as of the Live Nation record date and entitled to vote at the Live Nation annual meeting;

your broker or other nominee may not vote your shares on the Live Nation plan amendment proposal, which broker non-votes will
have no effect on the vote on this proposal, provided that the total votes cast on this proposal represent a majority of the shares of
Live Nation common stock outstanding as of the Live Nation record date and entitled to vote at the Live Nation annual meeting; and

your broker or other nominee may vote your shares on the other proposals to be considered at the Live Nation annual meeting.
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Under the current rules of the NASDAQ Global Select Market, which is referred to as NASDAQ, Ticketmaster Entertainment believes that
brokers or other nominees do not have discretionary authority to vote on the Merger proposal or the Ticketmaster Entertainment incentive plan
proposal.

If you are a Ticketmaster Entertainment stockholder and you do not instruct your broker or other nominee on how to vote your shares:

your broker or other nominee may not vote your shares on the Merger proposal, which broker non-vote will have the same effect as a
vote AGAINST this proposal;

your broker or other nominee may not vote your shares on the Ticketmaster Entertainment incentive plan proposal, which broker
non-votes will have no effect on the vote on this proposal; and

your broker or other nominee may vote your shares on the other proposals to be considered at the Ticketmaster Entertainment annual
meeting.

Q: What constitutes a quorum?

A:  Stockholders who hold a majority in voting power of the Live Nation common stock issued and outstanding as of the close of business on
the Live Nation record date and who are entitled to vote must be present or represented by proxy in order to constitute a quorum to conduct
business at the Live Nation annual meeting.

Stockholders who hold a majority of the aggregate voting power of the Ticketmaster Entertainment common stock and Ticketmaster

Entertainment Series A Convertible Preferred Stock, which is referred to as the Ticketmaster Entertainment Series A preferred stock, issued and

outstanding as of the close of business on the Ticketmaster Entertainment record date and who are entitled to vote must be present or represented

by proxy in order to constitute a quorum to conduct business at the Ticketmaster Entertainment annual meeting.

Q: What vote is required to approve each proposal to be considered at the Live Nation annual meeting?

A:  Toissue Live Nation common stock in the Merger: The affirmative vote of a majority of the voting power of the Live Nation shares present
in person or represented by proxy at the Live Nation annual meeting and entitled to vote thereon is required to approve the share issuance
proposal, provided that the total votes cast on the proposal represent a majority of the shares of Live Nation common stock outstanding as
of the Live Nation record date and entitled to vote at the Live Nation annual meeting.

To amend Live Nation s certificate of incorporation: The affirmative vote of a majority of the shares of common stock of Live Nation

outstanding as of the Live Nation record date and entitled to vote thereon is required to approve the Live Nation name change proposal.

To elect Live Nation directors: Election of the Class III directors of Live Nation requires the affirmative vote of a plurality of the votes cast at
the Live Nation annual meeting. Accordingly, the three director nominees receiving the highest number of votes will be elected.

To amend the Live Nation 2005 Stock Incentive Plan: The affirmative vote of a majority of the total voting power of the Live Nation shares
present in person or represented by proxy at the Live Nation annual meeting and entitled to vote thereon is required to approve the Live Nation
plan amendment proposal, provided that the total votes cast on the proposal represent a majority of the shares of Live Nation common stock
outstanding as of the Live Nation record date and entitled to vote at the Live Nation annual meeting.

To act on all other matters: All other matters on the agenda for the Live Nation annual meeting will be decided by the affirmative vote of the
holders of a majority of the shares of Live Nation common stock present in person or represented by proxy at the Live Nation annual meeting
and entitled to vote thereon.
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Q: What vote is required to approve each proposal to be considered at the Ticketmaster Entertainment annual meeting?

A. To adopt the Merger Agreement: The affirmative vote of a majority of the aggregate voting power of the shares of Ticketmaster
Entertainment common stock and Ticketmaster Entertainment Series A preferred stock, voting together as a single class, outstanding as of
the Ticketmaster Entertainment record date and entitled to vote at the Ticketmaster Entertainment annual meeting, is required to approve
the Merger proposal. Liberty USA Holdings LLC, Ticketmaster Entertainment s largest stockholder (which is referred to as Liberty
Holdings), has agreed to vote the shares of Ticketmaster Entertainment common stock held by it or its affiliates, representing
approximately [ ]% of the outstanding shares of Ticketmaster Entertainment common stock as of the Ticketmaster Entertainment record
date, and [ ]% of the votes entitled to be cast at the Ticketmaster Entertainment annual meeting as of such date, for the approval of the
Merger proposal.

To elect Ticketmaster Entertainment directors: Election of the Ticketmaster Entertainment directors requires the affirmative vote of a plurality

of the votes cast at the Ticketmaster Entertainment annual meeting by the holders of shares of Ticketmaster Entertainment common stock and

Ticketmaster Entertainment Series A preferred stock, voting together as a single class. Accordingly, the 11 director nominees receiving the

highest number of votes will be elected. Until August 20, 2010, Liberty Media Corporation (which is referred to as Liberty Media) and its

affiliates have agreed to vote all of the shares of Ticketmaster Entertainment common stock beneficially owned by them in favor of the election
of the full slate of director nominees recommended to stockholders by the Ticketmaster Entertainment board of directors so long as the slate
includes the director nominees that Liberty Media has the right to nominate. This voting obligation on Liberty Media s part arises under a Spinco

Agreement (which agreement, as assumed by Ticketmaster Entertainment, is referred to as the Ticketmaster Entertainment Spinco Agreement),

certain rights and obligations under which Ticketmaster Entertainment assumed from IAC/InterActiveCorp (which is referred to as IAC) in

connection with Ticketmaster Entertainment s spin-off from IAC in August 2008. Ticketmaster Entertainment s spin-off from IAC is referred to
as the Ticketmaster Entertainment spin-off. For further discussion of the Ticketmaster Entertainment Spinco Agreement, see Ticketmaster

Entertainment Corporate Governance Certain Relationships and Related Person Transactions Agreements with Liberty Media Ticketmaster

Entertainment Spinco Agreement beginning on page 211.

To approve the Ticketmaster Entertainment incentive plan proposal: Approval of the Ticketmaster Entertainment incentive plan proposal
requires the affirmative vote of a majority of the votes cast affirmatively or negatively on the proposal by the holders of shares of Ticketmaster
Entertainment common stock and Ticketmaster Entertainment Series A preferred stock, voting together as a single class. Liberty Holdings has
agreed to vote the shares of Ticketmaster Entertainment common stock held by it or its affiliates, representing approximately [ ]% of the
outstanding shares of Ticketmaster Entertainment common stock as of the Ticketmaster Entertainment record date and [ ]% of the votes entitled
to be cast at the Ticketmaster Entertainment annual meeting as of such date, for the approval of the Ticketmaster Entertainment incentive plan
proposal.

To act on all other matters: All other matters on the agenda for the Ticketmaster Entertainment annual meeting will be decided by the
affirmative vote of a majority of the votes cast affirmatively or negatively on the proposal by the holders of shares of Ticketmaster
Entertainment common stock and Ticketmaster Entertainment Series A preferred stock, voting together as a single class.

Q: What if I abstain from voting or do not vote?

A:  For the purposes of the Live Nation annual meeting, an abstention, which occurs when a Live Nation stockholder attends the Live Nation
annual meeting, either in person or by proxy, but abstains from voting, will have the same effect as a vote  AGAINST each of the
proposals to be considered at the Live Nation annual meeting with the exception of the proposal to elect three Class III Live Nation
directors, for which an abstention will have no effect on the outcome of the election. If you are a Live Nation stockholder and you
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fail to vote (and do not abstain), (i) it will have no effect on the outcome of either the share issuance proposal or the Live Nation plan
amendment proposal, but will make it more difficult to meet the NYSE requirement that the total votes cast on each of these proposals
represents a majority of the shares of Live Nation common stock outstanding as of the Live Nation record date and entitled to vote at the
Live Nation annual meeting; (ii) it will have the same effect as a vote  AGAINST the Live Nation name change proposal; and (iii) it will
have no effect on the outcome of the other proposals to be considered at the Live Nation annual meeting.
For the purposes of the Ticketmaster Entertainment annual meeting, an abstention, which occurs when a Ticketmaster Entertainment stockholder
attends the Ticketmaster Entertainment annual meeting, either in person or by proxy, but abstains from voting, will have the same effect as a
vote AGAINST the Merger proposal. For the other proposals to be considered at the Ticketmaster Entertainment annual meeting, an abstention
will not be considered to be a vote cast under Ticketmaster Entertainment s bylaws or under the laws of Delaware (Ticketmaster Entertainment s
state of incorporation), and will have no effect on the outcome of these proposals. If you are a Ticketmaster Entertainment stockholder and you
fail to vote, it will have the same effect as a vote  AGAINST the Merger proposal and will have no effect on the outcome of the other proposals
to be considered at the Ticketmaster Entertainment annual meeting, assuming a quorum is present.

Q: What if I hold stock of both Live Nation and Ticketmaster Entertainment?

A. Ifyou are a stockholder of both Live Nation and Ticketmaster Entertainment, you will receive two separate packages of proxy materials. A
vote as a Ticketmaster Entertainment stockholder for the Merger proposal will not constitute a vote as a Live Nation stockholder for the
share issuance proposal or the Live Nation name change proposal, or vice versa. Therefore, please sign, date and return all proxy cards that
you receive, whether from Live Nation or Ticketmaster Entertainment, or submit separate proxies as both a Live Nation and a
Ticketmaster Entertainment stockholder by Internet or telephone.

Q: May I change my vote after I have delivered my proxy or voting instruction card?

A:  Yes. You may change your vote at any time before your proxy is voted at the applicable annual meeting. You may do this in one of four
ways:

by sending a notice of revocation to the corporate secretary of Live Nation or Ticketmaster Entertainment, as applicable;

by sending a completed proxy card bearing a later date than your original proxy card;

by logging onto the website specified on your proxy card in the same manner you would to submit your proxy electronically or by
calling the telephone number specified on your proxy card, in each case if you are eligible to do so and following the instructions on
the proxy card; or

by attending your annual meeting and voting in person; however, your attendance alone will not revoke any proxy.
If you choose any of the first three methods, you must take the described action no later than 11:59 p.m., Pacific time, on the day before the date
of the applicable annual meeting.

If your shares are held in an account at a broker or other nominee, you should contact your broker or other nominee to change your vote.

Q: What happens if I sell my shares after the applicable record date but before the applicable annual meeting?
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earlier than both the date of such meeting and the date that the Merger is expected to be completed. If you transfer your Live Nation
common stock or Ticketmaster Entertainment
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common stock after the applicable record date but before the date of the applicable meeting, you will retain your right to vote at the
applicable meeting (provided that such shares remain outstanding on the date of the applicable meeting), but if you are a Ticketmaster
Entertainment stockholder you will not have the right to receive any Merger consideration for the transferred shares. In order to receive the
Merger consideration, you must hold your Ticketmaster Entertainment common stock through completion of the Merger.

Q: What do IdoifIreceive more than one joint proxy statement/prospectus or set of voting instructions?

A: If you hold shares directly as a record holder and also in street name, or otherwise through a nominee, you may receive more than one joint
proxy statement/prospectus and/or set of voting instructions relating to the applicable annual meeting. These should each be voted and/or
returned separately in order to ensure that all of your shares are voted.

Q: Do Ihave appraisal rights?

A: No. Under Delaware law, holders of Live Nation common stock, of Ticketmaster Entertainment common stock or of Ticketmaster
Entertainment Series A preferred stock will not be entitled to exercise any appraisal rights in connection with the Merger.

Q: Should I send in my stock certificates now?

A: No. Please do not send your stock certificates with your proxy card.
If you are a holder of Ticketmaster Entertainment common stock, you will receive written instructions from BNY Mellon Shareowner Services,
the exchange agent, after the Merger is completed on how to exchange your stock certificates for Live Nation common stock.

Live Nation stockholders will not be required to exchange their stock certificates in connection with the Merger. Live Nation stockholders
holding stock certificates should keep their stock certificates both now and after the Merger is completed.

Q: WhatifI hold Live Nation or Ticketmaster Entertainment employee stock options or other stock-based awards?

A:  Upon the completion of the Merger, all outstanding Ticketmaster Entertainment employee stock options and other stock-based awards will
be converted into options and stock-based awards of Live Nation, and those options and awards will entitle the holder to receive Live
Nation common stock. The number of shares issuable under those options and awards, and, if applicable, the exercise prices for those
options and awards, will be adjusted based on the exchange ratio.

Live Nation stock options and other equity-based awards will remain outstanding and generally will not be affected by the Merger.

Q: Whom should I contact if I have any questions about the proxy materials or the annual meetings?

A: If you have any questions about the Merger, need assistance in submitting your proxy or voting your shares or need additional copies of
this joint proxy statement/prospectus or the enclosed proxy card, you should contact the proxy solicitation agent for the company in which
you hold shares.
If you are a Live Nation stockholder, you should contact MacKenzie Partners, Inc., Live Nation s proxy solicitor. If you are a Ticketmaster
Entertainment stockholder, you should contact Innisfree M&A Incorporated, Ticketmaster Entertainment s proxy solicitor. If your shares are held
in a stock brokerage account or by a bank or other nominee, you should call your broker or other nominee for additional information.
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SUMMARY

This summary highlights selected information contained in this joint proxy statement/prospectus and does not contain all of the information that
may be important to you. Live Nation and Ticketmaster Entertainment urge you to read carefully this entire joint proxy statement/prospectus,
including the annexes. Additional, important information is also contained in the documents incorporated by reference into this joint proxy
statement/prospectus; see  Where You Can Find More Information beginning on page 319. Unless stated otherwise, all references in this joint
proxy statement/prospectus to Live Nation are to Live Nation, Inc., all references to Ticketmaster Entertainment are to Ticketmaster
Entertainment, Inc., all references to Liberty Media are to Liberty Media Corporation, all references to Liberty Holdings are to Liberty
Holdings USA, LLC, all references to the Merger Agreement are to the Agreement and Plan of Merger, dated as of February 10, 2009, as it may
be amended from time to time, by and among Live Nation, Ticketmaster Entertainment and, from and after its accession thereto, Merger Sub, a
copy of which is attached as Annex A to this joint proxy statement/prospectus, and all references to the Merger are to the merger of Ticketmaster
Entertainment with and into Merger Sub, a newly formed, wholly owned subsidiary of Live Nation.

The Parties
Live Nation

Live Nation is the largest producer of live music concerts in the world, annually producing over 22,000 concerts for 1,600 artists in 33
countries. In 2008, Live Nation sold over 50 million concert tickets and drove over 70 million unique visitors to www.livenation.com. Globally,
Live Nation owns, operates, has booking rights for and/or has an equity interest in 159 venues, including House of Blues® music venues and
prestigious locations such as The Fillmore in San Francisco, the Hollywood Palladium, the Heineken Music Hall in Amsterdam and the O,
Dublin.

For the year ended December 31, 2008, Live Nation had revenues of $4.2 billion and a net loss of $237.8 million, which included a charge
related to the impairment of goodwill of $269.9 million.

Live Nation is a holding company and was incorporated in the State of Delaware as CCE Spinco, Inc. on August 2, 2005. Live Nation s principal
offices are located at 9348 Civic Center Drive, Beverly Hills, California, 90210, and its telephone number is (310) 867-7000. Live Nation s
principal website is www.livenation.com. Live Nation common stock is listed on the NYSE, trading under the symbol LYV.

Ticketmaster Entertainment

Ticketmaster Entertainment connects the world to live entertainment as the world s leading live entertainment ticketing and marketing company.
Ticketmaster Entertainment operates in 20 global markets, providing ticket sales, ticket resale services, marketing and distribution through
www.ticketmaster.com, one of the largest e-commerce sites on the Internet, approximately 7,100 retail outlets and 17 worldwide call centers.
Established in 1976, Ticketmaster Entertainment serves more than 10,000 clients worldwide across multiple event categories, providing
exclusive ticketing services for leading arenas, stadiums, professional sports franchises and leagues, college sports teams, performing arts
venues, museums and theaters. In 2008, Ticketmaster Entertainment sold more than 141 million tickets valued at over $8.9 billion on behalf of
its clients. In addition, Ticketmaster Entertainment owns a controlling interest in Front Line Management Group, Inc., which is referred to as
Front Line, a leading artist management company.

For the year ended December 31, 2008, Ticketmaster Entertainment had revenues of $1.5 billion and a net loss of $1.0 billion, which included a
charge related to the impairment of goodwill of $1.1 billion.
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Ticketmaster Entertainment is a holding company and was incorporated in the State of Delaware as PerfectMarket, Inc. on September 20, 1995.
Ticketmaster Entertainment s principal offices are located at 8800 West Sunset Blvd., West Hollywood, California 90069, and its telephone
number is (310) 360-3300. Ticketmaster Entertainment s principal website is www.ticketmaster.com. Ticketmaster Entertainment common stock
is listed on NASDAQ, trading under the symbol TKTM.

Merger Sub

Prior to the completion of the Merger, Live Nation will form Merger Sub as a Delaware limited liability company and an indirect, wholly owned
subsidiary of Live Nation. At the completion of the Merger, Ticketmaster Entertainment will merge with and into Merger Sub with Merger Sub
continuing as the surviving entity, and Merger Sub will change its name to Ticketmaster Entertainment, LLC and continue to operate as a wholly
owned subsidiary of Live Nation.

Prior to the completion of the Merger, Merger Sub will not conduct any activities other than those incidental to its formation and the matters
contemplated by the Merger Agreement.

The Merger

Each of the boards of directors of Live Nation and Ticketmaster Entertainment has approved the combination of Live Nation and Ticketmaster
Entertainment in what the parties intend to be a merger of equals. Live Nation and Ticketmaster Entertainment have entered into the Merger
Agreement, which provides that, subject to the terms and conditions of the Merger Agreement, and in accordance with the Delaware General
Corporation Law, which is referred to as the DGCL, and the Delaware Limited Liability Company Act, upon the completion of the Merger,
Ticketmaster Entertainment will merge with and into Merger Sub, an indirect wholly owned subsidiary of Live Nation, with Merger Sub
continuing as the surviving entity under the name Ticketmaster Entertainment, LLC and as a wholly owned subsidiary of Live Nation. Upon the
completion of the Merger, each share of Ticketmaster Entertainment common stock that is issued and outstanding immediately before the
completion of the Merger (other than any shares of Ticketmaster Entertainment common stock held by Live Nation, Ticketmaster Entertainment
or Merger Sub which will be cancelled upon the completion of the Merger) will be converted into the right to receive shares of Live Nation
common stock as determined by the exchange ratio. The Merger Agreement provides that the exchange ratio of 1.384 set forth in the Merger
Agreement is subject to adjustment to ensure that holders of Ticketmaster Entertainment common stock immediately prior to the Merger
collectively receive 50.01% of the voting power of the equity interests of the combined company, which voting equity interests are expected to
consist solely of Live Nation common stock after the completion of the Merger. For this purpose, equity interests means any capital stock (which
includes shares, interests, participations, rights or other equivalents of corporate stock) and all warrants, options or other rights to acquire capital
stock (but excluding any debt security that is convertible into or exchangeable for capital stock). No fractional shares of Live Nation common
stock will be issued in connection with the Merger, and holders of Ticketmaster Entertainment common stock will be entitled to receive cash in
lieu thereof. Live Nation stockholders will continue to own their existing shares, which will not be affected by the Merger.

For further discussion of the terms of the Merger, see The Merger Agreement Terms of the Merger beginning on page 109.
Treatment of Stock Options and Other Equity Awards
Ticketmaster Entertainment

Upon the completion of the Merger, all outstanding Ticketmaster Entertainment employee stock options, Ticketmaster Entertainment restricted
stock, Ticketmaster Entertainment restricted stock units and Ticketmaster Entertainment director share units, which together are referred to as
Ticketmaster Entertainment equity awards,
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will be converted into corresponding stock options or stock-based awards of Live Nation that will relate to Live Nation common stock instead of
Ticketmaster Entertainment common stock, to the extent that they would otherwise be settled for Ticketmaster Entertainment common stock.
The number of shares issuable pursuant to Ticketmaster Entertainment equity awards that are converted into corresponding Live Nation awards
and, in the case of stock options, the exercise prices of such converted awards, will be adjusted based on the exchange ratio, and such converted
awards will be subject to the same vesting and other conditions applicable to the underlying Ticketmaster Entertainment equity awards.

For further discussion of the treatment of Ticketmaster Entertainment equity awards generally, see The Merger Agreement Treatment of
Ticketmaster Entertainment Stock Options and Other Equity Awards beginning on page 110. For further discussion of the treatment of
Ticketmaster Entertainment equity awards held by certain directors and executive officers of Ticketmaster Entertainment, see The
Merger Interests of Ticketmaster Entertainment Directors and Executive Officers in the Merger beginning on page 99.

Live Nation

The Merger Agreement does not provide for the modification, accelerated vesting or termination of any Live Nation stock options, Live Nation
restricted common stock or other outstanding equity awards of Live Nation, which together are referred to as Live Nation equity awards. Except
as otherwise provided under individual employment and equity award grant agreements, Live Nation equity awards will remain outstanding and
generally will not be affected by the Merger.

For further discussion of the treatment of Live Nation equity awards held by certain directors and executive officers of Live Nation, see The
Merger Interests of Live Nation Directors, Executive Officers and Certain Key Employees in the Merger beginning on page 95.

Directors and Executive Officers After the Completion of the Merger

As provided in the Merger Agreement, upon the completion of the Merger, the board of directors of the combined company will initially be
made up of 14 directors, with seven individuals designated by Live Nation and seven individuals designated by Ticketmaster Entertainment. Of
the seven individuals to be designated by Live Nation, five such individuals must meet the independence standards of the NYSE with respect to
Live Nation. Live Nation expects to designate Michael Rapino, Live Nation s President and Chief Executive Officer and a member of the Live
Nation board of directors, to the initial board of directors of the combined company. Of the seven individuals to be designated by Ticketmaster
Entertainment (including up to two directors designated by Liberty Media as provided in the Liberty Stockholder Agreement, who are referred to
as Liberty directors) at least three such individuals (including at least one Liberty director) must meet the independence standards of the NYSE
with respect to Live Nation. Ticketmaster Entertainment expects to designate Barry Diller, the current chairman of the Ticketmaster
Entertainment board of directors, and Irving Azoff, the current Chief Executive Officer of Ticketmaster Entertainment, to the initial board of
directors of the combined company. The Merger Agreement provides that the chairman of the Ticketmaster Entertainment board of directors,
currently Mr. Diller, will be the chairman of the initial board of directors of the combined company.

The board of directors of the combined company will be divided into three separate classes. The members of the first class will consist of three
Ticketmaster Entertainment designees (including one Liberty director assuming Liberty Media designates two directors) and two Live Nation
designees and will have terms expiring at the first annual meeting of the combined company s stockholders after the completion of the Merger.
The members of the second class will consist of two Ticketmaster Entertainment designees and three Live Nation designees and will have terms
expiring at the second annual meeting of the combined company s stockholders after the completion of the Merger. The members of the third
class will consist of two Ticketmaster Entertainment designees (including one Liberty director assuming Liberty Media designates two directors)
and
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two Live Nation designees and will have terms expiring at the third annual meeting of the combined company s stockholders after the completion
of the Merger.

Upon the completion of the Merger, each committee of the board of directors of the combined company will consist of four directors, two of
whom will be designated by the Live Nation directors and two of whom will be designated by the Ticketmaster Entertainment directors,
provided that (assuming Liberty Media is eligible to and has designated Liberty directors) one of the two Ticketmaster Entertainment directors
serving on each of the Audit Committee and the Compensation Committee will be a Liberty director, subject to such director meeting applicable
independence and other requirements for such service.

Upon the completion of the Merger, Live Nation s President and Chief Executive Officer, currently Mr. Rapino, is expected to serve as the
President and Chief Executive Officer of the combined company, and the Chief Executive Officer of Ticketmaster Entertainment, currently
Mr. Azoff, is expected to serve as the Executive Chairman of the combined company, which is an executive office to be established in the Live
Nation bylaws at the time of the Merger, and is not a board position, although Mr. Azoff is also expected to be designated by Ticketmaster
Entertainment as a director of the combined company.

For further discussion of the directors and executive officers of Live Nation after completion of the Merger, see The Merger Board of Directors
and Executive Officers of Live Nation After the Completion of the Merger; Amendments to Live Nation s Bylaws beginning on page 93.

Recommendations of the Live Nation Board of Directors

The Live Nation board of directors recommends that holders of Live Nation common stock vote FOR each of the director nominees, FOR the
share issuance proposal, FOR the Live Nation name change proposal and FOR each of the other Live Nation proposals described in this joint
proxy statement/prospectus.

For further discussion of Live Nation s reasons for the Merger and the recommendations of the Live Nation board of directors, see The
Merger Background of the Merger, The Merger Live Nation s Reasons for the Merger and The Merger Recommendations of the Live Nation
Board of Directors with Respect to the Merger beginning on pages 54, 57 and 61, respectively.

Recommendation of the Ticketmaster Entertainment Board of Directors

The Ticketmaster Entertainment board of directors recommends that holders of Ticketmaster Entertainment stock vote  FOR each of the director
nominees, FOR the Merger proposal and FOR each of the other Ticketmaster Entertainment proposals described in this joint proxy
statement/prospectus.

For further discussion of Ticketmaster Entertainment s reasons for the Merger and the recommendation of the Ticketmaster Entertainment board
of directors, see The Merger Background of the Merger, = The Merger Ticketmaster Entertainment s Reasons for the Merger and The
Merger Recommendations of the Ticketmaster Entertainment Board of Directors with Respect to the Merger beginning on pages 54, 61 and 64,
respectively.

Opinions of Financial Advisors
Live Nation s Financial Advisors

The Live Nation board of directors considered the analyses of Goldman, Sachs & Co., which is referred to as Goldman Sachs, and Deutsche
Bank Securities Inc., which is referred to as Deutsche Bank. Goldman Sachs
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rendered an opinion that, as of February 10, 2009 and based upon and subject to the factors and assumptions set forth in its opinion, the
exchange ratio pursuant to the Merger Agreement, subject to adjustment as provided in the Merger Agreement, was fair, from a financial point
of view, to Live Nation. Deutsche Bank rendered an opinion that, as of February 9, 2009 and based upon and subject to the factors and
assumptions set forth in its opinion, the exchange ratio was fair, from a financial point of view, to Live Nation. The full text of the written
Goldman Sachs and Deutsche Bank opinions, each of which sets forth assumptions made, procedures followed, matters considered and
limitations on the review undertaken in connection with the respective opinion, are attached as Annexes E and F, respectively, to this joint proxy
statement/prospectus. You are urged to read the opinions carefully in their entirety for a description of such assumptions, procedures, matters
and limitations.

Goldman Sachs and Deutsche Bank provided their respective opinions for the use and benefit of the Live Nation board of directors in connection
with its consideration of the Merger Agreement and the Merger. The Goldman Sachs and Deutsche Bank opinions were not intended to be and

do not constitute a recommendation to any Live Nation stockholder as to how that stockholder should vote or act with respect to the share
issuance proposal described in this joint proxy statement/prospectus or any other matter. Goldman Sachs and Deutsche Bank were not requested
to opine as to, and their opinions did not in any manner address, Live Nation s underlying business decision to proceed with or effect the Merger.
The summaries of the Goldman Sachs and Deutsche Bank opinions in this joint proxy statement/prospectus are qualified in their entireties by
reference to the full text of the respective opinions.

For further discussion of Goldman Sachs and Deutsche Bank s opinions, see The Merger Opinions of Live Nation s Financial Advisors beginning
on page 69. See also Annexes E and F to this joint proxy statement/prospectus.

Ticketmaster Entertainment s Financial Advisor

The Ticketmaster Entertainment board of directors considered the analyses of Allen & Company LLC, which is referred to as Allen & Co. On
February 8, 2009, Allen & Co. delivered its oral opinion to the Ticketmaster Entertainment board of directors, which was subsequently
confirmed in writing on February 10, 2009, to the effect that, as of the date of its opinion and based upon and subject to the qualifications,
limitations and assumptions set forth therein, the Merger consideration to be received by the holders of Ticketmaster Entertainment common
stock in the Merger was fair, from a financial point of view, to the holders of Ticketmaster Entertainment common stock.

The summary of Allen & Co. s written opinion is qualified in its entirety by reference to the full text of Allen & Co. s written opinion, dated
February 10, 2009, attached as Annex G to this joint proxy statement/prospectus. You are urged to, and should, read Allen & Co. s written
opinion carefully and in its entirety for a description of the assumption and the review undertaken. Allen & Co. s written opinion addresses only
the fairness, from a financial point of view, of the Merger consideration to be received by the holders of Ticketmaster Entertainment common
stock, as of the date of Allen & Co. s written opinion, and does not constitute a recommendation to any Ticketmaster Entertainment stockholder
as to how such stockholder should vote or act on any matter relating to the Merger.

For further discussion of Allen & Co. s opinion, see The Merger Opinion of Ticketmaster Entertainment s Financial Advisor beginning on page
85. See also Annex G to this joint proxy statement/prospectus.

Interests of Directors and Executive Officers in the Merger

You should be aware that certain directors and executive officers of Live Nation have interests in the Merger that are different from, or in
addition to, the interests of stockholders generally. These interests relate to

13

Table of Contents 36



Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Conten

(i) the appointment of Michael Rapino, currently President and Chief Executive Officer of Live Nation, as President and Chief Executive Officer
of the combined company after the Merger (including entry into an amendment to Mr. Rapino s employment agreement that provides for certain
compensation currently), (ii) the appointment of seven designees of Live Nation (who are expected to include Mr. Rapino and may include other
current Live Nation directors) as directors of the combined company after the Merger and (iii) existing employment agreements between Live
Nation and certain officers that provide for certain benefits upon and after the completion of the Merger, including accelerated vesting of certain
equity awards and/or certain severance benefits upon qualifying terminations that could occur in connection with the Merger.

For further discussion of interests of Live Nation directors and executive officers in the Merger, see The Merger Interests of Live Nation
Directors, Executive Officers and Certain Key Employees in the Merger beginning on page 95.

You should also be aware that certain directors and executive officers of Ticketmaster Entertainment have interests in the Merger that are
different from, or in addition to, the interests of stockholders generally. These interests include (i) the appointment of Irving Azoff, currently
Chief Executive Officer of Ticketmaster Entertainment, as Executive Chairman of the combined company after the Merger, (ii) the appointment
of seven designees of Ticketmaster Entertainment (who are expected to include Mr. Azoff and Mr. Diller and may include other current
Ticketmaster Entertainment directors) as directors of the combined company after the Merger, (iii) existing employment agreements between
Ticketmaster Entertainment and certain officers that provide for severance benefits upon qualifying terminations that could occur in connection
with the Merger, (iv) in the case of Mr. Azoff, the acceleration of vesting of a stock option with respect to 2,000,000 shares of Ticketmaster
Entertainment common stock and (v) the right to continued indemnification and insurance coverage for directors and executive officers of
Ticketmaster Entertainment pursuant to the terms of the Merger Agreement.

For further discussion of interests of Ticketmaster Entertainment directors and executive officers in the Merger, see The Merger Interests of
Ticketmaster Entertainment Directors and Executive Officers in the Merger beginning on page 99.

Material U.S. Federal Income Tax Consequences of the Merger

The Merger has been structured to qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended, which is referred to as the Code, and it is a condition to the completion of the Merger that Live Nation and Ticketmaster Entertainment
receive written opinions from their respective counsel to the effect that the Merger will be treated as a reorganization within the meaning of
Section 368(a) of the Code. Assuming the Merger qualifies as such a reorganization, holders of Ticketmaster Entertainment common stock
generally will not recognize gain or loss for U.S. federal income tax purposes upon the exchange of their Ticketmaster Entertainment common
stock for Live Nation common stock pursuant to the Merger, except with respect to cash received in lieu of fractional shares of Live Nation
common stock.

For further discussion of the material U.S. federal income tax consequences of the Merger, see Material U.S. Federal Income Tax Consequences
beginning on page 106.

Holders of Ticketmaster Entertainment common stock should consult their tax advisors to determine the tax consequences to them (including the
application and effect of any state, local or non-U.S. income and other tax laws) of the Merger.

Accounting Treatment of the Merger

Although management of Live Nation and Ticketmaster Entertainment consider the Merger to be a merger of equals, the Merger will be
accounted for as a business combination under the acquisition method of
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accounting in accordance with U.S. generally accepted accounting principles, which are referred to as GAAP, and Live Nation is the deemed
accounting acquirer and Ticketmaster Entertainment is the deemed accounting acquiree. For further discussion of the accounting treatment of the
Merger, see The Merger Accounting Treatment beginning on page 103.

No Appraisal Rights

Under Section 262 of the DGCL, neither holders of Live Nation common stock nor holders of Ticketmaster Entertainment common stock or
Ticketmaster Entertainment Series A preferred stock will have appraisal rights in connection with the Merger.

Regulatory Matters

The Merger is subject to the expiration or termination of the applicable waiting periods under the U.S. antitrust laws and certain foreign
governments merger control regulations. The Merger Agreement requires Live Nation and Ticketmaster Entertainment to satisfy any conditions
or divestiture requirements imposed upon them by regulatory authorities, unless the conditions or divestitures would reasonably be expected to
materially impair the business operations of the combined company after completion of the Merger. Subject to the terms and conditions of the
Merger Agreement, each party agreed to use its reasonable best efforts to prepare and file as promptly as practicable all documentation to effect
all necessary applications, notices, filings and other documents and to obtain, as promptly as practicable, the required regulatory approvals in
order to complete the Merger or any of the other transactions contemplated by the Merger Agreement. The required regulatory approvals may
not be obtained before stockholders vote on the Merger. For further discussion of regulatory matters relating to the Merger, see The

Merger Regulatory Approvals Required for the Merger beginning on page 103.

Conditions to Completion of the Merger

The parties expect to complete the Merger after all of the conditions to the Merger in the Merger Agreement are satisfied or waived, including
after Live Nation and Ticketmaster Entertainment receive stockholder approvals at their respective annual meetings and receive all required
regulatory approvals. The parties currently expect to complete the Merger in the second half of 2009. It is possible, however, that factors outside
of each company s control could require them to complete the Merger at a later time or not to complete it at all.

The obligations of Live Nation and Ticketmaster Entertainment to complete the Merger are each subject to the satisfaction of the following
conditions:

approval by Ticketmaster Entertainment stockholders of the Merger proposal;

approval by Live Nation stockholders of the share issuance proposal;

termination or expiration of any waiting period (and any extension thereof) applicable to the Merger under the Hart-Scott-Rodino
Act, which is referred to as the HSR Act;

receipt of other required regulatory approvals;

other than with respect to foreign antitrust matters, absence of any injunctions or other legal restraints, or action taken by any
government entity, preventing the completion of the Merger or that would reasonably be expected to impose any restriction upon the
combined company that would reasonably be expected to have a material adverse effect on the combined company after the
completion of the Merger;

effectiveness of this joint proxy statement/prospectus and the absence of a stop order or proceedings threatened or initiated by the
Securities and Exchange Commission, which is referred to as the SEC, for that purpose;
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authorization of the listing of the shares of Live Nation common stock to be issued in the Merger on the NYSE, subject to official
notice of issuance;

receipt of all consents of lenders party to the Ticketmaster Entertainment credit facility necessary to allow the facility to remain in
effect after the completion of the Merger with no default or event of default under the facility resulting from the Merger (on May 12,
2009, Ticketmaster Entertainment entered into an amendment to the Ticketmaster Entertainment credit facility, which, subject to
certain conditions, will become effective at the completion of the Merger and, among other things, will permit the Ticketmaster
Entertainment credit facility to remain outstanding following the Merger. For further discussion of the amendment to the
Ticketmaster Entertainment credit facility, see The Merger Consents and Amendments Under Ticketmaster Entertainment Credit
Facility beginning on page 102);

receipt by Ticketmaster Entertainment of an unqualified tax opinion (within the meaning of the tax sharing agreement by and among
IAC, Ticketmaster Entertainment and certain other parties) with respect to the transactions contemplated by the Merger Agreement,
dated as of the closing date of the Merger, and IAC s written acknowledgement that such opinion is in form and substance

satisfactory to IAC;

the truth and correctness of the other party s representations and warranties in the Merger Agreement (in some instances without
giving effect to any materiality qualifications);

the prior performance by the other party, in all material respects, of all of its material obligations under the Merger Agreement;

receipt of a certificate executed by an executive officer of the other party as to the satisfaction of the conditions described in the
preceding two bullets;

the absence of any event or development that has had or would reasonably be excepted to have, individually or in the aggregate, a
material adverse effect on the other party; and

receipt of a legal opinion from that party s counsel to the effect that the Merger will be treated as a reorganization within the meaning
of Section 368(a) of the Code.
The Merger Agreement provides that any or all of these conditions may be waived, in whole or in part, by Live Nation or Ticketmaster
Entertainment, to the extent legally allowed; provided that neither party may waive the tax opinion condition described in the last bullet above
following the approval of the Merger by such party s stockholders, unless further stockholder approval is obtained with appropriate disclosure.
Neither Ticketmaster Entertainment nor Live Nation currently expects to waive any material condition to the completion of the Merger. For
further discussion of the conditions to the Merger, see The Merger Agreement Conditions to Completion of the Merger beginning on page 112.

No Solicitation of Other Offers

In the Merger Agreement, each of Live Nation and Ticketmaster Entertainment has agreed that it will not directly or indirectly:

solicit, initiate or knowingly encourage, induce or facilitate an alternative acquisition proposal with respect to it or any inquiry that
may reasonably be expected to lead to such an alternative acquisition proposal (as described below under the section entitled The
Merger Agreement No Solicitations beginning on page 117);
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enter into any letter of intent, memorandum of understanding, agreement or arrangement constituting or related to, or that would
reasonably be expected to lead to, an alternative acquisition proposal with respect to it, or cause it to abandon or delay the Merger or
otherwise interfere with or be inconsistent with the Merger; or

take any action to make the provisions of any fair price, = moratorium, control share acquisition or similar anti-takeover statute or
regulation, or any restrictive provision of any applicable anti-takeover provision in its certificate of incorporation or bylaws,
inapplicable to any alternative transaction.
The Merger Agreement does not, however, prohibit either party from considering a bona fide written alternative acquisition proposal from a
third party prior to the receipt of stockholder approval if specified conditions are met. For further discussion of the prohibition on solicitation of
acquisition proposals from third parties, see The Merger Agreement No Solicitations beginning on page 117.

Termination of the Merger Agreement

Generally, the Merger Agreement may be terminated and the Merger may be abandoned at any time prior to the completion of the Merger
(except as specified below, including after the required Live Nation stockholder approval or Ticketmaster Entertainment stockholder approval is
obtained):

by mutual written consent of Live Nation and Ticketmaster Entertainment; or

by either party, if:

i the Merger has not been completed on or before 12:01 a.m., Eastern standard time, on February 10, 2010; provided that each
party has the right, in its discretion, to extend such termination date to May 10, 2010 if the only unsatisfied conditions to the
completion of the Merger are those involving expiration or termination of the applicable waiting period under U.S. antitrust
laws, receipt of certain consents or absence of legal restraints;

i other than with respect to foreign antitrust matters, a governmental entity issues a final and non-appealable order, decree or
ruling or takes any other action (including the failure to have taken an action) having the effect of permanently restraining,
enjoining or otherwise prohibiting the Merger;

i the required approval by the stockholders of Live Nation or Ticketmaster Entertainment has not been obtained at the
respective stockholders meeting (or at any adjournment or postponement thereof);

i the consents of lenders party to the Ticketmaster Entertainment credit facility necessary to allow the facility to
remain in effect after the completion of the Merger with no default or event of default under the facility resulting
from the Merger have not been obtained by June 10, 2009 (on May 12, 2009, Ticketmaster Entertainment
entered into an amendment to the Ticketmaster Entertainment credit facility, which, subject to certain conditions,
will become effective at the completion of the Merger and, among other things, will permit the Ticketmaster
Entertainment credit facility to remain outstanding following the Merger. For further discussion of the
amendment to the Ticketmaster Entertainment credit facility, see The Merger Consents and Amendments Under
Ticketmaster Entertainment Credit Facility beginning on page 102);

i the other party has breached any of its agreements or representations in the Merger Agreement, in a way that the conditions to
such non-breaching party s obligation to complete the Merger would not then be satisfied and such breach is either incurable
or not cured by the earlier of 30 days after written notice of such breach is received by the breaching party or the termination
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its stockholders vote in favor of the Merger.
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For further discussion of termination of the Merger Agreement, see The Merger Agreement Termination of the Merger Agreement beginning on
page 124.

Termination Fees and Expenses

The Merger Agreement contains a reciprocal termination fee of $15 million, plus reasonable fees and expenses, payable under the circumstances
described below:

to the terminating party by the other party if the termination is due to, or deemed to be due to, the board of directors of the other
party making a recommendation change or the other party failing to substantially comply with its obligations relating to soliciting the
requisite stockholder approval.

by Live Nation to Ticketmaster Entertainment or Ticketmaster Entertainment to Live Nation, as applicable, in a situation that
satisfies each of the following conditions (with such termination fee payable by the party that entered into or completed the
alternative acquisition proposal described below):

i Live Nation or Ticketmaster Entertainment or their respective stockholders receive an alternative acquisition proposal prior to
such party s stockholder meeting for the purpose of obtaining the required stockholder approval;

i thereafter, the Merger Agreement is terminated due to either (i) the Merger not being completed on or before February 10,
2010 (only to the extent that the party receiving the alternative acquisition proposal has not held a meeting to obtain the
requisite stockholder approval) or (ii) the party receiving the alternative acquisition proposal failing to receive the requisite
stockholder approval at a duly convened meeting of its stockholders; and

i within 12 months following termination of the Merger Agreement, the party receiving the alternative acquisition proposal
enters into or completes an alternative acquisition proposal with respect to at least 40% of such party s stock or assets.

by Live Nation to Ticketmaster Entertainment or Ticketmaster Entertainment to Live Nation, as applicable, in a situation that
satisfies each of the following conditions (with such termination fee payable by the party that entered into or completed the
alternative acquisition proposal described below):

i Live Nation or Ticketmaster Entertainment or their respective stockholders receive an alternative acquisition proposal prior to
termination of the Merger Agreement;

i thereafter, the Merger Agreement is terminated due to a breach of, or failure by the party receiving the alternative acquisition
proposal to perform, its covenants, agreements or representations and warranties contained in the Merger Agreement (other
than the circumstance in which the party receiving an alternative acquisition proposal failing to substantially comply with its
obligations relating to soliciting its requisite stockholder approval); and

i within 12 months following termination of the Merger Agreement, the party receiving the alternative acquisition proposal
enters into or completes an alternative acquisition proposal with respect to at least 40% of such party s stock or assets.
This termination fee could discourage other companies from seeking to acquire or enter into a business combination transaction with either Live
Nation or Ticketmaster Entertainment. For further discussion of termination fees and expenses, see The Merger Agreement Effect of
Termination; Termination Fees and Expenses beginning on page 125.
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In connection with the execution of the Merger Agreement, Liberty Holdings and Live Nation entered into a Voting Agreement, which is
referred to as the Liberty Voting Agreement, pursuant to which, among other things, Liberty Holdings has agreed to vote shares of Ticketmaster
Entertainment common stock owned by it or its affiliates as of the record date for any Ticketmaster Entertainment stockholder meeting in favor
of the Merger proposal and the Ticketmaster Entertainment incentive plan proposal and any shares of Live Nation common stock held by it or its
affiliates as of the record date for any Live Nation stockholder meeting in favor of the share issuance proposal. As of the Ticketmaster
Entertainment record date, Liberty Holdings was the record and beneficial owner of [ ] shares of Ticketmaster Entertainment common stock,
representing approximately [ ]% of the shares of Ticketmaster Entertainment common stock outstanding as of that date. As of the Live Nation
record date, Liberty Holdings was the record and beneficial owner of [ ] shares of Live Nation common stock. For further discussion of the
Liberty Voting Agreement, see Agreements Related to the Merger Liberty Voting Agreement beginning on page 127.

Also in connection with the execution of the Merger Agreement, Liberty Media, Liberty Holdings, Live Nation and Ticketmaster Entertainment
entered into the Liberty Stockholder Agreement granting Liberty Media certain board designation and registration rights, including the right to
nominate up to two directors for election to the board of directors of the combined company so long as Liberty Media continues to meet
specified stock ownership requirements. For further discussion of the Liberty Stockholder Agreement, see Agreements Related to the

Merger Liberty Stockholder Agreement beginning on page 128.

Matters to Be Considered at the Annual Meetings
Live Nation

Live Nation stockholders will be asked to vote on the following proposals:

to approve the share issuance proposal;

to approve the Live Nation name change proposal;

to elect three directors to hold office until the 2012 annual meeting of stockholders and until their respective successors have been
elected and qualified;

to ratify the appointment of Ernst & Young LLP as Live Nation s independent registered public accounting firm for the 2009 fiscal
year;,

to approve the Live Nation plan amendment proposal;

to approve the adjournment of the Live Nation annual meeting, if necessary, to solicit additional proxies; and

to conduct any other business as may properly come before the Live Nation annual meeting or any adjournment or postponement
thereof.
Approval of the share issuance proposal is required for the completion of the Merger. The approval of the share issuance proposal is not
conditioned on the approval of the Live Nation name change proposal or any other Live Nation proposal; however, the Live Nation name change
will be effected only if the Merger has taken place and is therefore contingent on approval of the share issuance proposal.

The Live Nation board of directors recommends that Live Nation stockholders vote FOR all of the proposals set forth above. For further
discussion of the Live Nation annual meeting, see Live Nation Annual Meeting beginning on page 132.
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Ticketmaster Entertainment

Ticketmaster Entertainment stockholders will be asked to vote on the following proposals:

to approve the Merger proposal;

to elect 11 directors to hold office until the 2010 annual meeting of stockholders and until their respective successors have been
elected and qualified;

to ratify the appointment of Ernst & Young LLP as Ticketmaster Entertainment s independent registered public accounting firm for
the 2009 fiscal year;

to approve the Ticketmaster Entertainment incentive plan proposal;

to approve the adjournment of the Ticketmaster Entertainment annual meeting, if necessary, to solicit additional proxies; and

to conduct any other business as may properly come before the Ticketmaster Entertainment annual meeting or any adjournment or
postponement thereof.
Only the approval of the Merger proposal is required for the completion of the Merger.

The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote  FOR  all of the proposals set
forth above. For further discussion of the Ticketmaster Entertainment annual meeting, see Ticketmaster Entertainment Annual Meeting
beginning on page 186.

Voting by Live Nation and Ticketmaster Entertainment Directors and Executive Officers and Liberty Media

As of the Live Nation record date, directors and executive officers of Live Nation and their affiliates owned and were entitled to vote [ ] shares of
Live Nation common stock, or approximately [ ]% of the shares of Live Nation common stock outstanding on that date. As of the Ticketmaster
Entertainment record date, directors and executive officers of Ticketmaster Entertainment and their affiliates owned and were entitled to vote [ ]
shares of Ticketmaster Entertainment common stock and [ ] shares of Ticketmaster Entertainment Series A preferred stock, or approximately [ ]%
of the shares of Ticketmaster Entertainment common stock outstanding on that date and 100% of the shares of Ticketmaster Entertainment

Series A preferred stock outstanding on that date. Such Ticketmaster Entertainment shares represent collectively [ ]% of the votes entitled to be
cast at the Ticketmaster Entertainment annual meeting. In addition, on [ ], 2009, Liberty Holdings was entitled to vote [ ] shares of Ticketmaster
Entertainment common stock, or approximately [ ]% of the shares of Ticketmaster Entertainment common stock outstanding on that date and [ ]%
of the votes entitled to be cast at the Ticketmaster Entertainment annual meeting, and [ ] shares of Live Nation common stock.

Pursuant to the Ticketmaster Entertainment Spinco Agreement, until August 20, 2010, Liberty Media and its affiliates have agreed to vote all of
the shares of Ticketmaster Entertainment common stock beneficially owned by them in favor of the election of the full slate of director nominees
recommended to stockholders by the Ticketmaster Entertainment board of directors so long as the slate includes the director nominees that
Liberty Media has the right to nominate.

Rights of Ticketmaster Entertainment Stockholders Will Change as a Result of the Merger

Ticketmaster Entertainment stockholders receiving Merger consideration will have different rights once they become Live Nation stockholders,
due to differences between the governing documents of Live Nation and Ticketmaster Entertainment. These differences are described in detail
under Comparison of Rights of Live Nation Stockholders and Ticketmaster Entertainment Stockholders beginning on page 307.
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Litigation Relating to the Merger

Ticketmaster Entertainment and each of its directors have been named as defendants in two lawsuits filed in the Superior Court of California,
Los Angeles County, challenging the Merger: McBride v. Ticketmaster Entertainment, Inc., No. BC407677, and Police and Fire Retirement
System of the City of Detroit v. Ticketmaster Entertainment, Inc., No. BC408228. These actions were consolidated under the caption In re
Ticketmaster Entertainment Shareholder Litigation, Lead Case No. BC407677, by a court order dated March 30, 2009. The actions generally
allege that Ticketmaster Entertainment and its directors breached their fiduciary duties by entering into the Merger Agreement without regard to
the fairness of the Merger Agreement to the Ticketmaster Entertainment stockholders and by failing to obtain the best possible value for shares
of Ticketmaster Entertainment common stock. Live Nation is also named as a defendant in the Police and Fire action and is charged with aiding
and abetting the Ticketmaster Entertainment directors alleged breaches of fiduciary duty. Among other things, the actions seek to rescind the
Merger Agreement, an injunction preventing the completion of the Merger until Ticketmaster Entertainment and its directors have completed a
process for selling Ticketmaster Entertainment or evaluating its strategic alternatives that produces the greatest possible consideration for shares
of Ticketmaster Entertainment common stock, compensatory damages, and attorneys fees and expenses. Ticketmaster Entertainment and Live
Nation believe the actions are without merit and intend to defend the actions vigorously.
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SELECTED HISTORICAL FINANCIAL DATA OF LIVE NATION

The following table sets forth certain of Live Nation s consolidated or combined financial data as of and for each of the periods indicated. The
financial information for each of the three years ended December 31, 2008, 2007 and 2006 and as of December 31, 2008 and 2007 is derived
from Live Nation s audited consolidated financial statements, which are incorporated by reference into this joint proxy statement/prospectus, as
updated by Live Nation s Current Report on Form 8-K filed with the SEC on May 28, 2009. The financial information for the years ended
December 31, 2005 and 2004 and as of December 31, 2006, 2005 and 2004 is derived from Live Nation s audited historical consolidated or
combined financial statements, which are not included or incorporated by reference into this joint proxy statement/prospectus. The consolidated
financial information as of and for the three-month periods ended March 31, 2008 and 2009 is derived from Live Nation s unaudited consolidated
financial statements incorporated by reference into this joint proxy statement/prospectus. In Live Nation s opinion, such unaudited consolidated
financial statements include all adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of its financial position
and results of operations for such periods. Interim results for the three months ended March 31, 2009 are not necessarily indicative of, and are
not projections for, the results to be expected for the full year ending December 31, 2009. For more information regarding Live Nation, see
Where You Can Find More Information beginning on page 319.

The selected historical financial data below should be read in conjunction with the consolidated or combined financial statements and their
accompanying notes that are incorporated by reference into this document.

Three Months Ended
Year Ended December 31, (1) (2) March 31,

(in thousands, except per share data) 2008 2007 2006 2005 2004 2009 2008
Results of Operations Data:
Revenue $4,166,838 $3,755470 $3,294471 $2,571,883 $2,461,363 499,258  $ 532,689
Operating expenses:
Direct operating expenses 3,324,672 3,003,610 2,678,869 2,026,881 1,936,527 376,165 402,311
Selling, general and administrative expenses 655,351 592,983 468,970 440,595 398,143 147,334 154,397
Depreciation and amortization 147,467 116,334 123,628 59,577 58,745 43,413 34,229
Goodwill impairment 269,902
Loss (gain) on sale of operating assets 1,108 (20,654) (9,987) 4,993 6,409 (268) 449
Corporate expenses 52,498 45,854 33,863 50,715 31,386 17,045 11,641
Operating income (loss) (284,160) 16,843 (872) (10,878) 30,153 (84,431) (70,338)
Interest expense 70,670 65,006 37,194 5,961 3,090 17,313 17,766
Interest expense with Clear Channel Communications 46,437 42 355
Interest income (10,192) (13,476) (11,025) (1,461) (2,499) (1,082) (2,162)
Equity in (earnings) losses of non-consolidated affiliates (2,264) 5,058 (1,716) 3,437 (1,106) (575) (288)
Other expense (income) net (28) (147) (489) 222 1,417 1,695 (863)
Loss from continuing operations before income taxes (342,346) (39,598) (24,836) (65,474) (13,104) (101,782) (84,791)
Income tax expense (benefit):
Current (24,057) 5,625 8,268 (53,543) (68,032) 2,521 (16,983)
Deferred 8,132 7,649 10,334 87,776 54,411 (1,146) 3,021
Income (loss) from continuing operations (326,421) (52,872) (43,438) (99,707) 517 (103,157) (70,829)
Income (loss) from discontinued operations, net of taxes 88,596 45,552 24,205 (25,676) 19,043 31,362
Net income (loss) (237,825) (7,320) (19,233) (125,383) 19,560 (103,157) (39,467)
Net income (loss) attributable to minority interests 1,587 7,869 12,209 5,236 3,300 (450) (2,226)
Net income (loss) attributable to Live Nation, Inc. $ (239.412) $ (15,189) $ (31,442) $ (130,619) $ 16,260 $(102,707) $ (37,241)
Basic and diluted income (loss) per common share
attributable to common stockholders:
Loss from continuing operations attributable to Live Nation,
Inc. $ (4.30) $ 0.89) $ 0.85) $ (1.57) $ (1.29) $ (0.92)
Income (loss) from discontinued operations $ 1.16 $ 067 $ 037 $ (0.39) $ $ 0.42
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(in thousands) 2008
Balance Sheet Data:

Total assets $ 2,476,723
Long-term debt, net of discount (including current

maturities) $ 824,120
Redeemable preferred stock $ 40,000
Live Nation, Inc. business/stockholders equity $ 681,921

As of December 31, (1) (2)

2007
$ 2,749,820
$ 753,017
$ 40,000
$ 934,372

2006
$ 2,225,002
$ 639,146
$ 40,000
$ 638,662

2005
$ 1,776,584
$ 366,841
$ 40,000
$ 636,700

2004
$ 1,478,706
$ 650,675
$
$ 156,976

Three Months Ended
March 31,

2009 2008
$2,785,766  $2,954,773
$ 800,261 $ 696,519
$ 40,000 $ 40,000
$ 581,550 $ 911,293

(1) Acquisitions and dispositions significantly impact the comparability of the historical consolidated financial data reflected in this schedule of Selected

Historical Financial Data.

(2) Prior to Live Nation s December 2005 separation from Clear Channel Communications, Inc., which is referred to as Clear Channel, the combined financial
statements include amounts that comprise businesses included in the consolidated financial statements and accounting records of Clear Channel, using the
historical bases of assets and liabilities of the entertainment business. As a result of the separation, Live Nation recognized the par value and additional

paid-in capital in connection with the issuance of Live Nation common stock in exchange for the net assets contributed at that time.
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SELECTED HISTORICAL FINANCIAL DATA OF TICKETMASTER ENTERTAINMENT

The following table sets forth certain of Ticketmaster Entertainment s consolidated financial data as of and for each of the periods indicated. The
financial information for the years ended December 31, 2006, 2007 and 2008, and as of December 31, 2007 and 2008, is derived from
Ticketmaster Entertainment s audited consolidated financial statements which are included elsewhere in this joint proxy statement/prospectus.
The financial information for the year ended December 31, 2005 and as of December 31, 2006 is derived from Ticketmaster Entertainment s
audited consolidated financial statements and the notes thereto. The financial information for the year ended December 31, 2004 and as of
December 31, 2004 and 2005 is derived from Ticketmaster Entertainment s unaudited consolidated financial statements and the notes thereto.
The consolidated financial information as of and for the three-month periods ended March 31, 2008 and 2009 is derived from Ticketmaster
Entertainment s unaudited consolidated financial statements included elsewhere in this joint proxy statement/prospectus. In Ticketmaster
Entertainment s opinion, such unaudited consolidated financial statements include all adjustments (consisting of normal recurring adjustments)
necessary for a fair presentation of Ticketmaster Entertainment s financial position and results of operations for such periods. Interim results for
the three months ended March 31, 2009 are not necessarily indicative of, and are not projections for, the results to be expected for the full year
ending December 31, 2009.

The selected historical financial data below should be read in conjunction with the consolidated financial statements and their accompanying
notes that are included elsewhere in this document.

Three Months Ended

Year Ended December 31, March 31,
(in thousands, except per share data) 2008 (2) 2007 (2) 2006 (2) 2005 (2) 2004 (2) 2009 (2) 2008 (2)
Consolidated Statement of Operations Data:
Revenue $ 1,454,525 $1,240477 $1,062,672 $ 928,704 $ 747,838 $ 373,816 $ 348,981
Operating (loss) income (954,143) 216,316 224,891 166,015 112,404 25,300 46,790
Net (loss) income attributable to Ticketmaster Entertainment,
Inc. (1,005,499) 169,351 176,701 117,699 69,023 7,249 32,707
Net (loss) earnings per share available to common
stockholders:
Basic (1) $ (17.84) $ 301 $ 315 $ 2.10 $ 123 $ 0.13 § 0.58
Diluted (1) $ 17.84) $ 301 $ 315 $ 2.10 $ 123 $ 0.12 $ 0.58
Shares used in computing earnings per share:
Basic (1) 56,353 56,171 56,171 56,171 56,171 57,321 56,171
Diluted (1) 56,353 56,171 56,171 56,171 56,171 59,219 56,171
Consolidated Balance Sheet Data (end of period):
Working capital $ 163,117 $ 269917 $ 59,642 $ 96477 $ 63222 $ 187,513 $ 151,765
Total assets 1,706,567 2,306,534 1,815,711 1,772,430 1,593,879 1,891,654 2,809,949
Long-term debt 865,000 865,000
Noncontrolling interests 69,544 7,812 669 3,485 67,106 7,766
Redeemable preferred stock 9,888 11,449
Total equity 234,821 N/A N/A N/A N/A 243,288 N/A
Total invested equity (3) N/A 1,739,177 1,357,837 1,353,045 1,270,899 N/A 2,048,618

(1) For the years ended December 31, 2007, 2006, 2005 and 2004, and the period ended March 31, 2008, Ticketmaster Entertainment computed primary and
diluted earnings per share using the number of shares of Ticketmaster Entertainment common stock outstanding immediately following the Ticketmaster
Entertainment spin-off, as if such shares were outstanding for the entire period.

(2) In December 2007, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 160, Noncontrolling Interests in
Financial Statements An Amendment of Accounting Research Bulletin No. 151, which is referred to as SFAS No. 160, which changes the accounting and
reporting for minority interests. Ticketmaster Entertainment adopted SFAS No. 160 on January 1, 2009. SFAS No. 160 is applied prospectively, except for
the presentation and disclosure requirements, which are applied retrospectively for all periods presented. As a result of the adoption, Ticketmaster
Entertainment has reclassified its presentation of historical financial data for certain noncontrolling interests from liabilities to a component of equity.

(3) Total invested equity includes invested capital and receivables from IAC prior to the Ticketmaster Entertainment spin-off.
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SUMMARY UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The following summary unaudited pro forma condensed combined financial information is designed to show how the Merger might have

affected historical financial statements if the Merger had been completed at an earlier time and was prepared based on the historical financial

results reported by Live Nation and Ticketmaster Entertainment. The following should be read in connection with Unaudited Pro Forma
Condensed Combined Financial Statements beginning on page 293 and the audited and unaudited consolidated financial statements of Live
Nation, which are incorporated by reference into this joint proxy statement/prospectus (see Where You Can Find More Information beginning on
page 319), and of Ticketmaster Entertainment, which are included elsewhere in this joint proxy statement/prospectus.

Although management of Live Nation and Ticketmaster Entertainment consider the Merger to be a merger of equals, the Merger will be
accounted for as a business combination under the acquisition method of accounting and Live Nation is the deemed accounting acquirer and
Ticketmaster Entertainment is the deemed accounting acquiree. The unaudited pro forma condensed combined financial statements were
prepared in accordance with the regulations of the SEC. The pro forma adjustments reflecting the completion of the Merger are based upon the
acquisition method of accounting in accordance with Statement of Financial Accounting Standards No. 141(R), Business Combinations, which is
referred to as SFAS 141(R), and upon the assumptions set forth in the notes to the unaudited pro forma condensed combined financial
statements. The unaudited pro forma condensed combined balance sheet as of March 31, 2009 combines the historical consolidated balance
sheets of Live Nation and Ticketmaster Entertainment and gives effect to the Merger as if it had been completed on March 31, 2009. The
unaudited pro forma condensed combined statements of operations for the three months ended March 31, 2009 and for the year ended
December 31, 2008 combine the historical consolidated statements of operations of Live Nation and Ticketmaster Entertainment for their
respective three months ended March 31, 2009 and year ended December 31, 2008 and give effect to the Merger as if it had been completed on
January 1, 2008. The historical consolidated financial statement information has been adjusted to give pro forma effect to events that are

(1) directly attributable to the Merger, (ii) factually supportable and (iii) with respect to the statements of operations, expected to have a
continuing impact on the combined results. Additionally, the historical consolidated financial information has been adjusted to give pro forma
effect to the Ticketmaster Entertainment spin-off as if it had occurred on January 1, 2008.

The unaudited pro forma condensed combined financial data is presented for illustrative purposes only and is not necessarily indicative of the
financial condition or results of operations of future periods or the financial condition or results of operations that actually would have been
realized had the entities been a single company during the periods presented or the results that the combined company will experience after the
Merger is completed. The unaudited pro forma condensed combined financial statements do not give effect to the potential impact of current
financial conditions, regulatory matters or any anticipated synergies, operating efficiencies or cost savings that may be associated with the
Merger. These financial statements also do not include any integration costs, dissynergies or estimated future transaction costs, except for fixed
contractual transaction costs, that the companies may incur related to the Merger as part of combining the operations of the companies. In
addition, as explained in more detail in the accompanying notes to the unaudited pro forma condensed combined financial information (see

Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 293), the preliminary allocation of the pro forma purchase
price reflected in the unaudited pro forma condensed combined financial information is subject to adjustment and may vary significantly from
the actual purchase price allocation that will be recorded upon completion of the Merger.
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(in thousands, except per share data)

Pro Forma Results of Operations Data:

Revenue

Operating loss

Loss from continuing operations before income taxes

Net loss from continuing operations attributable to Live Nation and Ticketmaster
Entertainment

Net loss from continuing operations per common share attributable to common
stockholders:

Basic and diluted

Weighted average common shares outstanding:

Basic and diluted

(in thousands)

Pro Forma Balance Sheet Data:

Cash and cash equivalents

Total assets

Total current liabilities

Long-term debt, net of discount

Total Live Nation and Ticketmaster Entertainment stockholders equity
Total stockholders equity
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Year Ended
December 31, 2008

$ 5,538,286
(1,248,606)
(1,377,445)

(1,364,247)

$ (8.85)

154,226

Three Months Ended

March 31, 2009
862,219
(55,015)
(89,572)

(92,540)

(0.58)

158,935

As of March 31, 2009

$

981,137
4,963,625
1,907,988
1,557,111

967,697
1,106,658
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COMPARATIVE PER SHARE DATA (UNAUDITED)

The following table shows per share data regarding net income (loss) from continuing operations, book value and cash dividends for Live Nation
and Ticketmaster Entertainment on a historical and pro forma combined basis. The pro forma book value information was computed as if the
Merger had been completed on March 31, 2009. The pro forma net income (loss) from continuing operations information was computed as if the
Merger had been completed on January 1, 2008. The Ticketmaster Entertainment pro forma equivalent information was calculated by

multiplying the corresponding pro forma combined data by the exchange ratio of 1.384 (which is subject to adjustment as provided in the

Merger Agreement). This information shows how each share of Ticketmaster Entertainment common stock would have participated in the
combined company s net income (loss) from continuing operations and book value if the Merger had been completed on the relevant dates. These
amounts do not necessarily reflect future per share amounts of net income (loss) from continuing operations and book value of the combined
company.

The following unaudited comparative per share data are derived from the historical consolidated financial statements of each of Live Nation and
Ticketmaster Entertainment. The information below should be read in conjunction with the audited and unaudited consolidated financial
statements and accompanying notes of Live Nation, which are incorporated by reference into this joint proxy statement/prospectus (see Where
You Can Find More Information beginning on page 319), and of Ticketmaster Entertainment, which are included elsewhere in this joint proxy
statement/prospectus. You are urged to also read Unaudited Pro Forma Condensed Combined Financial Statements beginning on page 293.

As of and As of and
for the Year for the Three
Ended Months Ended
December 31, March 31,
2008 2009

Live Nation Historical Data
Net income (loss) from continuing operations per common share attributable to common
stockholders  basic and diluted $ (4.30) $ (1.29)
Book value per share(1) 8.74 6.96
Cash dividends
Ticketmaster Entertainment Historical Data
Net income (loss) from continuing operations per common share attributable to common
stockholders:
Basic $ (17.84) $ 0.13
Diluted (17.84) 0.12
Book value per share(1) 2.91 3.09
Cash dividends
Combined Company Pro Forma Data
Net income (loss) from continuing operations per common share attributable to common
stockholders  basic and diluted $ (8.85) $ (0.58)
Book value per share(1) N/A 5.94
Cash dividends
Ticketmaster Entertainment Pro Forma Equivalent Data(2)
Net income (loss) from continuing operations per common share attributable to common
stockholders  basic and diluted $ (12.25) $ (0.80)
Book value per share(1) N/A 8.22

Cash dividends

(1) Computed using book value attributable to Live Nation and/or Ticketmaster Entertainment, as applicable, excluding book value
attributable to minority interests, divided by the number of shares of common stock outstanding at the stated balance sheet date.

(2) Ticketmaster Entertainment pro forma equivalent amounts are calculated by multiplying pro forma combined per share amounts by the
exchange ratio of 1.384.
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MARKET PRICES, DIVIDENDS AND OTHER DISTRIBUTIONS
Stock Prices

The table below sets forth, for the calendar quarters indicated, the high and low sales prices per share of Live Nation common stock, which
trades on the NYSE under the symbol LYV, and Ticketmaster Entertainment common stock, which trades on NASDAQ under the symbol

TKTM. Ticketmaster Entertainment common stock did not begin trading on NASDAQ until August 12, 2008; the Ticketmaster Entertainment
spin-off occurred on August 20, 2008. Consequently, there is no stock price information for Ticketmaster Entertainment common stock prior to
August 12, 2008.

Ticketmaster
Live Nation Entertainment
Common Stock Common Stock
High Low High Low
2007
First Quarter $25.63 $21.07 N/A N/A
Second Quarter $24.09 $18.75 N/A N/A
Third Quarter $2327 $16.85 N/A N/A
Fourth Quarter $24.03 $12.50 N/A N/A
2008
First Quarter $1504 $ 9.26 N/A N/A
Second Quarter $16.15 $10.23 N/A N/A
Third Quarter $1875 $ 9.60 $27.00 $9.52
Fourth Quarter $1675 $ 273 $1333 $3.33
2009
First Quarter $ 655 $ 247 $ 722 $342
Second Quarter (1) $ 607 $ 255 § 823 $3.60

(1)  Through June 30, 2009.

On February 9, 2009, the last trading day before the public announcement of the signing of the Merger Agreement, the last sale price per share

of Live Nation common stock was $5.29 on the NYSE, and the last sale price per share of Ticketmaster Entertainment common stock was $6.57
on NASDAQ. On February 3, 2009, the last trading day before various news outlets began reporting on a possible transaction involving Live
Nation and Ticketmaster Entertainment, the last sale price per share of Live Nation common stock was $4.99 on the NYSE, and the last sale
price per share of Ticketmaster Entertainment common stock was $6.14 on NASDAQ. On [ ], 2009, the latest practicable date before the date of
this joint proxy statement/prospectus, the last sale price per share of Live Nation common stock was $[ ] on the NYSE, and the last sale price per
share of Ticketmaster Entertainment common stock was $[ ] on NASDAQ.

Dividends and Other Distributions

Live Nation has never paid any dividends on its common stock. It currently intends to retain earnings, if any, for use in its business and does not
anticipate paying any cash dividends in the foreseeable future. The designations of the redeemable preferred stock of Live Nation Holdco #2,
Inc., an indirect subsidiary of Live Nation, and the terms of Live Nation s senior secured credit facility restrict Live Nation s ability to pay
dividends.

Ticketmaster Entertainment has never paid any dividends on its common stock. It currently intends to retain earnings, if any, for use in its
business and does not anticipate paying any cash dividends in the foreseeable
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future. Future dividend policy will depend on Ticketmaster Entertainment s earnings, capital requirements, financial condition and other factors

considered relevant by the Ticketmaster Entertainment board of directors (subject to restrictions in the documents governing Ticketmaster
Entertainment s indebtedness).

The board of directors of the combined company will determine the new dividend policy, but it is expected that no dividends will be paid in the
foreseeable future.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This document contains certain forward-looking information about Live Nation, Ticketmaster Entertainment and the combined company that is
intended to be covered by the safe harbor for forward-looking statements provided by the Private Securities Litigation Reform Act of 1995.
These statements may be made directly in this joint proxy statement/prospectus or may be incorporated into this joint proxy
statement/prospectus by reference to other documents and may include statements for the period after the completion of the Merger.
Representatives of Live Nation and Ticketmaster Entertainment may also make forward-looking statements. Forward-looking statements are
statements that are not historical facts. Words such as expect, believe, will, may, anticipate, plan, estimate, intend, should,
similar expressions are intended to identify forward-looking statements. These statements include statements about the expected benefits of the
Merger, information about the combined company s objectives, plans and expectations, the likelihood of satisfaction of certain conditions to the
completion of the Merger and whether and when the Merger will be completed. Forward-looking statements are not guarantees of performance.
These statements are based upon the current beliefs and expectations of the management of each of Live Nation and Ticketmaster Entertainment
and are subject to risks and uncertainties, including the risks described in this joint proxy statement/prospectus under the section Risk Factors
and those that are incorporated by reference into this joint proxy statement/prospectus, that could cause actual results to differ materially from
those expressed in, or implied or projected by, the forward-looking information and statements.

In light of these risks, uncertainties, assumptions and factors, the results anticipated by the forward-looking statements discussed in this joint
proxy statement/prospectus or made by representatives of Live Nation or Ticketmaster Entertainment may not occur. Readers are cautioned not
to place undue reliance on these forward-looking statements, which speak only as of the date hereof or, in the case of statements incorporated by
reference, on the date of the document incorporated by reference, or, in the case of statements made by representatives of Live Nation or
Ticketmaster Entertainment, on the date those statements are made. All subsequent written and oral forward-looking statements concerning the
Merger or the combined company or other matters addressed in this joint proxy statement/prospectus and attributable to Live Nation or
Ticketmaster Entertainment or any person acting on their behalf are expressly qualified in their entirety by the cautionary statements contained
or referred to in this section. Except to the extent required by applicable law or regulation, neither Live Nation nor Ticketmaster Entertainment
undertakes any obligation to update or publish revised forward-looking statements to reflect events or circumstances after the date hereof or the
date of the forward-looking statements or to reflect the occurrence of unanticipated events.
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RISK FACTORS

In addition to the other information included and incorporated by reference into this joint proxy statement/prospectus, including the matters
addressed in Cautionary Statement Regarding Forward-Looking Statements above, you should carefully consider the following risk factors
before deciding whether to vote to approve the share issuance proposal, in the case of Live Nation stockholders, or the Merger proposal, in the
case of Ticketmaster Entertainment stockholders.

In addition to the risk factors set forth below, you should read and consider other risk factors specific to Live Nation s business that will also
affect the combined company after the Merger. These risk factors are described in Part I, Item IA of Live Nation s Annual Report on Form 10-K
for the year ended December 31, 2008, which has been filed by Live Nation with the SEC, as such risks may be updated or supplemented in Live
Nation s subsequently filed Quarterly Report on Form 10-Q for the quarter ended March 31, 2009 (as updated by Live Nation s Current
Report on Form 8-K filed with the SEC on May 28, 2009), and which is incorporated by reference into this joint proxy statement/prospectus. If
any of the risks described below or in the periodic reports incorporated by reference into this joint proxy statement/prospectus actually
materialize, the businesses, financial condition, results of operations, prospects or stock prices of Live Nation, Ticketmaster Entertainment or
the combined company could be materially adversely affected. See  Where You Can Find More Information beginning on page 319.

Risks Relating to the Pending Merger

Failure to complete the Merger may negatively impact Live Nation s and Ticketmaster Entertainment s respective stock prices and
financial results.

The Merger is subject to a number of closing conditions and there can be no assurance that the conditions to the completion of the Merger will
be satisfied. If the Merger is not completed, Live Nation and Ticketmaster Entertainment will be subject to several risks, including:

the current market price of the companies common stock may reflect a market assumption that the Merger will occur and a
failure to complete the Merger could result in a negative perception of either or both companies by equity investors and a
resulting decline in the respective market prices of the common stock of that company;

Live Nation or Ticketmaster Entertainment may be required to pay a termination fee of $15 million, in addition to the reimbursement
of certain reasonable, out-of-pocket transaction expenses, if the Merger Agreement is terminated under certain circumstances;

Live Nation and Ticketmaster Entertainment are expected to incur substantial transaction costs in connection with the Merger; and

neither Live Nation nor Ticketmaster Entertainment would realize any of the anticipated benefits of having completed the Merger.
If the Merger is not completed, these risks may materialize and materially adversely affect either or both companies respective businesses,
financial results, financial condition and stock prices.

The announcement and pendency of the Merger could have an adverse effect on Live Nation s or Ticketmaster Entertainment s stock price,
business, financial condition, results of operations or business prospects.

The announcement and pendency of the Merger could disrupt Live Nation s and/or Ticketmaster Entertainment s businesses in the following
ways, among others:

employees may experience uncertainty regarding their future roles with the combined company, which might adversely affect Live
Nation s and/or Ticketmaster Entertainment s ability to retain, recruit and motivate key personnel;
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the attention of Live Nation and/or Ticketmaster Entertainment management may be directed toward the completion of the Merger
and transaction-related considerations and may be diverted from the day-to-day business operations of their respective companies,
and matters related to the Merger may require commitments of time and resources that could otherwise have been devoted to other
opportunities that might have been beneficial to Live Nation or Ticketmaster Entertainment; and

venue operators, promoters, artists and other third parties with business relationships with Live Nation or Ticketmaster Entertainment
may seek to terminate and/or renegotiate their relationships with Live Nation or Ticketmaster Entertainment as a result of the
Merger, whether pursuant to the terms of their existing agreements with Live Nation and/or Ticketmaster Entertainment or
otherwise.
Any of these matters could adversely affect the stock prices of, or harm the financial condition, results of operations or business prospects of,
Live Nation and/or Ticketmaster Entertainment.

The exchange ratio is subject to adjustment prior to the completion of the Merger in order to ensure that Ticketmaster Entertainment
stockholders immediately prior to the Merger receive 50.01% of the voting power of all Live Nation equity interests immediately after the
completion of the Merger. The price of Live Nation common stock and Ticketmaster Entertainment common stock will fluctuate during the
pendency of the Merger.

The exchange ratio has been fixed initially at 1.384 shares of Live Nation common stock for each share of Ticketmaster Entertainment common
stock. This exchange ratio will not be adjusted for changes in the market price of either Live Nation common stock or Ticketmaster
Entertainment common stock, but it will be adjusted prior to the completion of the Merger in order to ensure that the holders of Ticketmaster
Entertainment common stock immediately prior to the completion of the Merger receive 50.01% of the voting power of the equity interests of
the combined company outstanding immediately after the completion of the Merger, which voting equity interests are expected to consist solely
of Live Nation common stock. Changes in the price of Live Nation common stock or Ticketmaster Entertainment common stock prior to the
completion of the Merger will affect the value of the Merger consideration received by Ticketmaster Entertainment stockholders and the value of
shares of Live Nation common stock before and after the Merger. The value of the Merger consideration will vary from the date of the
announcement of the Merger Agreement, the date that this joint proxy statement/prospectus was mailed to Live Nation and Ticketmaster
Entertainment stockholders, the date of the Live Nation annual meeting, the date of the Ticketmaster Entertainment annual meeting and the date
the Merger is completed and thereafter. Accordingly, at the time of the Live Nation annual meeting or the Ticketmaster Entertainment annual
meeting, as the case may be, Live Nation stockholders or Ticketmaster Entertainment stockholders, as the case may be, will not know or be able
to calculate the market value of the Merger consideration the Ticketmaster Entertainment stockholders would receive upon completion of the
Merger.

The price of each of Live Nation common stock and Ticketmaster Entertainment common stock is subject to the general price fluctuations in the
market for publicly traded equity securities. Stock price changes may result from a variety of factors, including, among others, general market
and economic conditions, changes in Live Nation s and Ticketmaster Entertainment s respective businesses, operations and prospects, and
regulatory considerations. Many of these factors are beyond Live Nation s and Ticketmaster Entertainment s control. Neither company is
permitted to terminate the Merger Agreement, or resolicit the vote of Ticketmaster Entertainment stockholders on the Merger proposal or
resolicit the vote of Live Nation stockholders on the share issuance proposal solely because of changes in the market prices of either company s
stock. There will be no adjustment to the Merger consideration for changes in the market price of either Live Nation common stock or
Ticketmaster Entertainment common stock. You should obtain current market quotations for Live Nation common stock and Ticketmaster
Entertainment common stock.
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Some of the directors and executive officers of Live Nation and Ticketmaster Entertainment have interests in seeing the Merger completed
that are different from, or in addition to, those of the other Live Nation and Ticketmaster Entertainment stockholders. Therefore, some of the
directors and executive officers of Live Nation may have a conflict of interest in recommending that Live Nation stockholders vote to approve
the share issuance proposal and some of the directors and executive officers of Ticketmaster Entertainment may have a conflict of interest in
recommending that Ticketmaster Entertainment stockholders vote to approve the Merger proposal.

Some of the directors and executive officers of Live Nation and Ticketmaster Entertainment have arrangements that provide them with interests
in the Merger that are different from, or in addition to, those of the stockholders of Live Nation and Ticketmaster Entertainment. These interests
include, among others, ownership interests in the combined company, continued service as a director or an executive officer of the combined
company, payments and equity grants, and the accelerated vesting of certain equity awards and/or certain severance benefits, in connection with
the Merger. These interests, among others, may influence the directors and executive officers of Live Nation to support or approve the share
issuance proposal and/or the directors and executive officers of Ticketmaster Entertainment to support or approve the Merger proposal.

The Merger Agreement contains provisions that could discourage a potential acquirer that might be willing to acquire or merge with
Ticketmaster Entertainment or Live Nation.

The Merger Agreement contains no shop provisions that restrict Live Nation s and Ticketmaster Entertainment s ability to, among other things:

solicit, initiate or knowingly encourage, induce or facilitate an alternative acquisition proposal (as described below under the section
entitled The Merger Agreement No Solicitations beginning on page 117) with respect to it or any inquiry or proposal that may
reasonably be expected to lead to such an alternative acquisition proposal;

participate in any discussions or negotiations regarding, or furnish any information with respect to, or cooperate in any way with
respect to, an alternative acquisition proposal with respect to it or any inquiry or proposal that may reasonably be expected to lead to
such an alternative acquisition proposal;

enter into any letter of intent, memorandum of understanding or arrangement constituting or related to, or that would reasonably be
expected to lead to, an alternative acquisition proposal with respect to it, or cause it to abandon or delay the Merger or otherwise
interfere with or be inconsistent with the Merger;

take any action to make the provisions of any fair price, = moratorium, control share acquisition or similar anti-takeover statute or
regulation, or any restrictive provision of any applicable anti-takeover provision in its certificate of incorporation or bylaws
inapplicable to any alternative transaction; or

resolve, propose or agree to do any of the above.
The Merger Agreement also contains force the vote provisions that require Live Nation and Ticketmaster Entertainment to submit the share
issuance proposal and the Merger proposal to their respective stockholders regardless of their receipt of a superior alternative proposal. There are
only limited exceptions to Live Nation s or Ticketmaster Entertainment s agreement that their respective boards of directors will not withdraw or
adversely modify their recommendation regarding the Merger, and neither the Live Nation board of directors nor the Ticketmaster Entertainment
board of directors is permitted to terminate the Merger Agreement in response to a superior alternative proposal or if they determine, in response
to a material development or unanticipated change in circumstances, that a failure to do so would be inconsistent with their fiduciary duties.

In addition, in the event that the Merger Agreement is terminated due to the Live Nation board of directors or the Ticketmaster Entertainment
board of directors adversely modifying its recommendation regarding the Merger or failing to hold a meeting of its respective stockholders to
vote to obtain the respective approvals necessary for the completion of the Merger (as the case may be), the other party will be entitled to collect
a
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termination fee of $15 million from that party as well as the reimbursement of certain reasonable, out-of-pocket transaction expenses. Further, if
a third party makes an alternative acquisition proposal for either Live Nation or Ticketmaster Entertainment under certain circumstances, the
Merger Agreement is terminated for certain reasons specified in the Merger Agreement and the third party enters into an agreement with Live
Nation or Ticketmaster Entertainment (as the case may be) to consummate an alternative acquisition proposal involving 40% or more of its
assets or stock within a year after termination, that party will be required to pay the other party a termination fee of $15 million in addition to
reimbursing the other party for certain reasonable, out-of-pocket transaction expenses.

These provisions could discourage other potential acquirers of either company even if those parties might be willing to offer a greater amount of
consideration than that proposed to be paid in the Merger, or may result in a potential competing acquirer proposing to pay a lower per share
price than it may otherwise have proposed to pay because of the added expense of the termination fee.

Risks Related to the Combined Company if the Merger Is Completed

If the Merger is completed, Live Nation and Ticketmaster Entertainment will operate as a combined company in a market environment that is
difficult to predict and involves significant risks, many of which will be beyond the control of the combined company. In determining whether
you should vote to approve the share issuance proposal, in the case of Live Nation stockholders, or the Merger proposal, in the case of
Ticketmaster Entertainment stockholders, you should carefully read and consider the following risk factors. If any of the events, contingencies,
circumstances or conditions described in the following risks actually occur, the combined company s business, financial condition or results of
operations could be adversely affected.

The combined company may not fully realize the anticipated synergies and related benefits of the Merger or do so within the anticipated
timeframe.

Currently, Live Nation and Ticketmaster Entertainment operate as two independent companies. Achieving the anticipated benefits of the Merger
will depend in large part upon how successfully the two companies are able to integrate their businesses in an efficient and effective manner.
Due to legal restrictions, Live Nation and Ticketmaster Entertainment have been able to conduct only limited planning regarding the integration
of the two companies after the completion of the Merger and have not yet determined the exact nature of how the businesses and operations of
the two companies will be combined thereafter. The actual integration may result in additional and unforeseen expenses, and the anticipated
benefits of the integration plan may not be realized in whole or in part. The companies may not be able to accomplish the integration process
smoothly, successfully or on a timely basis. The companies may have to address potential differences in business backgrounds, corporate
cultures and management philosophies to accomplish successful integration. Employee uncertainty during the integration process may also
disrupt the business of the combined company. Under Live Nation s long-term agreement with CTS Eventim AG, which is referred to as CTS,
Live Nation may be required to take actions or incur expenses that could limit the ability of Live Nation and Ticketmaster Entertainment to fully
integrate their ticketing businesses successfully and realize the full benefits of synergies, cost savings, growth and operational efficiencies that
may be otherwise obtained through the Merger and the integration of the Live Nation and Ticketmaster Entertainment ticketing businesses.
Regulatory agencies may impose terms and conditions on their approvals that would adversely impact the ability of the combined company to
realize the synergies that are projected to occur in connection with the Merger. In addition, the combined company s plan to operate under
separate credit facilities following the completion of the Merger may also limit the combined company s ability to realize the full benefits of
synergies, cost savings, growth and operational efficiencies that may be otherwise obtained through the Merger. Any inability of management to
successfully and timely integrate the operations of the two companies could have an adverse effect on the business, results of operations and the
stock price of the combined company. Even if Live Nation and Ticketmaster Entertainment are able to integrate their business operations
successfully, there can be no assurance that this integration will result in the realization of the full benefits of synergies, cost savings, growth and
operational efficiencies that may be possible from this integration, or that these benefits will be achieved within a reasonable period of time.
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The trading price of shares of Live Nation common stock after the Merger may be affected by factors different from those affecting the price
of shares of Live Nation common stock before the Merger.

If the Merger is completed, holders of Ticketmaster Entertainment common stock will become holders of a majority of the outstanding shares of
Live Nation common stock. The results of operations of Live Nation, as well as the trading price of Live Nation common stock, after the Merger
may be affected by factors different from those currently affecting Live Nation s or Ticketmaster Entertainment s results of operations and the
trading price of Live Nation common stock. These factors include:

a greater number of shares outstanding;

different stockholders;

different businesses; and

different assets and capitalizations.
Accordingly, the historical trading prices and financial results of Live Nation and Ticketmaster Entertainment may not be indicative of these
matters for the combined company after the Merger. For a discussion of the business of Live Nation and of certain factors to consider in
connection with that business, see the documents incorporated by reference by Live Nation into this joint proxy statement/prospectus referred to
under Where You Can Find More Information beginning on page 319. For a discussion of the business of Ticketmaster Entertainment and of
certain factors to consider in connection with that business, see Information About Ticketmaster Entertainment s Business beginning on page
221.

The Merger is subject to the receipt of consents, approvals and non-objections from antitrust regulators, which may impose conditions on,
Jjeopardize or delay the completion of the Merger, result in additional expenditures of money and resources or reduce the anticipated benefits
of the Merger; alternatively, antitrust regulators may preclude the completion of the Merger altogether.

The completion of the Merger is conditioned upon filings with, and the receipt of required consents, orders, approvals, non-objections or
clearances from antitrust regulators, including the Antitrust Division of the U.S. Department of Justice under the HSR Act. Live Nation and
Ticketmaster Entertainment intend to pursue these consents, orders, approvals, non-objections and clearances in accordance with the Merger
Agreement. There can be no assurance, however, that these consents, orders, approvals, non-objections and clearances will be obtained or, if
they are obtained, that they will not impose conditions on, or require divestitures relating to, the divisions, operations or assets of Live Nation or
Ticketmaster Entertainment. These conditions or divestitures may jeopardize or delay the completion of the Merger, result in additional
expenditures of money and resources or reduce the anticipated benefits of the Merger. The Merger Agreement requires Live Nation and
Ticketmaster Entertainment to satisfy any conditions imposed upon them unless the conditions individually or in the aggregate would reasonably
be expected to materially impair the business operations of the combined company. In this regard, Live Nation and Ticketmaster Entertainment
have agreed that the failure to realize financial benefits and synergies anticipated to be received in the Merger would not, by itself, materially
impair the business operations of the combined company.

The combined company will have substantial indebtedness after the completion of the Merger and is expected to operate under two separate
financing structures, each of which may limit its financial flexibility.

After the completion of the Merger, the combined company is expected to have approximately $1.6 billion in total debt outstanding and $1.1
billion of stockholders equity. This amount of indebtedness may limit the combined company s flexibility as a result of its debt service
requirements, and may limit the combined company s ability to access additional capital and make capital expenditures and other investments in
its business, to withstand economic downturns and interest rate increases, to plan for or react to changes in its business and its industry and to
comply with financial and other restrictive covenants in its indebtedness.

The combined company is expected to operate under two separate financing structures, including two separate credit facilities, each with its own
restrictive covenants. This will limit the combined company s ability to enter into intercompany business and financial transactions and therefore
may prevent the combined company from fully realizing the potential benefits of the Merger.
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The amendment to the Ticketmaster Entertainment credit facility to permit the Merger would also increase the interest rates payable by
Ticketmaster Entertainment to the lenders under the Ticketmaster Entertainment credit facility following the effectiveness of the amendment
immediately prior to the completion of the Merger. The amendment to the Ticketmaster Entertainment credit facility would also make the
restricted payments covenant more restrictive, and would provide that, in the event there is a default under certain debt of Live Nation,
Ticketmaster Entertainment will be prohibited from providing capital to Live Nation, either through dividends or other distributions or in the
form of investments.

Additionally, the combined company s ability to comply with the financial and other covenants contained in its debt instruments may be affected
by changes in economic or business conditions or other events beyond its control. If the combined company does not comply with these
covenants and restrictions, it may be required to take actions such as reducing or delaying capital expenditures, selling assets, restructuring or
refinancing all or part of its existing debt, or seeking additional equity capital.

The Merger could cause the Ticketmaster Entertainment spin-off to become a taxable transaction, which would result in material
indemnification obligations on the part of Ticketmaster Entertainment (and as a result, the combined company).

Current U.S. federal income tax law creates a presumption that the Ticketmaster Entertainment spin-off would be taxable to IAC (but not its
stockholders) if the Ticketmaster Entertainment spin-off is part of a plan or series of related transactions pursuant to which one or more persons
acquire directly or indirectly stock representing a 50% or greater interest, by vote or value, in IAC or Ticketmaster Entertainment. Because the
Merger would occur before the second anniversary of the Ticketmaster Entertainment spin-off, the acquisition by Live Nation of Ticketmaster
Entertainment common stock in the Merger is presumed to occur pursuant to a plan or series of related transactions unless it is established that

the acquisition is not pursuant to a plan or series of transactions that includes the Ticketmaster Entertainment spin-off. U.S. Treasury regulations
currently in effect generally provide that whether an acquisition and a spin-off are part of a plan is determined based on all of the facts and
circumstances, including, but not limited to, specific factors described in the Treasury regulations. In addition, the Treasury regulations provide
several safe harbors for acquisitions that are not considered to be part of a plan.

The tax sharing agreement that IAC, Ticketmaster Entertainment and certain other parties entered into in connection with the Ticketmaster
Entertainment spin-off requires Ticketmaster Entertainment to indemnify IAC and the other parties for any taxes resulting from the Ticketmaster
Entertainment spin-off (and any related interest, penalties, legal and professional fees and certain other amounts) to the extent these amounts
result, among other things, from an acquisition of equity securities of Ticketmaster Entertainment. In addition, the tax sharing agreement
prohibits Ticketmaster Entertainment from entering into or consummating certain transactions, such as the Merger, for a period of 25 months
following the Ticketmaster Entertainment spin-off, unless it obtains IAC s prior written consent or provides IAC with an Internal Revenue
Service, which is referred to as the IRS, private letter ruling or an unqualified opinion of tax counsel to the effect that such actions will not affect
the tax-free nature of the Ticketmaster Entertainment spin-off, in each case satisfactory to IAC in its sole discretion.

Before entering into the Merger Agreement, Ticketmaster Entertainment provided IAC with such an unqualified opinion of tax counsel and IAC
confirmed that the opinion was satisfactory to IAC. Moreover, the closing of the Merger is conditioned on Ticketmaster Entertainment having
received another such unqualified opinion of tax counsel, dated as of the closing date of the Merger, and IAC s written acknowledgement that the
opinion is in form and substance satisfactory to IAC. These opinions are based on, among other things, a number of assumptions as well as the
accuracy of the representations that Ticketmaster Entertainment, Live Nation and other persons make to tax counsel. If any of these
representations are, or become, inaccurate or incomplete, the opinions may be invalid. Live Nation and Ticketmaster Entertainment are not
seeking a ruling from the IRS regarding the U.S. federal income tax consequences of the Merger, and an opinion of counsel is not binding on the
IRS or any court. Accordingly, there can be no assurance that the IRS will not disagree with or challenge any of the conclusions in the opinions
of counsel.
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If the IRS were to take the position that the Merger caused the Ticketmaster Entertainment spin-off to be taxable to IAC and that position were
sustained, IAC would incur material tax liabilities for which Ticketmaster Entertainment (and as a result, the combined company) would have an
indemnification obligation under the tax sharing agreement.

The issuance of shares of Live Nation common stock to Ticketmaster Entertainment stockholders in the Merger will substantially dilute the
ownership of current Live Nation stockholders, and certain other factors may affect the relative percentage ownership of individual Live
Nation and Ticketmaster Entertainment stockholders in the combined company.

If the Merger is completed, Live Nation expects to issue approximately 94 million shares of Live Nation common stock in connection with the
Merger, including common stock issuable pursuant to outstanding Ticketmaster Entertainment options and other equity-based awards. Pursuant
to the terms of the Merger Agreement, Ticketmaster Entertainment stockholders immediately prior to the Merger will own, in the aggregate,
50.01% of the voting power of the equity interests of the combined company immediately after the completion of the Merger, which voting
equity interests are expected to consist solely of Live Nation common stock. Accordingly, the issuance of shares of Live Nation common stock
to Ticketmaster Entertainment stockholders in the Merger will reduce the relative voting power of each share of Live Nation common stock
outstanding prior to the Merger and the aggregate relative voting power of all Live Nation stockholders immediately prior to the Merger.

The exchange ratio will be adjusted prior to the completion of the Merger to preserve the percentage ownership of the combined company
described above, and therefore, any issuances of voting securities by Live Nation prior to the completion of the Merger, including issuances
under Live Nation s employee incentive plans, will dilute the relative ownership interest of each Live Nation stockholder in the combined
company as compared to the ownership interest of individual Ticketmaster Entertainment stockholders in the combined company. Similarly, any
issuances of voting securities by Ticketmaster Entertainment prior to the completion of the Merger, including issuances under Ticketmaster
Entertainment s employee incentive plans, will dilute the relative ownership interest of each Ticketmaster Entertainment stockholder in the
combined company as compared to the ownership interest of individual Live Nation stockholders in the combined company. In addition, the
relative ownership interests of Live Nation stockholders and Ticketmaster Entertainment stockholders in the combined company may be affected
by convertible securities, which are not taken into consideration in the calculation of the exchange ratio.

The Merger will result in changes to the Live Nation board of directors and management that may affect the combined company s strategy.

If the parties complete the Merger, the composition of the Live Nation board of directors and management team will change in accordance with
the Merger Agreement with the Live Nation board of directors consisting of 14 members with seven members being designated by each of Live
Nation and Ticketmaster Entertainment. In addition, Liberty Holdings is expected to become the combined company s largest stockholder, and
Liberty Media will be entitled to certain board designation rights that may be transferred to another stockholder under certain circumstances.
Following completion of the Merger, the combined company will have a chairman of the board of directors that is different than the current
chairman of the board of directors of Live Nation. This new composition of the board of directors and management may affect the business
strategy and operating decisions of the combined company upon the completion of the Merger.

The loss of key personnel could have a material adverse effect on the combined company s financial condition, results of operations and
growth prospects.

The success of the Merger will depend in part on the combined company s ability to retain key Live Nation and Ticketmaster Entertainment
employees who continue employment with the combined company after the Merger. It is possible that these employees might decide not to
remain with the combined company after the
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Merger is completed. If these key employees terminate their employment, the combined company s sales, marketing or development activities
might be adversely affected, management s attention might be diverted from successfully integrating Ticketmaster Entertainment s operations to
recruiting suitable replacements and the combined company s financial condition, results of operation and growth prospects could be adversely
affected. In addition, the combined company might not be able to locate suitable replacements for any such key employees who leave the
combined company or offer employment to potential replacements on reasonable terms.

The continued turbulence in the U.S. and global economies and the financial markets may lead to a decrease in discretionary consumer
spending and could adversely impact the combined company s business and results of operations.

Recent global market and economic conditions have been unprecedented and challenging with tighter credit conditions and recession in most
major economies continuing into 2009. Continued concerns about the systemic impact of potential long-term and widespread recession, energy
costs, geopolitical issues, the availability and cost of credit and the global housing and mortgage markets have contributed to increased market
volatility and diminished expectations for western and emerging economies. Added concerns fueled by the U.S. government conservatorship of
the Federal Home Loan Mortgage Corporation and the Federal National Mortgage Association, the declared bankruptcy of Lehman Brothers
Holdings Inc., the U.S. government financial assistance to various financial institutions and other federal government interventions in the U.S.
financial system led to increased market uncertainty and instability in both U.S. and international capital and credit markets. These conditions,
combined with volatile oil prices, declining business and consumer confidence and increased unemployment, have contributed to volatility of
unprecedented levels.

As a result of these market conditions, the cost and availability of credit have been and may continue to be adversely affected by illiquid credit
markets and wider credit spreads. Concern about the stability of the markets generally and the strength of counterparties specifically has led
many lenders and institutional investors to reduce, and in some cases, cease to provide credit to businesses and consumers. This turbulence in the
U.S. and international markets and economies may lead to reduced consumer confidence and a decrease in spending in the entertainment
industry, which may be particularly vulnerable to deterioration in economic conditions. The combined company s business depends significantly
on discretionary consumer and corporate spending. Economic conditions affecting disposable consumer income such as employment, fuel
prices, interest and tax rates and inflation may significantly impact the operating results of the combined company. Business conditions, as well
as various industry conditions, including corporate marketing and promotional spending and interest levels, can also significantly impact the
combined company s operating results. Any material decline in the amount of discretionary or corporate spending could hurt the combined
company s revenues, results of operations, business and financial condition. Continued turbulence in the U.S. and international markets and
economies and prolonged declines in consumer and corporate spending may adversely affect the combined company s liquidity and financial
condition, and the liquidity and financial condition of its clients and customers, including its ability to refinance maturing liabilities and access
the capital markets to meet liquidity needs. There can be no assurances that government responses to the disruptions in the financial markets will
restore consumer confidence, stabilize the markets or increase liquidity and the availability of credit.

The success of the combined company will depend, in significant part, on factors affecting the live entertainment industry and consumer
demand and spending for entertainment, sporting and leisure events. Factors adversely affecting such events could have a material adverse
effect on the combined company s business, financial condition and results of operations.

In addition to the global economic crisis referenced above, consumer trends, work stoppages, natural disaster and terrorism could cause
consumer demand and spending for music, sporting and other entertainment and leisure events to decline significantly, and may have a material
adverse effect on the combined company s business, financial condition and results of operations.
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The success of the combined company will also depend upon relationships with third parties and pre-existing clients of Live Nation and
Ticketmaster Entertainment, which relationships may be affected by consumer preferences or public attitudes about the Merger. Any adverse
changes in these relationships could adversely affect the combined company s business, financial condition and results of operations.

The combined company s success will be dependent on the ability to maintain and renew relationships with pre-existing partners, venue
operators, promoters, artists and other clients of both Live Nation and Ticketmaster Entertainment and to establish new client relationships.
There can be no assurance that the business of the combined company will continue to be able to maintain these pre-existing client contracts and
other business relationships, or enter into or maintain new client contracts and other business relationships, on acceptable terms, if at all. Live
Nation is a party to a long-term agreement with CTS pursuant to which CTS licenses intellectual property to Live Nation that is core to Live
Nation s current ticketing platform. CTS may seek to terminate its agreement with Live Nation should the Merger be completed, or Live Nation
may be required under its agreement with CTS to take actions or incur expenses following the completion of the Merger, which, if so required,
could have an adverse effect on the business, financial condition and results of operations of the combined company. In addition, at least one
significant Ticketmaster Entertainment client, Anschutz Entertainment Group, has indicated its belief that any transaction involving Live Nation
and Ticketmaster Entertainment would permit it to unilaterally terminate the ticketing agreement under which Ticketmaster Entertainment and
its subsidiaries provide primary ticketing services to it. There can be no assurance that the combined company will be able to maintain important
client relationships such as this after the completion of the Merger. The failure to do so could have a material adverse effect on the business,
financial condition and results of operations of the combined company.

Future results of the combined company may differ materially from the unaudited pro forma financial statements presented in this joint
proxy statement/prospectus and the financial forecasts provided to Live Nation s and Ticketmaster Entertainment s financial advisors in
connection with discussions concerning the Merger.

The future results of the combined company may be materially different from those shown in the unaudited pro forma financial statements
presented in this joint proxy statement/prospectus which show only a combination of the historical results of Live Nation and Ticketmaster
Entertainment and the financial forecasts provided to Live Nation s and Ticketmaster Entertainment s financial advisors in connection with
discussions concerning the Merger. Live Nation expects to incur significant costs associated with the completion of the Merger and combining
the operations of the two companies, the exact magnitude of which is not yet known. Furthermore, these costs may decrease the capital that the
combined company could use for revenue-generating investments in the future.

Currently pending or future litigation or governmental proceedings could result in material adverse consequences, including injunctions,
Jjudgments or settlements.

Live Nation and Ticketmaster Entertainment are and from time to time become involved in lawsuits, regulatory inquiries and governmental and
other legal proceedings arising out of the ordinary course of their businesses. Many of these matters raise difficult and complicated factual and
legal issues and are subject to uncertainties and complexities. The timing of the final resolutions to these types of matters is often uncertain.
Additionally, the possible outcomes or resolutions to these matters could include adverse judgments or settlements, either of which could require
substantial payments, adversely affecting the combined company s results of operations and liquidity.
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A consolidated lawsuit is pending against Ticketmaster Entertainment, the members of the Ticketmaster Entertainment board of directors
and Live Nation challenging the Merger, and an adverse judgment in that lawsuit may prevent the Merger from becoming effective or from
becoming effective within the expected timeframe.

Ticketmaster Entertainment, the members of the Ticketmaster Entertainment board of directors and Live Nation have each been named as
defendants in a consolidated lawsuit brought by Ticketmaster Entertainment stockholders challenging the Merger, seeking to rescind the Merger
Agreement, and seeking an injunction preventing the completion of the Merger. If the plaintiffs are successful in obtaining an injunction
prohibiting the parties from completing the Merger on the agreed upon terms, the injunction may prevent the completion of the Merger in the
expected timeframe (if at all). For more information about litigation related to the Merger, see Litigation Relating to the Merger beginning on
page 105.

The shares of Live Nation common stock to be received by Ticketmaster Entertainment stockholders as a result of the Merger will have
different rights from the shares of Ticketmaster Entertainment common stock.

Upon completion of the Merger, Ticketmaster Entertainment stockholders will become Live Nation stockholders, and their rights as

stockholders will be governed by Live Nation s certificate of incorporation and bylaws. The rights associated with Ticketmaster Entertainment

common stock are different from the rights associated with Live Nation common stock. For a discussion of these different rights, see
Comparison of Rights of Live Nation Stockholders and Ticketmaster Entertainment Stockholders beginning on page 307.

Risks Relating to the Ticketmaster Entertainment Spin-Off

Ticketmaster Entertainment may be unable to make the changes necessary to operate effectively as a separate public entity and has incurred
and will incur additional costs related to operating as an independent company.

As a result of the Ticketmaster Entertainment spin-off, IAC no longer has any obligation to provide financial, operational or organizational
assistance to Ticketmaster Entertainment, other than limited services pursuant to a Transition Services Agreement that Ticketmaster
Entertainment entered into in connection with the Ticketmaster Entertainment spin-off with IAC and certain other former businesses of IAC
spun-off from IAC. Each of Ticketmaster Entertainment and the other former businesses that were spun-off from IAC is referred to as a Spinco.
As a separate public entity, Ticketmaster Entertainment is subject to, and responsible for, regulatory compliance, including periodic public
filings with the SEC and compliance with NASDAQ s continued listing requirements, as well as generally applicable tax and accounting rules.
The obligations of being a public company, including substantial public reporting and investor relations obligations, have required and will
require additional expenditures, place new demands on Ticketmaster Entertainment s management and have required and will require the hiring
of additional personnel. Ticketmaster Entertainment may need to implement additional systems that require new expenditures in order to
adequately function as a public company. Ticketmaster Entertainment has endeavored to make the changes necessary to successfully operate as
an independent public entity; however, this is an ongoing process that may present unanticipated challenges and costs that could have an adverse
effect on Ticketmaster Entertainment.

As a newly public company, Ticketmaster Entertainment is required to comply with Section 404 of the Sarbanes-Oxley Act of 2002 by the end
of its fiscal year ending December 31, 2009, and, accordingly, its Annual Report on Form 10-K, as amended, for the fiscal year ended
December 31, 2008 does not include a report of management s assessment regarding internal control over financial reporting or an attestation
report of its independent registered public accounting firm due to a transition period established by the SEC. If Ticketmaster Entertainment s
management is unable to conclude that Ticketmaster Entertainment maintains effective internal control over financial reporting as of
December 31, 2009, or if Ticketmaster Entertainment s independent registered public accounting firm is unable to deliver an attestation report
opining that Ticketmaster Entertainment maintains effective internal control over financial reporting as of December 31, 2009, Ticketmaster
Entertainment s business, financial condition, and results of operations could be adversely affected.
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If the Ticketmaster Entertainment spin-off, or one or more of the other IAC spin-offs, were to fail to qualify as a transaction that is generally
tax free for U.S. federal income tax purposes, Ticketmaster Entertainment may be subject to significant tax liabilities.

In connection with IAC s spin-offs of each of the Spincos, which are referred to collectively as the IAC spin-offs, IAC received a private letter
ruling from the IRS regarding the qualification of the IAC spin-offs as transactions that are generally tax free for U.S. federal income tax
purposes. IAC also received an opinion of counsel regarding certain aspects of the transaction that were not covered by the private letter ruling.
Notwithstanding the IRS private letter ruling and opinion of counsel, the IRS could determine that one or more of the IAC spin-offs should be
treated as a taxable distribution if it determines that any of the representations, statements or assumptions or undertakings that were included in
the request for the IRS private letter ruling are false or have been violated or if it disagrees with the conclusions in the opinion of counsel that are
not covered by the IRS ruling. In addition, if any of the representations, statements or assumptions upon which the opinion of counsel was based
were or become inaccurate, the opinion may be invalid.

If any of the IAC spin-offs were to fail to qualify as a transaction that is generally tax free for U.S. federal income tax purposes, then IAC would
incur material income tax liabilities for which Ticketmaster Entertainment could be liable. Under applicable federal income tax rules,
Ticketmaster Entertainment is severally liable for any federal income taxes imposed on IAC with respect to taxable periods during which
Ticketmaster Entertainment was a member of IAC s consolidated federal income tax return group, including the period in which the IAC
spin-offs were consummated. Under the Tax Sharing Agreement that Ticketmaster Entertainment entered into with IAC and the other Spincos,
Ticketmaster Entertainment generally is required to indemnify IAC and the other Spincos for any taxes resulting from the Ticketmaster
Entertainment spin-off to the extent such amounts resulted from (i) any act or failure to act by Ticketmaster Entertainment described in the
covenants in the Tax Sharing Agreement, (ii) any acquisition of equity securities or assets of Ticketmaster Entertainment, or (iii) any breach by
Ticketmaster Entertainment of any representation or covenant contained in the separation documents or in the documents relating to the IRS
private letter ruling and/or tax opinions. Corresponding indemnification provisions also apply to the other Spincos. Ticketmaster Entertainment
is entitled to indemnification from IAC, among other things, if, Ticketmaster Entertainment is liable for, or otherwise required to make a
payment in respect of, a Ticketmaster Entertainment spin-off tax liability for which Ticketmaster Entertainment is not responsible under the Tax
Sharing Agreement and, if applicable, is unable to collect from the Spinco responsible for such liability under the Tax Sharing Agreement.
Ticketmaster Entertainment s ability to collect under these indemnity provisions would depend on the financial position of the indemnifying

party.

Certain transactions in IAC, Ticketmaster Entertainment, or other Spinco equity securities could cause one or more of the IAC spin-offs to
be taxable to IAC and may give rise to indemnification obligations of Ticketmaster Entertainment under the Tax Sharing Agreement.

Current U.S. federal income tax law creates a presumption that any of the IAC spin-offs would be taxable to IAC if it is part of a plan or series
of related transactions pursuant to which one or more persons acquire directly or indirectly stock representing a 50% or greater interest (by vote
or value) in IAC or a Spinco (including Ticketmaster Entertainment). Acquisitions that occur during the four-year period that begins two years
before the date of a spin-off are presumed to occur pursuant to a plan or series of related transactions, unless it is established that the acquisition
is not pursuant to a plan or series of transactions that includes the spin-off.

These rules limit Ticketmaster Entertainment s ability during the two-year period following the Ticketmaster Entertainment spin-off to enter into
certain transactions that might be advantageous to Ticketmaster Entertainment and its stockholders, particularly issuing equity securities to
satisty financing needs, repurchasing equity securities, and, under certain circumstances, acquiring businesses or assets with equity securities or
agreeing to be acquired. Under the Tax Sharing Agreement, there are restrictions on Ticketmaster Entertainment s ability to take such actions for
a period of 25 months from the day after the date of the Ticketmaster Entertainment spin-off. Entering into the Merger Agreement did not violate
these restrictions
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because, prior to entering into the agreement, Ticketmaster Entertainment provided IAC with an unqualified opinion of tax counsel contemplated
by the Tax Sharing Agreement and IAC confirmed that the opinion was satisfactory to IAC.

In addition to actions of IAC and the Spincos (including Ticketmaster Entertainment), certain transactions that are outside their control and
therefore not subject to the restrictive covenants contained in the Tax Sharing Agreement, such as a sale or disposition of the stock of IAC or the
stock of a Spinco by certain persons that own five percent or more of any class of stock of IAC or a Spinco could have a similar effect on the
tax-free status of a spin-off as transactions to which IAC or a Spinco is a party. As of the date of the Ticketmaster Entertainment spin-off,
Liberty Media and certain of its affiliates, in the aggregate, owned IAC stock representing approximately 61.6% by vote and 29.9% by value
and, immediately subsequent to the Ticketmaster Entertainment spin-off, owned stock of each Spinco representing approximately 29.9% by vote
and value. Accordingly, in evaluating Ticketmaster Entertainment s ability to engage in certain transactions involving its equity securities,
Ticketmaster Entertainment will need to take into account the activities of Liberty Media and its affiliates.

As a result of these rules, even if each IAC spin-off otherwise qualifies as a transaction that is generally tax-free for U.S. federal income tax
purposes, transactions involving Spinco or IAC equity securities (including transactions by certain significant stockholders) could cause IAC to
recognize taxable gain with respect to the stock of the Spinco as described above. Although the restrictive covenants and indemnification
provisions contained in the Tax Sharing Agreement are intended to minimize the likelihood that such an event will occur, one or more of the
IAC spin-offs may become taxable to IAC as a result of transactions in IAC or Spinco equity securities. As discussed previously, Ticketmaster
Entertainment could be liable for such taxes under the Tax Sharing Agreement or under applicable federal income tax rules.

In connection with the Merger Agreement, Ticketmaster Entertainment has received an unqualified opinion of tax counsel that the transaction as
contemplated in the Merger Agreement will not have an adverse tax effect on the Ticketmaster Entertainment spin-off. Moreover, the closing of
the Merger is conditioned on Ticketmaster Entertainment having received another such unqualified opinion of tax counsel, dated as of the
closing date of the Merger, and IAC s written acknowledgement that the opinion is in form and substance satisfactory to IAC. However, the IRS
may disagree with the conclusions in these opinions of counsel and determine that the Merger causes the Ticketmaster Entertainment spin-off to
be taxable to IAC. Were this to occur and that position were sustained, Ticketmaster Entertainment would be required to make material
indemnification payments to IAC. For a further discussion regarding these potential indemnification obligations, see Risks Related to the
Combined Company if the Merger Is Completed The Merger could cause the Ticketmaster Entertainment spin-off to become a taxable
transaction, which would result in material indemnification obligations on the part of Ticketmaster Entertainment (and as a result, the combined
company) beginning on page 36.

Ticketmaster Entertainment s securities may not qualify for placement in investment indices. In addition, Ticketmaster Entertainment s
securities may fail to meet the investment guidelines of institutional investors. In either case, these factors may negatively impact the price of
Ticketmaster Entertainment s securities and may impair Ticketmaster Entertainment s ability to raise capital through the sale of securities.

Some of the holders of IAC securities prior to the Ticketmaster Entertainment spin-off were index funds tied to NASDAQ or other stock or
investment indices, or institutional investors bound by various investment guidelines. Companies are generally selected for investment indices,
and in some cases selected by institutional investors, based on factors such as market capitalization, industry, trading liquidity and financial
condition. As an independent company, Ticketmaster Entertainment has a lower market capitalization than IAC had prior to the Ticketmaster
Entertainment spin-off. As a result, Ticketmaster Entertainment s securities may not qualify for those investment indices.

The spin-off agreements were not the result of arm s length negotiations.

The agreements that Ticketmaster Entertainment entered into with IAC and the other Spincos in connection with the IAC spin-offs, including the
Separation and Distribution Agreement, Tax Sharing Agreement, Employee
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Matters Agreement and Transition Services Agreement, were established by IAC, in consultation with the Spincos, with the intention of
maximizing the value to current IAC's shareholders. Accordingly, the terms for Ticketmaster Entertainment may not be as favorable as would
have resulted from negotiations among unrelated third parties.

Risks Relating to Ticketmaster Entertainment s Business

Live Entertainment Industry and General Economic Trends Ticketmaster Entertainment s success depends, in significant part, on
entertainment, sporting and leisure events and factors adversely affecting such events could have a material adverse effect on business,
financial condition and results of operations.

Through its Ticketing segment, Ticketmaster Entertainment sells tickets to live entertainment, sporting and leisure events at arenas, stadiums,
theaters and other facilities. Through its Artist Services segment, Ticketmaster Entertainment provides artist management services to nearly 200
clients, and derives significant revenues from touring and live concerts by these clients. Accordingly, Ticketmaster Entertainment s business,
financial condition and results of operations are directly affected by the popularity, frequency and location of such events. Ticket sales are
sensitive to fluctuations in the number and pricing of entertainment, sporting and leisure events and activities offered by promoters, teams and
facilities, and adverse trends in the entertainment; sporting and leisure event industries could adversely affect Ticketmaster Entertainment s
business, financial condition and results of operations. The Ticketing segment relies on third parties to create and perform live entertainment,
sporting and leisure events and to price tickets to such events. Accordingly, Ticketmaster Entertainment s success depends, in part, upon the
ability of these third parties to correctly anticipate public demand for particular events and the prices that the public is willing to pay to attend
such events, as well as the availability of popular artists, entertainers and teams. Similarly, the Artist Services segment could be adversely
affected if the artists it represents do not tour or perform as frequently as anticipated, or if such tours or performances are not as widely attended
by fans as anticipated due to changing tastes, general economic conditions or otherwise.

In addition, general economic conditions, consumer trends, work stoppages, natural disasters and terrorism could have a material adverse effect
on Ticketmaster Entertainment s business, financial condition and results of operations. Entertainment-related expenditures are particularly
sensitive to business and personal discretionary spending levels, which tend to decline during general economic downturns. Recent market
conditions have been extremely volatile and unemployment rates have risen in recent months. As a result of these macroeconomic factors, it is
reasonably possible that a continued worsening of Ticketmaster Entertainment's results or domestic and global economic conditions could
change certain estimates and assumptions that are significant to the underlying amounts included in Ticketmaster Entertainment's Consolidated
Financial Statements and the notes thereto included in its Annual Report on Form 10-K, as amended, for the fiscal year ended December 31,
2008. A protracted global recession could have a significant negative impact on Ticketmaster Entertainment s business, financial condition and
results of operations. Similarly, public heath issues or a health epidemic could result in the cancellation of live entertainment events or in lower
attendance and ticket sales if fans choose to not attend events they would otherwise attend out of heath concerns. Recently, human cases of
swine flu virus infection have been identified in the United States and internationally. If public health issues such as the swine flu were to result
in the cancellation of live entertainment events or diminished ticket sales, Ticketmaster Entertainment s business, financial condition and results
of operations could be negatively impacted.

Third Party Relationships Ticketmaster Entertainment depends on relationships with clients and any adverse changes in these relationships
could adversely affect its business, financial condition and results of operations.

Ticketmaster Entertainment s success is dependent, in significant part, on the ability of Ticketmaster Entertainment s businesses to maintain and
renew relationships with existing clients and to establish new client relationships. Ticketmaster Entertainment anticipates that for the foreseeable
future, the substantial majority of its revenues from the Ticketing segment will be derived from online and offline sales of tickets. Ticketmaster
Entertainment also expects that revenues from primary ticketing services, which consist primarily of per ticket

43

Table of Contents 78



Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Conten

convenience charges and per order order processing fees, will continue to comprise the substantial majority of its consolidated revenues for the
Ticketing segment.

Securing the right to sell tickets depends, in substantial part, on the ability of Ticketmaster Entertainment s businesses to enter into, maintain and
renew client contracts on favorable terms. Revenue attributable to Ticketmaster Entertainment s largest client, Live Nation (including its
subsidiary, House of Blues), represented approximately 13% of Ticketmaster Entertainment s total revenue in 2008. This client relationship
consisted of four agreements, two with Live Nation (a worldwide agreement (other than England, Scotland and Wales) that expired without
renewal on December 31, 2008, and an agreement covering England, Scotland and Wales that expires on December 31, 2009) and two with
House of Blues (a U.S. agreement that expires on December 31, 2009, and a Canadian agreement that expires on March 1, 2010). Revenue
attributable to the worldwide agreement and the agreement covering England, Scotland and Wales represented approximately 9% and 2%,
respectively, of Ticketmaster Entertainment s total revenues in 2008. The worldwide agreement expired on December 31, 2008, and Ticketmaster
Entertainment anticipates that none of the other agreements will be renewed. Live Nation launched its own ticketing business in 2009 to ticket
Live Nation events and has publicly announced that it intends to use its ticketing system to distribute tickets for third-party live events. In
addition, as is typical of the artist management industry, certain of Ticketmaster Entertainment s arrangements with clients of the Artist Services
segment are terminable at will by either party. The loss of key artists could negatively impact Ticketmaster Entertainment s business.

While fees from management services represent slightly less than half the revenue of Ticketmaster Entertainment s Artist Service segment, and
no individual client represents more than 10% of revenue from management services, the loss of a number of key artists could negatively impact
Ticketmaster Entertainment s business. In addition, as the relationship between a manager and artist is highly personalized, the loss of a manager
may also result in a loss in the artist represented by the manager, which could negatively impact Ticketmaster Entertainment s business.

Ticketmaster Entertainment cannot provide assurances that its businesses will be able to maintain other existing client contracts, or enter into or
maintain new client contracts, on acceptable terms, if at all, and the failure to do so could have a material adverse effect on its business, financial
condition and results of operations. As explained above and in the below risk factor, the ticketing business is highly competitive. A number of
competing national, regional, and local ticketing service providers are aggressively seeking to secure ticketing contracts from existing and
potential Ticketmaster Entertainment clients. In addition, facilities, promoters and other potential clients are increasingly electing to self-ticket
and/or distribute a growing number of tickets through client direct or other new channels, which could adversely impact the ability of
Ticketmaster Entertainment s businesses to secure renewals and new client contracts. The non-renewal or termination of an agreement with a
major client or multiple agreements with a combination of smaller clients could have a material adverse effect on Ticketmaster Entertainment s
business, financial condition and results of operations.

Another important component of Ticketmaster Entertainment s success is the ability of Ticketmaster Entertainment s businesses to maintain
existing and build new relationships with third party distribution channels and service providers, including providers of credit card processing

and delivery services, as well as advertisers, among other parties. Any adverse changes in these relationships, including the inability of these
parties to fulfill their obligations to Ticketmaster Entertainment s businesses for any reason, could adversely affect Ticketmaster Entertainment s
business, financial condition and results of operations.

Competition The ticketing and artist services industries are highly competitive and competitors may win business away from Ticketmaster
Entertainment, which could adversely affect Ticketmaster Entertainment s financial performance.

The ticketing industry is highly competitive. Ticketmaster Entertainment faces significant competition from other national, regional and local
primary ticketing service providers to secure new and retain existing clients on
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a continuous basis. Additionally, Ticketmaster Entertainment faces significant and increasing challenges from companies that sell self-ticketing
systems and from clients who are increasingly choosing to self-ticket, through the integration of self-ticketing systems into their existing
operations or the acquisition of primary ticket services providers and by increasing sales through facility box offices and season, subscription or
group sales. Ticketmaster Entertainment also faces competition in the resale of tickets from online auction websites and resale marketplaces and
from other ticket resellers with online distribution capabilities. The intense competition that Ticketmaster Entertainment faces in the ticketing
industry could cause the volume of its ticketing services business to decline. There can be no assurance that Ticketmaster Entertainment will be
able to compete successfully in the future with existing or potential competitors or that competition will not have an adverse effect on its
business and financial condition. Moreover, as Ticketmaster Entertainment expands into new lines of businesses (including in connection with
the Merger), Ticketmaster Entertainment may face direct competition, in the live music industry, with its prospective or current primary
ticketing clients, who primarily include live event content providers (such as owners or operators of live event venues, promoters of concerts and
sports teams, among others). This direct competition with Ticketmaster Entertainment s prospective or current primary ticketing clients could
result in a decline in the number of clients Ticketmaster Entertainment has and a decline in the volume of its ticketing services business, which
could adversely affect its business and financial condition.

The artist services industry is also a highly competitive industry. There are numerous other music management companies and individual
managers in the United States alone. Ticketmaster Entertainment competes with these companies and individuals to discover new and emerging
artists and to represent established acts. In addition, certain of Ticketmaster Entertainment s arrangements with clients of Ticketmaster
Entertainment s Artist Services business are terminable at will by either party, leading to competition to retain those artists as clients.
Competition is intense and may contribute to a decline in the volume of Ticketmaster Entertainment s Artist Services business, which could
adversely affect Ticketmaster Entertainment s business and financial condition.

Covenants in Ticketmaster Entertainment s debt agreements restrict Ticketmaster Entertainment s business in many ways and if
Ticketmaster Entertainment does not effectively manage its business to comply with these covenants, its financial condition and results of
operations could be adversely affected.

Ticketmaster Entertainment s senior secured credit facilities and/or the indenture governing the Ticketmaster Entertainment 10.75% senior notes
due 2016, which are referred to as the Ticketmaster Entertainment Senior Notes, contain various covenants that limit Ticketmaster
Entertainment s ability and/or Ticketmaster Entertainment s restricted subsidiaries ability to, among other things:

incur or assume liens or additional debt or provide guarantees in respect of obligations of other persons;

issue redeemable stock and preferred stock;

pay dividends or distributions or redeem or repurchase capital stock;

prepay, redeem or repurchase debt;

make loans and investments;

enter into agreements that restrict distributions from Ticketmaster Entertainment s subsidiaries;

sell assets and capital stock of Ticketmaster Entertainment s subsidiaries;

enter into certain transactions with affiliates; and
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exception for the Merger as described in The Merger Consents and Amendments Under Ticketmaster Entertainment Credit Facility
beginning on page 102.
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In addition, Ticketmaster Entertainment s senior secured credit facilities require it to maintain specified financial ratios. Ticketmaster
Entertainment s ability to meet those financial ratios can be affected by events beyond Ticketmaster Entertainment s control, and Ticketmaster
Entertainment may be unable to meet those tests. Among other things, certain adjustments required in connection with the Merger as a result of
Ticketmaster Entertainment's status as the deemed accounting acquired company may make it more difficult for Ticketmaster Entertainment to
comply with these financial ratios. In addition, a failure on Ticketmaster Entertainment s part to maintain effective internal controls to measure
compliance with these covenants could affect its ability to take corrective actions on a timely basis, and could result in its being in breach. A
breach of any of these covenants could result in a default under Ticketmaster Entertainment s senior secured credit facilities and/or Ticketmaster
Entertainment s other indebtedness. Upon the occurrence of an event of default under Ticketmaster Entertainment s senior secured credit
facilities, the lenders could elect to declare all amounts outstanding under the senior secured credit facilities to be immediately due and payable.
If Ticketmaster Entertainment were unable to repay those amounts, the lenders could proceed against the collateral granted to them to secure that
indebtedness, which constitutes a significant portion of Ticketmaster Entertainment s assets. If the lenders under Ticketmaster Entertainment s
senior secured credit facilities accelerate the repayment of borrowings, Ticketmaster Entertainment may not have sufficient assets to repay its
senior secured credit facilities and its other indebtedness.

Ticketmaster Entertainment s borrowings under its senior secured credit facilities are, and are expected to continue to be, at variable rates of
interest and expose it to interest rate risk. If interest rates increase, Ticketmaster Entertainment s debt service obligations on the variable rate
indebtedness would increase even though the amount borrowed remained the same, and Ticketmaster Entertainment s net income would
decrease.

Brand Recognition Failure to maintain brand recognition and attract and retain customers in a cost-effective manner could adversely affect
Ticketmaster Entertainment s business, financial condition and results of operations.

Maintaining and promoting the Ticketmaster and www.ticketmaster.com (and related international) brand names and, to a lesser extent, the
www.ticketsnow.com, www.ticketweb.com, www.museumtix.com and www.tmvista.com (and related international) brand names, is critical to the
ability of Ticketmaster Entertainment s businesses to attract consumers and business customers to their respective websites and other distribution
channels. Ticketmaster Entertainment believes that the importance of brand recognition will increase, given the growing number of online
ticketing services due to relatively low barriers to entry to providing Internet online content and services. Accordingly, Ticketmaster
Entertainment has spent, and expects to continue to spend, increasing amounts of money on, and devote greater resources to, branding and other
marketing initiatives, including search engine optimization techniques and paid search engine marketing, neither of which may be successful or
cost-effective. The failure of Ticketmaster Entertainment s businesses to maintain the recognition of their respective brands and to attract and
retain consumers in a cost-effective manner could adversely affect Ticketmaster Entertainment s business, financial condition and results of
operations.

Acquisitions Ticketmaster Entertainment may experience operational and financial risks in connection with acquisitions. In addition, some
of the businesses acquired by Ticketmaster Entertainment may incur significant losses from operations or experience impairment of carrying
value.

Ticketmaster Entertainment s growth may depend upon future acquisitions and depends, in part, on Ticketmaster Entertainment s ability to
successfully integrate historical acquisitions. Ticketmaster Entertainment may experience operational and financial risks in connection with
acquisitions. To the extent that Ticketmaster Entertainment continues to grow through acquisitions, it will need to:

successfully integrate the operations, as well as the accounting, financial controls, management information, technology, human
resources and other administrative systems, of acquired businesses with existing operations and systems;
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retain the clients of the acquired businesses;

retain and integrate key personnel at acquired businesses; and

successfully manage acquisition-related resource demands on its management, operations and financial resources and/or those of

acquired businesses.
Ticketmaster Entertainment may not be successful in addressing these challenges or any others encountered in connection with recent and future
acquisitions and the failure to do so could adversely affect its business, financial condition and results of operations. The anticipated benefits of
one or more acquisitions may not be realized and future acquisitions could result in potentially dilutive issuances of equity securities and/or
contingent liabilities. Also, the value of goodwill and other intangible assets acquired could be impacted by one or more unfavorable events or
trends, which could result in impairment charges, in addition to the $1.1 billion charge recorded in the fourth quarter of 2008 related to the
impairment of goodwill. The occurrence of any of these events could adversely affect Ticketmaster Entertainment s business, financial condition
and results of operations.

Through certain recent (and potentially future) acquisitions, such as the acquisitions of TicketsNow, Emma Entertainment, Echo, GET ME IN!
and Front Line, Ticketmaster Entertainment entered (or may enter) into aspects of the ticketing and/or entertainment industries in which it had
not previously participated directly. Acquisitions of this nature could adversely affect relationships with new and potential clients to the extent
that clients view the interests of acquired businesses, or those of Ticketmaster Entertainment overall following the completion of any such
acquisitions, as competing with or diverging from their own, which could adversely impact Ticketmaster Entertainment s relationships with its
clients and its ability to attract new clients. This would adversely affect Ticketmaster Entertainment s business, financial condition and results of
operations.

International Presence and Expansion Ticketmaster Entertainment s businesses operate in international markets in which Ticketmaster
Entertainment has limited experience. Ticketmaster Entertainment s businesses may not be able to successfully expand into new, or further
into existing, international markets.

Ticketmaster Entertainment provides services in various jurisdictions abroad through a number of brands and businesses that it owns and
operates, as well as through joint ventures, and expects to continue to expand its international presence. Ticketmaster Entertainment faces, and
expects to continue to face, additional risks in the case of its existing and future international operations, including:

political instability and unfavorable economic conditions in the markets in which Ticketmaster Entertainment currently has
international operations or into which its brands and businesses may expand;

more restrictive or otherwise unfavorable government regulation of the live entertainment and ticketing industries, including the
regulation of the provision of primary ticketing and ticket resale services, as well as promotional, marketing and other related

services, which could result in increased compliance costs and/or otherwise restrict the manner in which Ticketmaster Entertainment s
businesses provide services and the amount of related fees charged for such services;

limitations on the enforcement of intellectual property rights, which would preclude Ticketmaster Entertainment from building the
brand recognition upon which it has come to rely in many jurisdictions;

limitations on the ability of foreign subsidiaries to repatriate profits or otherwise remit earnings to Ticketmaster Entertainment;

adverse tax consequences;
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lower levels of Internet usage, credit card usage and consumer spending in comparison to those in the United States; and

difficulties in managing operations and adapting to consumer desires due to distance, language and cultural differences, including
issues associated with management and operational systems and infrastructures, including internal financial control and reporting
systems and functions, staffing and managing foreign operations, which Ticketmaster Entertainment might not be able to do
effectively, or if so, on a cost-effective basis.
Ticketmaster Entertainment s ability to expand its international operations into new jurisdictions, or further into existing, jurisdictions will
depend, in significant part, on its ability to identify potential acquisition candidates, joint venture or other partners, and enter into arrangements
with these parties on favorable terms, as well as Ticketmaster Entertainment s ability to make continued investments to maintain and grow
existing international operations. If the revenues generated by international operations are insufficient to offset expenses incurred in connection
with the maintenance and growth of these operations, Ticketmaster Entertainment s business, financial condition and results of operations could
be materially and adversely affected. In addition, in an effort to make international operations in one or more given jurisdictions profitable over
the long term, significant additional investments that are not profitable over the short term could be required over a prolonged period.

In addition, the ticketing industry in many jurisdictions abroad is more fragmented and local than it is in the United States. Ticketmaster
Entertainment s success in these markets will depend on the ability of Ticketmaster Entertainment s businesses to create economies of scale by
consolidating within each market geographically, which would most likely occur over a prolonged period, during which significant investments
in technology and infrastructure would be required. In the case of expansion through organic growth, Ticketmaster Entertainment could face
substantial barriers to entry in new markets, and barriers impeding expansion within existing markets, due primarily to the risks and concerns
discussed above, among others.

Foreign Currency Risks Ticketmaster Entertainment faces risks and uncertainties related to foreign currency exchange rate fluctuations.

To the extent that costs and prices for services are established in local currencies and adjusted to U.S. dollars based on then-current exchange
rates, Ticketmaster Entertainment will be exposed to foreign exchange rate fluctuations. After accounting for such fluctuations, Ticketmaster
Entertainment may be required to record significant gains or losses, the amount of which will vary based on then current exchange rates, which
could cause its results to differ materially from expectations. As Ticketmaster Entertainment continues to expand its international presence, its
exposure to exchange rate fluctuations will increase, which may have a negative impact on its financial results.

Future Capital Needs Ticketmaster Entertainment may have future capital needs and may not be able to obtain additional financing on
acceptable terms.

In connection with the Ticketmaster Entertainment spin-off, Ticketmaster Entertainment incurred indebtedness of approximately $765 million
and has since drawn down an additional $100 million from its revolving credit facility, which is referred to as the revolver. Ticketmaster
Entertainment s future capital needs may include funds necessary to develop new services or to enhance its existing services, to complete
acquisitions, including the Merger, or to otherwise take advantage of business opportunities or respond to competitive pressures.

These arrangements and current market conditions may limit Ticketmaster Entertainment s ability to secure additional financing in the future on
favorable terms or at all. Ticketmaster Entertainment s ability to secure additional financing and satisfy Ticketmaster Entertainment s financial
obligations under indebtedness
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outstanding from time to time will depend upon Ticketmaster Entertainment s future operating performance, which is subject to then prevailing
general economic and credit market conditions, including interest rate levels and the availability of credit generally, and financial, business and
other factors, many of which are beyond Ticketmaster Entertainment s control. The prolonged continuation or worsening of current credit market
conditions would have a material adverse effect on Ticketmaster Entertainment s ability to secure financing on favorable terms, if at all.

Ticketmaster Entertainment may be unable to secure additional financing or financing on favorable terms or its operating cash flow may be
insufficient to satisfy its financial obligations under indebtedness outstanding from time to time (if any). Furthermore, if financing is not
available when needed, or is available on unfavorable terms, Ticketmaster Entertainment may be unable to develop new services or enhance its
existing services, complete acquisitions or otherwise take advantage of business opportunities or respond to competitive pressures, any of which
could have a material adverse effect on its business, financial condition and results of operations. If additional funds are raised through the
issuance of equity securities, Ticketmaster Entertainment stockholders may experience significant dilution. Also, Ticketmaster Entertainment s
ability to engage in significant equity issuances is limited in order to preserve the tax-free nature of the Ticketmaster Entertainment spin-off.

Volatile Stock Price Ticketmaster Entertainment s stock price has been volatile

Shares of Ticketmaster Entertainment common stock began trading on NASDAQ on August 21, 2008 upon completion of the Ticketmaster
Entertainment spin-off (and for a short period prior to that were listed on a when-issued basis). Since this time, the market price of Ticketmaster
Entertainment common stock has been volatile. It is likely that the market price of Ticketmaster Entertainment common stock will continue to be
subject to significant fluctuations. Ticketmaster Entertainment believes that future announcements concerning it, its competitors or its principal
customers, including technological innovations, new product and service introductions, governmental regulations, litigation or changes in
earnings estimated by it or analysts may cause the market price of Ticketmaster Entertainment common stock to fluctuate substantially in the
future. Sales of substantial amounts of outstanding Ticketmaster Entertainment common stock in the public market could materially and
adversely affect the market price of Ticketmaster Entertainment common stock. Further, in recent months the stock market has experienced
extreme price fluctuations in equity securities of listed companies. These price and volume fluctuations often have been unrelated to the
operating performance of those companies. These fluctuations, as well as general economic, political and market conditions, such as armed
hostilities, acts of terrorism, civil disturbances, recessions, international currency fluctuations, or tariffs and other trade barriers, may materially
and adversely affect the market price of Ticketmaster Entertainment common stock.

Changing Customer Requirements and Industry Standards Ticketmaster Entertainment s businesses may not be able to adapt quickly
enough to changing customer requirements and industry standards.

The e-commerce industry is characterized by evolving industry standards, frequent new service and product introductions and enhancements and
changing customer demands. Ticketmaster Entertainment s businesses may not be able to adapt quickly enough and/or in a cost-effective manner
to changes in industry standards and customer requirements and preferences, and their failure to do so could adversely affect Ticketmaster
Entertainment s business, financial condition and results of operations. In addition, the continued widespread adoption of new Internet or
telecommunications technologies and devices or other technological changes could require Ticketmaster Entertainment s businesses to modify or
adapt their respective services or infrastructures. The failure of Ticketmaster Entertainment s businesses to modify or adapt their respective
services or infrastructures in response to these trends could render their existing websites, services and proprietary technologies obsolete, which
could adversely affect Ticketmaster Entertainment s business, financial condition and results of operations.

In addition, Ticketmaster Entertainment is currently in the process of migrating its international brands and businesses to the Ticketmaster
System in an attempt to provide consistent and state-of-the-art services across its
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businesses and to reduce the cost and expense of maintaining multiple systems, which Ticketmaster Entertainment may not be able to complete
in a timely or cost-effective manner. Delays or difficulties in implementing the Ticketmaster System, as well as any new or enhanced systems,
may limit Ticketmaster Entertainment s ability to achieve the desired results in a timely manner. Also, Ticketmaster Entertainment may be
unable to devote financial resources to new technologies and systems in the future, which could adversely affect its business, financial condition
and results of operations.

Compliance with Laws, Rules and Regulations Ticketmaster Entertainment s failure to comply with existing laws, rules and regulations as
well as changing laws, rules and regulations and other legal uncertainties, could adversely affect Ticketmaster Entertainment s business,
financial condition and results of operations.

Since Ticketmaster Entertainment s businesses sell tickets and provide related services to consumers through a number of different online and
offline channels, they are subject to a wide variety of statutes, rules, regulations, policies and procedures in various jurisdictions in the United
States and abroad, which are subject to change at any time. For example, Ticketmaster Entertainment s businesses conduct marketing activities
via the telephone and/or through online marketing channels, which activities are governed by numerous federal and state regulations, such as the
Telemarketing Sales Rule, state telemarketing laws and the CAN-SPAM Act, among others. Ticketmaster Entertainment s businesses are also
subject to laws, rules and regulations applicable to providers of primary ticketing and ticket resale services, which in some cases regulate the
amount of transaction and other fees that they may be charged in connection with primary ticketing sales and/or the ticket prices that may be
charged in the case of ticket resale services. New legislation of this nature is introduced from time to time in various (and is pending in certain)
jurisdictions in which Ticketmaster Entertainment s businesses sell tickets and provide services. For example, several U.S. states and cities,
Canadian provinces, the United Kingdom and European countries prohibit the resale of tickets at prices greater than the original face price (in
the case of certain jurisdictions, without the consent of the venue) and/or prohibit the resale of tickets to certain types of events. Ticketmaster
Entertainment s various businesses have recently been named as defendants in several purported class action lawsuits and other actions and
investigations alleging violations of these types of laws. The failure of Ticketmaster Entertainment s businesses to comply with these laws and
regulations could result in fines and/or proceedings against Ticketmaster Entertainment by governmental agencies and/or consumers, which if
material, could adversely affect its business, financial condition and results of operations. In addition, the promulgation of new laws, rules and
regulations that restrict or otherwise unfavorably impact the ability or manner in which Ticketmaster Entertainment s businesses provide primary
ticketing and ticket resale services would require Ticketmaster Entertainment s businesses to change certain aspects of their business, operations
and client relationships to ensure compliance, which could decrease demand for services, reduce revenues, increase costs and/or subject
Ticketmaster Entertainment to additional liabilities.

In addition, the application of various domestic and international sales, use, value-added and other tax laws, rules and regulations to
Ticketmaster Entertainment s historical and new products and services is subject to interpretation by applicable taxing authorities. While
Ticketmaster Entertainment believes that it is compliant with current tax provisions, taxing authorities may take a contrary position and such
positions may adversely affect its business, financial condition and results of operations. From time to time, federal, state and local authorities
and/or consumers commence investigations, inquiries or litigation with respect to compliance by Ticketmaster Entertainment and its businesses
with applicable consumer protection, advertising, unfair business practice, antitrust (and similar or related laws) and other laws. Ticketmaster
Entertainment s businesses have historically cooperated with authorities in connection with these investigations and have satisfactorily resolved
each such material investigation, inquiry or litigation. Recently, several states and Canadian provinces have commenced investigations or
inquiries regarding the relationship between Ticketmaster Entertainment and TicketsNow. Ticketmaster Entertainment has incurred significant
legal expenses in connection with the defense of governmental investigations and litigation in the past and will be required to incur additional
expenses in the future regarding such investigations and litigation. In the case of antitrust (and similar or related) matters, any adverse outcome
could limit or prevent Ticketmaster Entertainment s businesses from engaging in the ticketing business generally (or in a particular market
thereof) or subject them to potential damage assessments, all of
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which could have a material adverse effect on Ticketmaster Entertainment s business, financial condition and results of operations. See
Information About Ticketmaster Entertainment s Business Legal Proceedings beginning on page 229 for a description of certain current legal
proceedings involving Ticketmaster Entertainment.

Maintenance of Systems and Infrastructure Ticketmaster Entertainment s success depends, in part, on the integrity of Ticketmaster
Entertainment s systems and infrastructures. System interruption and the lack of integration and redundancy in these systems and
infrastructures may have an adverse impact on Ticketmaster Entertainment s business, financial conditions and results of operations.

Ticketmaster Entertainment s success depends, in part, on Ticketmaster Entertainment s ability to maintain the integrity of Ticketmaster
Entertainment s systems and infrastructure, including websites, information and related systems, call centers and distribution and fulfillment
facilities. System interruption and the lack of integration and redundancy in Ticketmaster Entertainment s information systems and
infrastructures may adversely affect Ticketmaster Entertainment s ability to operate websites, process and fulfill transactions, respond to
customer inquiries and generally maintain cost-efficient operations. Ticketmaster Entertainment may experience occasional system interruptions
that make some or all systems or data unavailable or prevent its businesses from efficiently providing services or fulfilling orders. Ticketmaster
Entertainment also relies on affiliate and third-party computer systems, broadband and other communications systems and service providers in
connection with the provision of services generally, as well as to facilitate, process and fulfill transactions. Any interruptions, outages or delays
in its systems and infrastructures, its businesses, its affiliates and/or third parties, or deterioration in the performance of these systems and
infrastructures, could impair the ability of Ticketmaster Entertainment s businesses to provide services, fulfill orders and/or process transactions.
Fire, flood, power loss, telecommunications failure, hurricanes, tornadoes, earthquakes, acts of war or terrorism, acts of God and similar events
or disruptions may damage or interrupt computer, broadband or other communications systems and infrastructures at any time. Any of these
events could cause system interruption, delays and loss of critical data, and could prevent Ticketmaster Entertainment s businesses from
providing services, fulfilling orders and/or processing transactions. While Ticketmaster Entertainment s businesses have backup systems for
certain aspects of their operations, disaster recovery planning by its nature cannot be sufficient for all eventualities. In addition, Ticketmaster
Entertainment may not have adequate insurance coverage to compensate for losses from a major interruption. If any of these adverse events were
to occur, it could adversely affect Ticketmaster Entertainment s business, financial conditions and results of operations.

In addition, any penetration of network security or other misappropriation or misuse of personal consumer information could cause interruptions
in the operations of Ticketmaster Entertainment s businesses and subject Ticketmaster Entertainment to increased costs, litigation and other
liabilities. Network security issues could lead to claims against Ticketmaster Entertainment for other misuse of personal information, such as for
unauthorized purposes or identity theft, which could result in litigation and financial liabilities, as well as administrative action from
governmental authorities. Security breaches could also significantly damage Ticketmaster Entertainment s reputation with consumers and third
parties with whom Ticketmaster Entertainment does business. It is possible that advances in computer capabilities, new discoveries, undetected
fraud, inadvertent violations of company policies or procedures or other developments could result in a compromise of information or a breach
of the technology and security processes that are used to protect consumer transaction data. As a result, current security measures may not
prevent any or all security breaches. Ticketmaster Entertainment may be required to expend significant capital and other resources to protect
against and remedy any potential or existing security breaches and their consequences. Ticketmaster Entertainment also faces risks associated
with security breaches affecting third parties with which it is affiliated or otherwise conducts business online. Consumers are generally
concerned with security and privacy of the Internet, and any publicized security problems affecting Ticketmaster Entertainment s businesses
and/or those of third parties may discourage consumers from doing business with Ticketmaster Entertainment, which could have an adverse
effect on Ticketmaster Entertainment s business, financial condition and results of operations.
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Privacy The processing, storage, use and disclosure of personal data could give rise to liabilities as a result of governmental regulation,
conflicting legal requirements or differing views of personal privacy rights.

In the processing of consumer transactions, Ticketmaster Entertainment s businesses receive, transmit and store a large volume of personally
identifiable information and other user data. The sharing, use, disclosure and protection of this information are governed by the privacy and data
security policies maintained by Ticketmaster Entertainment and its businesses. Moreover, there are federal, state and international laws
regarding privacy and the storing, sharing, use, disclosure and protection of personally identifiable information and user data. Specifically,
personally identifiable information is increasingly subject to legislation and regulations in numerous jurisdictions around the world, the intent of
which is to protect the privacy of personal information that is collected, processed and transmitted in or from the governing jurisdiction.
Ticketmaster Entertainment could be adversely affected if legislation or regulations are expanded to require changes in business practices or
privacy policies, or if governing jurisdictions interpret or implement their legislation or regulations in ways that negatively affect its business,
financial condition and results of operations.

Ticketmaster Entertainment s businesses may also become exposed to potential liabilities as a result of differing views on the privacy of
consumer and other user data collected by these businesses. Ticketmaster Entertainment s failure, and/or the failure by the various third party
vendors and service providers with which Ticketmaster Entertainment does business, to comply with applicable privacy policies or federal, state
or similar international laws and regulations or any compromise of security that results in the unauthorized release of personally identifiable
information or other user data could damage the reputation of these businesses, discourage potential users from trying Ticketmaster
Entertainment s products and services and/or result in fines and/or proceedings by governmental agencies and/or consumers, one or all of which
could adversely affect Ticketmaster Entertainment s business, financial condition and results of operations.

Intellectual Property Ticketmaster Entertainment may fail to adequately protect its intellectual property rights or may be accused of
infringing intellectual property rights of third parties.

Ticketmaster Entertainment may fail to adequately protect its intellectual property rights or may be accused of infringing intellectual property
rights of third parties. Ticketmaster Entertainment regards its intellectual property rights, including patents, service marks, trademarks and
domain names, copyrights, trade secrets and similar intellectual property (as applicable) as critical to its success. Ticketmaster Entertainment s
businesses also rely heavily upon software codes, informational databases and other components that make up their products and services.

Ticketmaster Entertainment relies on a combination of laws and contractual restrictions with employees, customers, suppliers, affiliates and
others to establish and protect these proprietary rights. Despite these precautions, it may be possible for a third party to copy or otherwise obtain
and use trade secret or copyrighted intellectual property without authorization which, if discovered, might require legal action to correct. In
addition, third parties may independently and lawfully develop substantially similar intellectual properties.

Ticketmaster Entertainment has generally registered and continues to apply to register, or secure by contract when appropriate, its trademarks
and service marks as they are developed and used, and reserves and registers domain names as it deems appropriate. Ticketmaster Entertainment
generally considers the protection of its trademarks to be important for purposes of brand maintenance and reputation. While Ticketmaster
Entertainment vigorously protects its trademarks, service marks and domain names, effective trademark protection may not be available or may
not be sought in every country in which products and services are made available, and contractual disputes may affect the use of marks governed
by private contract. Similarly, not every variation of a domain name may be available or be registered, even if available. The failure of
Ticketmaster Entertainment to protect its intellectual property rights in a meaningful manner or challenges to related contractual rights could
result in erosion of brand names and limit its ability to control marketing on or through the Internet using its various domain names or otherwise,
which could adversely affect its business, financial condition and results of operations.
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Some of Ticketmaster Entertainment s businesses have been granted patents and/or have patent applications pending with the United States
Patent and Trademark Office and/or various foreign patent authorities for various proprietary technologies and other inventions. Ticketmaster
Entertainment considers applying for patents or for other appropriate statutory protection when it develops valuable new or improved proprietary
technologies or identifies inventions, and will continue to consider the appropriateness of filing for patents to protect future proprietary
technologies and inventions as circumstances may warrant. The status of any patent involves complex legal and factual questions, and the
breadth of claims allowed is uncertain. Accordingly, any patent application filed may not result in a patent being issued or existing or future
patents may not be adjudicated valid by a court or be afforded adequate protection against competitors with similar technology. In addition, third
parties may create new products or methods that achieve similar results without infringing upon patents that Ticketmaster Entertainment owns.
Likewise, the issuance of a patent to Ticketmaster Entertainment does not mean that its processes or inventions will not be found to infringe
upon patents or other rights previously issued to third parties.

From time to time, Ticketmaster Entertainment is subject to legal proceedings and claims in the ordinary course of business, including claims of
alleged infringement of the trademarks, copyrights, patents and other intellectual property rights of third parties. In addition, litigation may be
necessary in the future to enforce Ticketmaster Entertainment s intellectual property rights, protect trade secrets or determine the validity and
scope of proprietary rights claimed by others. Any litigation of this nature, regardless of outcome or merit, could result in substantial costs and
diversion of management and technical resources, any of which could adversely affect Ticketmaster Entertainment s business, financial condition
and results of operations. Patent litigation tends to be particularly protracted and expensive.

Key Employees Failure to attract and retain key employees could adversely impact Ticketmaster Entertainment s business.

In order to be successful, Ticketmaster Entertainment must attract and retain talented executives and other key employees, including those in
managerial, technical, sales, marketing, and support positions. Ticketmaster Entertainment s businesses require individuals with relevant
experience and diverse skill sets, and the market for these personnel is highly competitive. The failure to attract employees with the requisite
skills and abilities to Ticketmaster Entertainment, or the loss of key employees, such as Ticketmaster Entertainment s Chief Executive Officer,
Mr. Azoff, who not only has a leadership role for Ticketmaster Entertainment as a whole but also is critical to the success of its Artist Services
business, could adversely impact Ticketmaster Entertainment s ability to meet key objectives, such as the timely and effective development and
delivery of products and services, and could otherwise have a significant impact on Ticketmaster Entertainment s operations.

Goodwill Impairment A significant portion of Ticketmaster Entertainment s goodwill recently became impaired and may suffer further
impairment in the future. Any future impairment could negatively affect Ticketmaster Entertainment s financial results and financial
condition.

In accordance with GAAP, Ticketmaster Entertainment tests goodwill and indefinite-lived intangible assets for impairment annually, or more
frequently if events or changes in circumstances indicate that the assets might be impaired. If the carrying amount of Ticketmaster
Entertainment s goodwill exceeds its implied fair value, an impairment loss equal to the excess is recorded. During the year ended December 31,
2008, Ticketmaster Entertainment recognized a total non-cash charge of $1.1 billion related to the impairment of goodwill of its Ticketing
reporting unit. As of December 31, 2008, after giving effect to the impairment charge, Ticketmaster Entertainment had goodwill of
approximately $455.8 million, which constituted approximately 27% of its total assets at that date. Due to the volatile stock market, the current
economic uncertainty and other factors, Ticketmaster Entertainment cannot assure investors that remaining goodwill will not be further impaired
in future periods. Impairment may result from, among other things, a significant and sustained decline in its stock prices and market
capitalization, a significant decline in its expected cash flows, an adverse change in the business climate and slower growth rates in its industry.
If Ticketmaster Entertainment is required to record an impairment charge for its goodwill in the future, this would adversely impact its financial
condition and financial results.
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THE MERGER

The following is a discussion of the Merger and the material terms of the Merger Agreement between Live Nation and Ticketmaster
Entertainment. You are urged to read carefully the Merger Agreement in its entirety, a copy of which is attached as Annex A to this joint proxy
statement/prospectus and incorporated by reference herein.

Background of the Merger

Throughout 2007, in anticipation of the expiration of Live Nation s then current principal ticketing agreement with Ticketmaster Entertainment at
the end of 2008, Live Nation senior management began to explore a variety of commercial and strategic transactions and other business
opportunities for the purpose of establishing and developing a ticketing platform to service Live Nation s own in-house ticketing needs and
ultimately provide ticketing services to third parties. These efforts culminated in, among other things, Live Nation s decision to enter into a
long-term license agreement with CTS in December of 2007 and to allow its principal, long-term ticketing agreement with Ticketmaster
Entertainment to expire at the end of 2008.

On August 20, 2008, IAC completed the spin-off of all of the capital stock of Ticketmaster Entertainment to IAC stockholders, and Ticketmaster
Entertainment became a standalone public company. In connection with the Ticketmaster Entertainment spin-off, Ticketmaster Entertainment
succeeded to certain of IAC s rights and obligations under an existing agreement with Liberty Media, which was at that time the largest
stockholder of both IAC and Ticketmaster Entertainment. This agreement, which, as assigned to and assumed by Ticketmaster Entertainment, is
referred to as the Ticketmaster Entertainment Spinco Agreement, provides Liberty Media specified governance rights and contains certain

standstill restrictions on Liberty Media, including limitations on Liberty Media s ability to enter into agreements with respect to its shares of
Ticketmaster Entertainment common stock.

In early October 2008, the Ticketmaster Entertainment board of directors, newly constituted at the time of the Ticketmaster Entertainment
spin-off, met with Ticketmaster Entertainment senior management to review Ticketmaster Entertainment s operations and business plan. The
Ticketmaster Entertainment board of directors considered the challenges facing Ticketmaster Entertainment as a standalone public company
under then-current economic and industry conditions and the pending expiration at the end of 2008 of its principal ticketing agreement with Live
Nation, historically Ticketmaster Entertainment s largest customer. The Ticketmaster Entertainment board of directors discussed a range of
opportunities for continued growth through both internal business development and potential acquisitions and joint ventures, including in the
live music promotion business. In the following weeks, Ticketmaster Entertainment negotiated and, at the end of October 2008, announced, the
acquisition of an additional equity interest in Front Line, resulting in Ticketmaster Entertainment owning a majority stake in Front Line. In
connection with that transaction, Front Line s Chief Executive Officer, Irving Azoff, was appointed Chief Executive Officer of Ticketmaster
Entertainment.

During November and December of 2008, Ticketmaster Entertainment began to preliminarily explore a number of potential strategic
transactions with other participants in the live entertainment industry. On November 19, 2008, the Ticketmaster Entertainment board of directors
met to discuss, among other topics, the current competitive situation of Ticketmaster Entertainment and, in particular, the possibility of a
strategic business transaction with another industry participant. To assist it with these efforts, Ticketmaster Entertainment engaged J.P. Morgan
Chase Securities as its financial advisor.

Following the November meeting of the Ticketmaster Entertainment board of directors, in early December 2008, Mr. Azoff met with Michael
Rapino, Chief Executive Officer of Live Nation, and John Hopmans, Executive Vice President, M&A and Strategic Finance of Live Nation, to
discuss the possibility of a business combination transaction between Ticketmaster Entertainment and Live Nation. During this period, Barry
Diller, Chairman of the Board of Ticketmaster Entertainment, also had similar telephonic conversations with Randall Mays, the Chairman of the
Board of Live Nation, in which a merger of equals of the two companies was
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discussed. At its regularly scheduled meeting on December 9, 2008, Messrs. Rapino and Mays informed the Live Nation board of directors of

the substance of their respective discussions with Messrs. Azoff and Diller. Representatives of Live Nation s legal advisors and representatives of
Goldman Sachs joined the meeting and led a discussion of the potential benefits of a business combination transaction between the two
companies, including the combined company s anticipated cost synergies and prospective pro forma financial position, and certain other
considerations with respect to such a transaction. After a lengthy discussion, the Live Nation board of directors directed Live Nation senior
management to continue to explore a potential business combination transaction with Ticketmaster Entertainment, and thereafter Live Nation
engaged Goldman Sachs to act as its financial advisor in connection with the potential transaction.

On December 18, 2008, Live Nation and Ticketmaster Entertainment entered into a confidentiality agreement, and each party began to conduct
its due diligence investigation of the other company and its businesses.

During early to mid-January 2009, Live Nation and Ticketmaster Entertainment continued to conduct their due diligence investigations and
further discussed potential transaction terms. The parties representatives evaluated a variety of possible transaction structures for a merger of
equals transaction upon completion of which former holders of Ticketmaster Entertainment common stock would hold slightly in excess of 50%
of the combined company, and jointly determined that merging Ticketmaster Entertainment into a subsidiary of Live Nation, with Live Nation
surviving as the publicly traded parent company, represented the most desirable structure for the potential transaction. In addition, the parties
representatives discussed the framework of the basic transaction terms that would be reflected in a definitive merger agreement and the
composition of the post-merger board of directors and senior management of the combined company. During these discussions, Live Nation
indicated that its willingness to enter into any transaction agreement would be conditioned on Liberty Media agreeing to vote its shares of
Ticketmaster Entertainment common stock in favor of the transaction when submitted to Ticketmaster Entertainment s stockholders for approval.

Members of senior management of Ticketmaster Entertainment and Ticketmaster Entertainment s legal and financial advisors made presentations
to the Ticketmaster Entertainment board of directors on January 22, 2009 regarding the discussions with Live Nation, as well as Ticketmaster
Entertainment s separate discussions with another participant in the live entertainment industry regarding a potential significant joint venture
transaction with that third party. Following its consideration of the potential transactions, the Ticketmaster Entertainment board of directors
authorized Ticketmaster Entertainment to further pursue a merger of equals transaction with Live Nation on the terms discussed with the
Ticketmaster Entertainment board of directors and determined not to pursue further discussions regarding the potential third-party joint venture
transaction. The Ticketmaster Entertainment board of directors also authorized Ticketmaster Entertainment to engage Allen & Co. as an
additional financial advisor to Ticketmaster Entertainment.

On January 25, 2009, Live Nation delivered an initial draft of the merger agreement to Ticketmaster Entertainment. On January 26, 2009, the
Live Nation board of directors met to discuss the proposed merger, and members of Live Nation senior management and representatives of Live
Nation s legal and financial advisors made presentations to the Live Nation board of directors regarding the status of their discussions with
Ticketmaster Entertainment, the initial results of Live Nation s due diligence review of Ticketmaster Entertainment s businesses, financial
condition and results of operations and the implications of the proposed merger under Live Nation s long-term license agreement with CTS. The
Live Nation board of directors instructed Live Nation senior management to review and refine the financial forecasts prepared by Ticketmaster
Entertainment, as more fully described under  Certain Financial Forecasts Utilized by the Live Nation Board of Directors and Live Nation s
Financial Advisors beginning on page 65, and to assess the advantages and disadvantages of the Ticketmaster Entertainment ticketing platform.
Soon thereafter, Live Nation determined to engage Deutsche Bank as an additional financial advisor to Live Nation in connection with the
proposed merger.
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During the last week of January 2009, the parties continued to negotiate the terms of the proposed merger. Representatives of Ticketmaster
Entertainment also contacted representatives of Liberty Media to discuss Liberty Media s willingness to support the proposed merger, which
Liberty Media indicated would be conditioned on its receiving certain post-merger governance and registration rights with respect to the
combined company.

On January 30, 2009, the Live Nation board of directors held a meeting and received an update of the ongoing negotiations with Ticketmaster
Entertainment by members of Live Nation senior management and representatives of Live Nation s legal and financial advisors. During this
meeting, members of Live Nation senior management presented the results of their reviews of the financial forecasts prepared by Ticketmaster
Entertainment and the advantages and disadvantages of the ticketing platform utilized by Ticketmaster Entertainment.

Later that day, Ticketmaster Entertainment sent a revised draft of the merger agreement to Live Nation and gave formal written notice to Liberty
Media of a potential merger transaction involving Ticketmaster Entertainment as required under the Ticketmaster Entertainment Spinco
Agreement.

The Live Nation board of directors met again on February 3, 2009 to receive an update from members of Live Nation senior management and
representatives of Live Nation s legal and financial advisors regarding the status of negotiations with Ticketmaster Entertainment and the terms
reflected in the latest draft of the merger agreement. Also on February 3, 2009, a number of media sources, including The New York Times and
The Wall Street Journal, first reported that negotiations were ongoing between Ticketmaster Entertainment and Live Nation regarding a potential
business combination transaction.

The parties continued to negotiate the draft merger agreement during the first week of February 2009. Also during this period, Ticketmaster
Entertainment, Live Nation and Liberty Media began to negotiate the terms of the Liberty Voting Agreement and the Liberty Stockholder
Agreement.

The Ticketmaster Entertainment board of directors convened on February 6, 2009 to receive an update from Ticketmaster Entertainment
management and Ticketmaster Entertainment s financial and legal advisors on the status of the negotiations with Live Nation and discussions

with Liberty Media. Representatives of Ticketmaster Entertainment s senior management and Ticketmaster Entertainment s financial and legal
advisors made presentations and reviewed, among other things, the matters set forth under  Ticketmaster Entertainment s Reasons for the Merger
beginning on page 61. The Ticketmaster Entertainment board of directors was also apprised of the status of discussions between the

Ticketmaster Entertainment compensation committee and Mr. Azoff regarding proposed changes to Mr. Azoff s employment arrangements and
between the Live Nation compensation committee and Mr. Rapino regarding proposed changes to his employment arrangements, in both cases,
most of which would become effective only upon the completion of the proposed merger.

On February 8, 2009, the Live Nation board of directors met to discuss the proposed merger, and Live Nation s legal and financial advisors
apprised the Live Nation board of directors of the revised terms of the draft merger agreement that had been negotiated with Ticketmaster
Entertainment since the February 3, 2009 meeting of the Live Nation board of directors and the proposed terms of the Liberty Stockholder
Agreement and of the Liberty Voting Agreement. During this meeting, members of Live Nation senior management and representatives of Live
Nation s legal and financial advisors made presentations and reviewed, among other things, many of the matters set forth under =~ Live Nation s
Reasons for the Merger beginning on page 57. The Live Nation board of directors also received an update regarding the employment
arrangement discussions between the Ticketmaster Entertainment compensation committee and Mr. Azoff and between the Live Nation
compensation committee and Mr. Rapino. Goldman Sachs rendered its oral opinion to the Live Nation board of directors, subsequently
confirmed in writing as of the date of the Merger Agreement, that the exchange ratio, subject to adjustment as provided in the Merger
Agreement, was fair, from a financial point of view, to Live Nation. Deutsche Bank rendered its oral opinion to the Live Nation board of
directors, subsequently confirmed in writing
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as of February 9, 2009, that the exchange ratio was fair, from a financial point of view, to Live Nation. The Live Nation board of directors
determined to adjourn its meeting until the following day in order to allow the members of its compensation committee to further review the
terms of Mr. Azoff s proposed employment arrangements and to allow the parties to continue to negotiate the principal terms of the Liberty
Voting Agreement and the Liberty Stockholder Agreement.

On February 8, 2009, the Ticketmaster Entertainment board of directors also met to consider the proposed merger. Ticketmaster Entertainment s
legal advisors reviewed with the Ticketmaster Entertainment board of directors the transaction terms that had been negotiated with Live Nation
since the February 6, 2009 meeting of the Ticketmaster Entertainment board of directors, including the requirement that Mr. Azoff agree to
exchange prior to the proposed merger any outstanding shares of Ticketmaster Entertainment Series A preferred stock, all of which were held by
Mr. Azoff, for a Ticketmaster Entertainment note. Allen & Co. rendered its oral opinion to the Ticketmaster Entertainment board of directors,
subsequently confirmed in writing as of the date of the Merger Agreement, to the effect that the Merger consideration to be received by holders
of Ticketmaster Entertainment common stock in the proposed merger was fair, from a financial point of view, to holders of shares of
Ticketmaster Entertainment common stock. Following the discussion, the Ticketmaster Entertainment board of directors, by a unanimous vote of
those directors present, determined that the Merger Agreement and the transactions contemplated thereby were advisable and in the best interests
of Ticketmaster Entertainment and its stockholders and, subject to the receipt of an agreement from Mr. Azoff regarding the exchange of his
Ticketmaster Entertainment Series A preferred stock, authorized Ticketmaster Entertainment to enter into the Merger Agreement and determined
to recommend that Ticketmaster Entertainment stockholders adopt the Merger Agreement.

On February 9, 2009, the Live Nation board of directors met again to consider the proposed merger. Members of Live Nation senior
management and the Live Nation compensation committee updated the Live Nation board of directors regarding Mr. Azoff s employment
arrangements and Live Nation s legal advisors summarized recent negotiations with Liberty Media regarding the Liberty Voting Agreement and
the Liberty Stockholder Agreement. Thereafter, representatives of each of Goldman Sachs and Deutsche Bank confirmed that there had been no
developments that would adversely affect the ability of either of them to confirm in writing the oral opinions previously rendered to the Live
Nation board of directors on February 8. Following the discussion, the Live Nation board of directors, by a unanimous vote of those directors
present, determined that the Merger Agreement and the transactions contemplated thereby, including the Liberty Voting Agreement and the
Liberty Stockholder Agreement, were advisable and in the best interests of Live Nation and its stockholders, authorized Live Nation to enter into
each of the Merger Agreement, the Liberty Voting Agreement and the Liberty Stockholder Agreement, and determined to recommend that Live
Nation stockholders approve the issuance of shares of Live Nation common stock to Ticketmaster Entertainment stockholders pursuant to the
Merger Agreement.

Following the meeting of the Live Nation board of directors and continuing into the next morning, representatives of Live Nation and
Ticketmaster Entertainment finalized the Merger Agreement and completed negotiations with Liberty Media s representatives of the Liberty
Voting Agreement and the Liberty Stockholder Agreement. In addition, Ticketmaster Entertainment s legal advisors and Mr. Azoff s legal
advisors negotiated a letter agreement regarding the exchange of Mr. Azoff s Ticketmaster Entertainment Series A preferred stock. Thereafter, on
the morning of February 10, 2009, Live Nation and Ticketmaster Entertainment executed the Merger Agreement and issued a joint press release
announcing the Merger.

Live Nation s Reasons for the Merger

In reaching its decision to approve the Merger and the Merger Agreement and recommend approval of the Live Nation share issuance proposal
and the Live Nation name change proposal by Live Nation stockholders, the
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Live Nation board of directors consulted with Live Nation management, as well as with Live Nation s legal and financial advisors, and
considered a number of factors, including the following factors:

Its evaluation of the prospects of the Merger to enhance Live Nation stockholder value and allow the combined company to
capitalize on strategic advantages and other opportunities created by combining a global concert business, global ticketing operations
and an artist management company, and Live Nation management s belief that the Merger would produce a vertically integrated
combined company that would be positioned to address the challenges of serving fans better through improved ticketing options,
dynamic promotion arrangements and greater transparency.

Its knowledge of Live Nation s business, operations, financial condition, earnings and prospects and its and Live Nation
management s knowledge of Ticketmaster Entertainment s business, operations, financial condition, earnings and prospects, taking
into account the results of Live Nation s due diligence review of Ticketmaster Entertainment.

The prevailing macroeconomic conditions, and the economic environment of the industries in which Live Nation and Ticketmaster
Entertainment operate.

Its belief that, based upon the companies projected operating results, the Merger would be accretive to Live Nation s adjusted
operating income and credit profile.

The estimates of significant annual operating synergies resulting from the Merger presented to the Live Nation board of
directors at the time of its approval of the Merger Agreement.

Live Nation management s belief that the combined company would be positioned to increase its investment in research and
development and take full advantage of Live Nation and Ticketmaster Entertainment s combined online resources, databases and
promotional operations to enhance the direct connection between artists and fans, in turn reducing unsold tickets and improving
attendance at events, which will benefit artists and venues and support a healthier live entertainment industry.

The anticipated benefits from combining Live Nation s historic growth with Ticketmaster Entertainment s stable revenue
performance.

The opinions of Live Nation s financial advisors, specifically the opinion of Goldman Sachs that, as of February 10, 2009 and based
upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio, subject to adjustment as provided in the
Merger Agreement, was fair, from a financial point of view, to Live Nation, and the opinion of Deutsche Bank that, as of February 9,
2009 and based upon and subject to the factors and assumptions set forth in its opinion, the exchange ratio was fair, from a financial
point of view, to Live Nation.

The fact that Live Nation stockholders immediately prior to the Merger would hold just less than 50% of the voting power of the
equity interests of the combined company immediately following the Merger, which will allow Live Nation stockholders to continue
to participate meaningfully in growth and other opportunities of the combined company after the Merger.

The exchange ratio of 1.384 shares of Live Nation common stock for each share of Ticketmaster Entertainment common stock, and
the fact that the exchange ratio, although subject to adjustment, will not fluctuate based upon changes in Live Nation s or
Ticketmaster Entertainment s stock price between signing and closing.
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The fact that Liberty Holdings would be entering into the Liberty Voting Agreement pursuant to which, among other things, Liberty
Holdings would agree to vote its shares of Ticketmaster Entertainment common stock in favor of the Merger proposal and to vote
any of its shares of Live Nation common stock in favor of the share issuance proposal.

The fact that, in light of difficult current conditions in the private and public credit markets, the transaction structure would permit
the combined company to leave in place Live Nation s senior
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secured credit facility and Live Nation s convertible senior notes and the Ticketmaster Entertainment Senior Notes.

The use of Live Nation common stock as the sole consideration to be delivered to Ticketmaster Entertainment s stockholders in the
Merger, which will allow Live Nation to proceed with the Merger without the need to secure financing commitments.

The strong commitment on the part of both parties to complete the Merger pursuant to their respective obligations under the terms of
the Merger Agreement, including both parties reciprocal commitments to use reasonable best efforts to obtain antitrust regulatory
and any other governmental approvals required to complete the Merger.

The terms of the Merger Agreement, including the termination fee payable by Live Nation, which, in the view of the Live Nation
board of directors, does not preclude a proposal for an alternative acquisition transaction involving Live Nation.

The fact that the Merger Agreement allows the Live Nation board of directors to change or withdraw its recommendation regarding
the Merger proposal if a superior transaction proposal is received from a third party or in response to certain material developments
or changes in circumstances, if in either case the Live Nation board of directors determines that a failure to change its
recommendation would result in a breach of its fiduciary duties under applicable law, subject to the payment of a termination fee
upon termination under certain circumstances.

The fact that the same termination fee (as described in the preceding bullet) would be payable by Ticketmaster Entertainment upon
termination of the Merger Agreement under similar circumstances. See The Merger Agreement Effect of Termination; Termination
Fees and Expenses beginning on page 125.

The governance arrangements contained in the Merger Agreement providing, after the completion of the Merger, (i) for
representation on the initial post-Merger board of directors of the combined company of seven appointees from Live Nation, at least
five of whom must be independent directors, and seven appointees from Ticketmaster Entertainment (including up to two Liberty
directors as provided in the Liberty Stockholder Agreement), at least three of whom (including at least one Liberty Media designee)
must be independent directors with respect to Live Nation; and (ii) that the initial post-Merger Audit, Compensation and Nominating
Committees of the board of directors of the combined company would consist of two directors designated by Live Nation and two
directors designated by Ticketmaster Entertainment.

The fact that the combined company would have a highly experienced management team with extensive industry experience in most
significant facets of the live entertainment industry, and the fact that the Chief Executive Officer of Live Nation will serve as Chief
Executive Officer of the combined company.
In addition to the factors described above, the Live Nation board of directors identified and considered a variety of risks and potentially negative
factors concerning the Merger, including:

The possibility that the Merger may not be completed, or that completion may be unduly delayed, for reasons beyond the control of
Live Nation and/or Ticketmaster Entertainment.

The risk that regulatory agencies may not approve the Merger or may impose terms and conditions on their approvals that would
either materially impair the business operations of the combined company or adversely impact the ability of the combined company
to realize the synergies that are projected to occur in connection with the Merger.
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February 3, 2009 (the last trading day before various news outlets began reporting on a possible transaction involving Live Nation
and Ticketmaster Entertainment), represented
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a premium to both the closing price of Ticketmaster Entertainment common stock on such date and to the average implied historical
exchange ratio between the shares of common stock of the two companies for the 90-day period ended February 3, 2009.

The fact that Ticketmaster Entertainment stockholders immediately prior to the Merger would hold 50.01% of the voting
power of the equity interests of the combined company immediately following the completion of the Merger.

The potential impact of the restrictions under the Merger Agreement on Live Nation s ability to take specified actions during the
period prior to the completion of the Merger (which may delay or prevent Live Nation from undertaking business opportunities that
may arise pending the completion of the Merger).

The fact that each of Live Nation s and Ticketmaster Entertainment s obligations to complete the Merger is conditioned on the receipt
of the requisite consents of lenders party to the Ticketmaster Entertainment credit facility so as to allow the facility to remain in
effect after the completion of the Merger with no default or event of default thereunder resulting from the Merger.

The potential that the termination payment provisions of the Merger Agreement could have the effect of discouraging a bona fide
alternative acquisition proposal for Live Nation.

The expected inability of Live Nation and Ticketmaster Entertainment to capture all potential operational synergies and cost savings
in light of the companies plan to operate under separate credit facilities post-Merger, unless new financing for the combined
company becomes available on reasonable economic terms.

The implications of the Merger under Live Nation s long-term agreement with CTS, including the prospect that Live
Nation s continued performance under the terms of its pre-existing agreement with CTS could limit the combined
company s ability to capture all potential operational synergies and cost savings that might otherwise be attained through
the integration of the Live Nation and Ticketmaster Entertainment ticketing businesses.

The Merger Agreement s requirement that the Live Nation board of directors call and hold a meeting of Live Nation stockholders to
vote upon the share issuance proposal, regardless of whether or not the Live Nation board of directors has withdrawn or adversely
modified its recommendation to the Live Nation stockholders regarding the Merger in response to a superior transaction proposal or
an unanticipated material development or change in circumstances.

The substantial transaction costs to be incurred in connection with the Merger, including an expected increase in the interest rates
payable under the Ticketmaster Entertainment credit facility following the Merger.

The potential for diversion of management and employee attention and for increased employee attrition during the substantial period
prior to completion of the Merger, and the potential effects of the Merger on Live Nation s business and relations with venue
operators, promoters, artists, fans and other third parties with which Live Nation maintains business relationships.

The fact that Live Nation was required to agree to amend the terms of the Rights Agreement, dated as of December 21, 2005, which
is referred to as the Live Nation stockholder rights plan, between Live Nation and the Bank of New York Mellon, to permit Liberty
Media and its affiliates and their permitted transferees to acquire up to a specified percentage of Live Nation s voting equity interests,
which percentage was initially set at 35%, in connection with its negotiation of the Liberty Stockholder Agreement in order to secure
Liberty s support for the Merger.
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that may be different from, the interests of Live Nation stockholders, as described under The Merger Interests of Live Nation

Directors, Executive Officers and Certain Key Employees in the Merger beginning on page 95 of this joint proxy
statement/prospectus.
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The risks of the type and nature described under Risk Factors beginning on page 31 of this joint proxy statement/prospectus, and the
matters described under Cautionary Statement Regarding Forward-Looking Statements beginning on page 30 of this joint proxy
statement/prospectus.
In view of the wide variety of factors considered in connection with its evaluation of the Merger and the complexity of these matters, the Live
Nation board of directors did not find it useful to and did not attempt to quantify, rank or otherwise assign relative weights to these factors.

In addition, the Live Nation board of directors did not undertake to make any specific determination as to whether any particular factor, or any
aspect of any particular factor, was favorable or unfavorable to its ultimate determination, but rather the Live Nation board of directors
conducted an overall analysis of the factors described above, including discussions with the management team and outside legal and financial
advisors. In considering the factors described above, individual members of the Live Nation board of directors may have given different weight
to different factors.

Recommendations of the Live Nation Board of Directors with Respect to the Merger

The Live Nation board of directors, by a unanimous vote of all directors present, has determined that the issuance of Live Nation common stock
in connection with the Merger is advisable and in the best interests of Live Nation and its stockholders, and approved the issuance of Live
Nation common stock in connection with the Merger.

The Live Nation board of directors recommends that Live Nation stockholders vote  FOR the share issuance proposal, FOR the Live Nation
name change proposal and FOR the proposal to approve the adjournment of the Live Nation annual meeting, if necessary, to solicit additional
proxies.

Ticketmaster Entertainment s Reasons for the Merger

In reaching its decision to approve the Merger and the Merger Agreement and recommend adoption of the Merger Agreement by Ticketmaster
Entertainment stockholders, the Ticketmaster Entertainment board of directors consulted with Ticketmaster Entertainment management, as well
as with Ticketmaster Entertainment s legal and financial advisors, and considered a number of factors, including the following factors:

The fact that the combined company would be a global leader in the area of live entertainment, operating in a wide variety of areas
such as ticketing, artist management, event promotion, venue ownership and artist services.

Its knowledge of Ticketmaster Entertainment s business, operations, financial condition, earnings and prospects and of Live Nation s
business, operations, financial condition, earnings and prospects, taking into account the results of Ticketmaster Entertainment s due
diligence review of Live Nation.

The prevailing macroeconomic conditions, and the economic environment of the industries in which Ticketmaster Entertainment and
Live Nation operate.

Its evaluation of the prospects for Ticketmaster Entertainment continuing to operate on a standalone basis versus pursuing a strategic
transaction with another party in the live entertainment industry, including:

i the fact that the financial profile of a combined Ticketmaster Entertainment and Live Nation would be more attractive than
that of Ticketmaster Entertainment as a standalone company, with a more diversified revenue base and a stronger stream of
free cash flows; and

i the likely unavailability of any alternative business transactions in light of the discussions regarding another strategic
transaction having failed to produce reasonable terms for Ticketmaster Entertainment.
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Its evaluation of the Ticketmaster Entertainment operating plan prepared by Ticketmaster Entertainment management and the

Ticketmaster Entertainment board of directors assessment of the attainability of the management forecasts reflected in that plan in

light of deteriorating macroeconomic conditions and Ticketmaster Entertainment s actual performance relative to internal projections

for prior periods, as well as the assessment of Ticketmaster Entertainment management regarding the attainability of the management

forecasts prepared by Live Nation management which resulted in the Ticketmaster Entertainment board of directors adopting more

conservative financial projections for Ticketmaster Entertainment and utilizing more conservative financial projections for Live

Nation, and based on which Ticketmaster Entertainment s financial advisor prepared its analysis of the Merger (see  Certain Financial

Forecasts Utilized by the Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment s Financial Advisor and
Opinion of Ticketmaster Entertainment s Financial Advisor beginning on page 82 and 85, respectively).

The estimates of significant annual operating synergies resulting from the Merger presented to the Ticketmaster Entertainment board
of directors at the time of its approval of the Merger Agreement.

The fact that Ticketmaster Entertainment stockholders immediately prior to the Merger would hold 50.01% of the voting power of
the equity interests of the combined company immediately following the completion of the Merger, which will allow Ticketmaster
stockholders to participate meaningfully in growth and other opportunities of the combined company after the Merger.

The fact that the implied value of the proposed exchange ratio, based on the closing price of Live Nation common stock on
February 3, 2009 (the last trading day before various news outlets began reporting on a possible transaction involving Live Nation
and Ticketmaster Entertainment), represented a premium to both the closing price of Ticketmaster Entertainment common stock on
such date and to the average implied historical exchange ratio between the shares of common stock of the two companies for the
90-day period ended February 3, 2009.

The financial analyses and presentations of Allen & Co., and its related written opinion, dated as of February 10, 2009, to the effect
that, as of that date and based upon and subject to the various considerations set forth in its opinion (attached to this joint proxy
statement/prospectus as Annex G), the Merger consideration to be received by holders of Ticketmaster Entertainment common stock
in the Merger was fair, from a financial point of view, to the holders of shares of Ticketmaster Entertainment common stock. See

Certain Financial Forecasts Utilized by the Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment s
Financial Advisor beginning on page 82.

The fact that, in light of difficult current conditions in the private and public credit markets, the transaction structure would permit
the combined company to leave in place the Ticketmaster Entertainment Senior Notes and the Live Nation credit facility and Live
Nation s convertible senior notes.

The strong commitment on the part of both parties to complete the Merger pursuant to their respective obligations under the terms of
the Merger Agreement.

The review by the Ticketmaster Entertainment board of directors, in consultation with Ticketmaster Entertainment s legal and
financial advisors, of the structure of the Merger and the financial and other terms and conditions of the Merger Agreement,
including the Merger consideration, the expectation that the Merger will qualify as a reorganization within the meaning of
Section 368(a) of the Code and the likelihood of completing the Merger on the anticipated schedule.

The terms of the Merger Agreement, including the termination fee payable by Ticketmaster Entertainment, which, in the view of the
Ticketmaster Entertainment board of directors, does not preclude a proposal for an alternative acquisition transaction involving
Ticketmaster Entertainment.
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circumstances, if in either case the Ticketmaster Entertainment board of directors determines that a failure to change its
recommendation would result in a breach of its fiduciary duties under applicable law, subject to the payment of a termination fee
upon termination under certain circumstances.

The fact that the same termination fee (as described in the preceding bullet) would be payable by Live Nation upon termination of
the Merger Agreement under similar circumstances. See The Merger Agreement Effect of Termination; Termination Fees and
Expenses beginning on page 125.

The governance arrangements contained in the Merger Agreement providing, after the completion of the Merger, (i) for
representation on the initial post-Merger board of directors of the combined company of seven appointees from Ticketmaster
Entertainment (including up to two Liberty directors as provided in the Liberty Stockholder Agreement), at least three of whom
(including at least one Liberty Media designee) must be independent directors with respect to Live Nation, and seven appointees
from Live Nation, at least five of whom must be independent directors; and (ii) that the initial post-Merger Audit, Compensation and
Nominating Committees of the board of directors of the combined company would consist of two directors designated by
Ticketmaster Entertainment and two directors designated by Live Nation.

The fact that the combined company would have a highly experienced management team with extensive industry experience in most
significant facets of the live entertainment industry, and the fact that the Chairman of Ticketmaster Entertainment would serve as
chairman of the board of directors of the combined company and the Chief Executive Officer of Ticketmaster Entertainment would
serve as Executive Chairman of the combined company.

The fact that Liberty Holdings would be entering into the Liberty Voting Agreement pursuant to which, among other things, Liberty
Holdings would agree to vote its shares of Ticketmaster Entertainment common stock in favor of the Merger proposal and the
Ticketmaster Entertainment incentive plan proposal and to vote any of its shares of Live Nation common stock in favor of the share
issuance proposal, provided that Liberty Holdings willingness to enter into the Liberty Voting Agreement was conditioned on
receiving certain governance rights to be set forth in the Liberty Stockholders Agreement.

The fact that Mr. Azoff would agree to enter into a letter agreement with Ticketmaster Entertainment, providing for Ticketmaster
Entertainment, prior to the completion of the Merger, to redeem the shares of Ticketmaster Entertainment Series A preferred stock
held by or on behalf of Mr. Azoff in exchange for a note.
The Ticketmaster Entertainment board of directors also considered potential risks and potentially negative factors concerning the Merger in
connection with its deliberations of the proposed transaction, including:

The possibility that the Merger may not be completed, or that completion may be unduly delayed, for reasons beyond the control of
Ticketmaster Entertainment and/or Live Nation.

The risk that regulatory agencies may not approve the Merger or may impose terms and conditions on their approvals that would
either materially impair the business operations of the combined company or adversely impact the ability of the combined company
to realize the synergies that are projected to occur in connection with the Merger.

The potential for diversion of management and employee attention and for increased employee attrition during the substantial period
prior to the completion of the Merger, and the potential effect of the Merger on Ticketmaster Entertainment s business and relations
with customers and suppliers.
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The potential impact of the restrictions under the Merger Agreement on Ticketmaster Entertainment s ability to take specified actions
during the period prior to the completion of the Merger (which may delay or prevent Ticketmaster Entertainment from undertaking
business opportunities that may arise pending completion of the Merger).

The fact that the Merger Agreement requires Ticketmaster Entertainment to seek the consents of lenders party to the Ticketmaster
Entertainment credit facility so as to allow the facility to remain in
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effect after the completion of the Merger with no default or event of default thereunder resulting from the Merger, and that each of
Live Nation s and Ticketmaster Entertainment s obligations to complete the Merger are conditioned on the receipt of the requisite
percentage of consents from Ticketmaster Entertainment lenders.

The expected inability of Live Nation and Ticketmaster Entertainment to capture all potential operational synergies and cost savings
in light of the companies plan to operate under separate credit facilities post-Merger, unless new financing for the combined
company becomes available on reasonable economic terms.

The substantial transaction costs to be incurred in connection with the Merger, including an expected increase in the interest rates
payable under the Ticketmaster Entertainment credit facility following the Merger.

The Merger Agreement s requirement that the Ticketmaster Entertainment board of directors call and hold a meeting of Ticketmaster
Entertainment stockholders to vote upon the Merger, regardless of whether or not the Ticketmaster Entertainment board of directors
has withdrawn or adversely modified its recommendation to the Ticketmaster Entertainment stockholders regarding the Merger in
response to a superior transaction proposal or certain material developments or changes in circumstances.

The potential that the termination payment provisions of the Merger Agreement could have the effect of discouraging a bona fide
alternative acquisition proposal for Ticketmaster Entertainment.

The interests of Ticketmaster Entertainment executive officers and directors with respect to the Merger apart from their interests as

Ticketmaster Entertainment stockholders, and the risk that these interests might influence their decision with respect to the Merger

(see Interests of Ticketmaster Entertainment Directors and Executive Officers in the Merger beginning on page 99).
In view of the wide variety of factors considered in connection with its evaluation of the Merger and the complexity of these matters, the
Ticketmaster Entertainment board of directors did not find it useful and did not attempt to quantify or assign any relative or specific weights to
the various factors that it considered in reaching its determination to approve the Merger and the Merger Agreement and to recommend that
Ticketmaster Entertainment stockholders vote for the Merger proposal. In addition, individual members of the Ticketmaster Entertainment board
of directors may have given differing weights to different factors. The Ticketmaster Entertainment board of directors conducted an overall
analysis of the factors described above, including through discussions with, and questioning of, Ticketmaster Entertainment management and
outside legal and financial advisors regarding certain of the matters described above.

Recommendations of the Ticketmaster Entertainment Board of Directors with Respect to the Merger

The Ticketmaster Entertainment board of directors, by a unanimous vote of all directors present, determined that the Merger, the Merger
Agreement and the transactions contemplated by the Merger Agreement are advisable and in the best interests of Ticketmaster Entertainment
and its stockholders, and approved the Merger Agreement and the transactions contemplated by the Merger Agreement.

The Ticketmaster Entertainment board of directors recommends that Ticketmaster Entertainment stockholders vote FOR the Merger proposal
and FOR the proposal to approve the adjournment of the Ticketmaster Entertainment annual meeting, if necessary, to solicit additional proxies.

64

Table of Contents 107



Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Conten
Certain Financial Forecasts Utilized by the Live Nation Board of Directors and Live Nation s Financial Advisors
Live Nation Financial Forecasts

Live Nation does not, as a matter of course, publicly disclose forecasts or internal projections as to future performance, earnings or other results
due to the unpredictability of the underlying assumptions and estimates. At the end of each calendar year, Live Nation management prepares a
detailed financial forecast, which includes the estimated operating results for the following year and is used primarily for budgetary purposes
and to establish financial targets for Live Nation s incentive plans. After this detailed financial forecast is prepared, a high level forecast for the
ensuing two to four years is also prepared by Live Nation management. These unaudited financial forecasts were not prepared with a view
toward public disclosure. A summary of this information is presented below.

In connection with discussions concerning the Merger, Live Nation management prepared two sets of unaudited financial forecasts for Live
Nation, which are referred to as the Live Nation base case forecast and the Live Nation conservative case forecast, respectively, regarding Live
Nation s forecasted operating results for the fiscal years 2008 through 2012. Each of the Live Nation base case forecast and the Live Nation
conservative case forecast presented below were provided to the Live Nation board of directors and were furnished to and used by Goldman
Sachs and Deutsche Bank for purposes of their respective financial analyses. Live Nation also provided Ticketmaster Entertainment and its
financial advisors with the Live Nation base case forecast, which was further modified by Ticketmaster Entertainment management based on
additional financial information made available to Ticketmaster Entertainment and its financial advisors, and portions of the Live Nation
conservative case forecast. Ticketmaster Entertainment s use of these forecasts is discussed in ~ Certain Financial Forecasts Utilized by the
Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment s Financial Advisor beginning on page 82. The Live Nation base
case forecast was based upon the detailed 2009 forecast and high level 2010 through 2012 forecast prepared in the ordinary course by Live
Nation management during the fourth quarter of 2008 and was primarily based upon Live Nation management s evaluation of Live Nation s
results of operations through the first three quarters of fiscal year 2008 and known or expected budgetary requirements and other changes to Live
Nation s business for 2009. In December 2008, in light of the unprecedented global market and economic conditions that had begun to surface in
the second half of 2008, Live Nation management elected to reevaluate the base case forecast to better address the prospect that these conditions
would continue into, and potentially throughout, 2009. Accordingly, Live Nation management revised its Live Nation base case forecast and
subsequently prepared a Live Nation conservative case forecast to account for these macroeconomic events by assuming that a sustained,
significant decline in consumer demand and spending for music and other entertainment and leisure events could potentially result in a 10%
reduction in attendance at Live Nation promoted events, which would in turn be partially offset by certain operational adjustments and expense
reductions undertaken by Live Nation, and also assuming a reduction in previously expected growth in sponsorship revenues during fiscal year
2009.

Neither the inclusion of these unaudited financial forecasts nor the inclusion of the adjusted Ticketmaster base case forecast and the adjusted
Ticketmaster conservative case forecast (each as more fully described below) in this joint proxy statement/prospectus should be regarded as an
indication that Live Nation or its board of directors considered, or now considers, these forecasts to be material to Live Nation or Ticketmaster
Entertainment stockholders or a reliable predictor of future results. You should not place undue reliance on the unaudited financial forecasts
contained in this joint proxy statement/prospectus. Please read carefully ~ Important Information About the Financial Forecasts beginning on page
68.

65

Table of Contents 108



Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Conten

The following tables present the Live Nation base case forecast and Live Nation conservative case forecast, as used by the Live Nation board of
directors for purposes of its consideration of the Merger and by Goldman Sachs and Deutsche Bank for purposes of their respective financial
analyses:

Live Nation Base Case Forecast

Year Ended December 31,
2008E 2009E 2010E 2011E 2012E
(dollars in millions)

Revenue $4,168 $4495 $4556 $4,692 $4,832
Adjusted Operating Income(1) 170 225 250 279 287
Capital Expenditures 186 50 50 50 50

(1) Adjusted Operating Income is a non-GAAP financial measure that Live Nation defines as operating income (loss) before depreciation and
amortization (including impairments), loss (gain) on sale of operating assets, acquisition costs and non-cash compensation expense.
Live Nation Conservative Case Forecast

Year Ended December 31,
2008E 2009E 2010E 2011E 2012E
(dollars in millions)

Revenue $4,168 $4248 $4,524 $4,692 $4,832
Adjusted Operating Income(1) 170 195 225 240 249
Capital Expenditures 186 50 50 50 50

(1) Adjusted Operating Income is a non-GAAP financial measure that Live Nation defines as operating income (loss) before depreciation and
amortization (including impairments), loss (gain) on sale of operating assets, acquisition costs and non-cash compensation expense.
Ticketmaster Entertainment Financial Forecasts

In connection with discussions concerning the Merger, Ticketmaster Entertainment provided to Live Nation its Ticketmaster Entertainment 2009
operating plan, which included Ticketmaster Entertainment s forecasted operating results for the fiscal years 2008 through 2012 and is referred to
as the Ticketmaster Entertainment 2009 operating plan. In early February, Ticketmaster Entertainment also provided to Live Nation a more
conservative forecast for the fiscal years 2009 through 2012 prepared by Ticketmaster Entertainment management, which is referred to as the
Ticketmaster conservative case forecast, reflecting lower growth in the resale ticket business than that reflected in the Ticketmaster
Entertainment 2009 operating plan. Live Nation management prepared an adjusted Ticketmaster base case forecast and an adjusted Ticketmaster
conservative case forecast in January 2009, each of which was based upon the Ticketmaster Entertainment 2009 operating plan. For purposes of
preparing the adjusted Ticketmaster base case forecast and the adjusted Ticketmaster conservative case forecast, the Ticketmaster Entertainment
2009 operating plan was adjusted downward by Live Nation management to reflect both decreased revenues attributable to secondary ticketing
sales and decreased annual revenue growth rates and EBITDA margins primarily in years 2010 through 2012 in other aspects of Ticketmaster s
business consistent with Live Nation management s assessment of overall industry trends, as reflected in its Live Nation base case forecast and
Live Nation conservative case forecast. Because the two companies operate in related industries and because a key component of Ticketmaster
Entertainment s financial forecasts is Ticketmaster Entertainment management assessment of the long-term impact of Live Nation s own ticket
sales on Ticketmaster Entertainment s results of operations, Live Nation management also reviewed and revised the Ticketmaster Entertainment
2009 operating plan to ensure that the assumptions about market conditions and other economic factors reflected in the Ticketmaster
Entertainment 2009 operating plan were consistent with Live Nation management s views. Although Live Nation management modified both the
adjusted Ticketmaster base case forecast and the adjusted Ticketmaster conservative case forecast to account for, and incorporate,
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prospective disruptions in Ticketmaster Entertainment s secondary ticketing business in 2009 and 2010 attributable to the circumstances
surrounding the sales of tickets to a series of Bruce Springsteen concerts in New York and New Jersey on the TicketsNow website in early
February 2009, the Ticketmaster conservative case forecast was not used by Live Nation management because of Live Nation management s
view that this forecast overestimated the subsequent impact of short-term disruptions in Ticketmaster Entertainment s ticketing business and
because the adjusted Ticketmaster base case forecast and adjusted Ticketmaster conservative case forecast already incorporated similar
reductions to the Ticketmaster Entertainment 2009 operating plan. Accordingly, the Live Nation board of directors did not consider either the
Ticketmaster Entertainment 2009 operating plan or the Ticketmaster conservative case forecast prepared by Ticketmaster Entertainment in its
consideration of the Merger and instead relied upon the adjusted Ticketmaster base case forecast and adjusted Ticketmaster conservative case
forecast prepared by Live Nation management. Live Nation management also provided Goldman Sachs and Deutsche Bank with the adjusted
Ticketmaster base case forecast and the adjusted Ticketmaster conservative case forecast for purposes of their respective financial analyses. The
Ticketmaster Entertainment 2009 operating plan provided to Live Nation by Ticketmaster Entertainment is discussed under ~ Certain Financial
Forecasts Utilized by the Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment s Financial Advisor beginning on page
82.

The principal components of the adjusted Ticketmaster base case forecast and adjusted Ticketmaster conservative case forecast, as used by the
Live Nation board of directors for purposes of its consideration of the Merger and by Goldman Sachs and Deutsche Bank for purposes of their
respective financial analyses, are set forth below:

Adjusted Ticketmaster Base Case Forecast

Year Ended December 31,
2008E 2009E 2010E 2011E 2012E
(dollars in millions)
Revenue(1) $1,399 $1,363 $1471 $1,671 $1,875
Adjusted EBITDA(2)(3) 276 279 290 318 336
Adjusted EBITDA(2)(4) 287 292 305 333 351
Capital Expenditures 51 51 53 60 67

(1) Excludes Front Line revenues.

(2) Adjusted EBITDA is defined as operating income excluding, if applicable: (a) depreciation expense, (b) non-cash compensation expense,
(c) amortization and impairment of intangibles, (d) goodwill impairment, () pro forma adjustments for significant acquisitions and
(f) one-time items.

(3) Used by Goldman Sachs in connection with its financial analysis.

(4) Used by Deutsche Bank in connection with its financial analysis.
Adjusted Ticketmaster Conservative Case Forecast

Year Ended December 31,
2008E 2009E 2010E 2011E 2012E
(dollars in millions)

Revenue(1) $1399 $1359 $1449 $1,628 $1.818
Adjusted EBITDA(2)(3) 276 275 272 284 291
Adjusted EBITDA(2)(4) 287 288 286 298 305
Capital Expenditures 51 51 53 60 67
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(1) Excludes Front Line revenues.

(2) Adjusted EBITDA is defined as operating income excluding, if applicable: (a) depreciation expense, (b) non-cash compensation expense,

(c) amortization and impairment of intangibles, (d) goodwill impairment, (e) pro forma adjustments for significant acquisitions and
(f) one-time items.
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(3) Used by Goldman Sachs in connection with its financial analysis.

(4) Used by Deutsche Bank in connection with its financial analysis.
Important Information About the Financial Forecasts

While the Live Nation base case forecast, Live Nation conservative case forecast, adjusted Ticketmaster base case forecast and adjusted
Ticketmaster conservative case forecast, which are collectively referred to as the Live Nation management forecasts, were prepared in good
faith, no assurance can be made regarding future events. The estimates and assumptions underlying the Live Nation management forecasts
involve judgments with respect to, among other things, future economic, competitive, regulatory and financial market conditions and future
business decisions that may not be realized and that are inherently subject to significant business, economic, competitive and regulatory
uncertainties and contingencies, including, among others, risks and uncertainties described under Risk Factors and Cautionary Statement
Regarding Forward-Looking Statements beginning on pages 31 and 30, respectively, all of which are difficult to predict and many of which are
beyond the control of Live Nation and/or Ticketmaster Entertainment and will be beyond the control of the combined company. There can be no
assurance that the underlying assumptions will prove to be accurate or that the projected results will be realized, and actual results likely will
differ, and may differ materially, from those reflected in the Live Nation management forecasts, whether or not the Merger is completed. The
Live Nation management forecasts therefore cannot be considered a reliable predictor of future operating results, and this information should not
be relied on as such.

The Live Nation management forecasts summarized in this section were prepared solely for internal use by Live Nation and not with a view
toward public disclosure or with a view toward complying with the guidelines established by the American Institute of Certified Public
Accountants for preparation and presentation of prospective financial data, published guidelines of the SEC regarding forward-looking
statements or GAAP. In the view of Live Nation management, the Live Nation management forecasts were prepared on a reasonable basis based
on the best information available to Live Nation management at the time of their preparation. The financial forecasts, however, are not fact and
should not be relied upon as being necessarily indicative of future results, and readers of this joint proxy statement/prospectus are cautioned not
to place undue reliance on this information. None of the Live Nation management forecasts reflects any impact of the Merger. In addition, the
components of the Live Nation base case forecast and Live Nation conservative case forecast relating to forecasted Adjusted Operating Income
are sometimes referred to as EBITDA forecasts in describing the forecasted financial information for Live Nation reviewed by, and related
analyses performed by, Goldman Sachs and Deutsche Bank for purposes of their respective financial analyses. The information reviewed and
analyses performed by Goldman Sachs and Deutsche Bank for purposes of their respective financial analyses are described under ~ Opinions of
Live Nation s Financial Advisors beginning on page 69.

All of the Live Nation management forecasts summarized in this section were prepared by and are the responsibility of the management of Live
Nation, as indicated. Ernst & Young LLP (Live Nation s independent registered public accounting firm) has not examined, compiled or otherwise
performed any procedures with respect to the prospective financial information contained in these financial forecasts and, accordingly, Ernst &
Young LLP has not expressed any opinion or given any other form of assurance with respect thereto and they assume no responsibility for the
prospective financial information. The Ernst & Young LLP reports either incorporated by reference or included in this joint proxy
statement/prospectus relate to the historical financial information of Live Nation and Ticketmaster Entertainment, respectively. Such reports do
not extend to the Live Nation management forecasts and should not be read to do so.

By including in this joint proxy statement/prospectus a summary of certain Live Nation and Ticketmaster Entertainment financial forecasts,
neither Live Nation nor any of its representatives has made or makes any representation to any person regarding the ultimate performance of
Live Nation or Ticketmaster Entertainment compared to the information contained in the financial forecasts. The Live Nation management
forecasts summarized in this section were prepared during the periods described above and have not been updated to
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reflect any changes since January 2009 or the actual 2008 results of operations of Live Nation and Ticketmaster Entertainment, as set forth under
Selected Historical Financial Data of Live Nation and Selected Historical Financial Data of Ticketmaster Entertainment on pages 22 and 24,

respectively. Neither Live Nation, Ticketmaster Entertainment nor, after completion of the Merger, the combined company undertakes any

obligation, except as required by law, to update or otherwise revise the financial forecasts or financial information to reflect circumstances

existing since their preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the underlying

assumptions are shown to be in error, or to reflect changes in general economic or industry conditions.

The summary of the Live Nation management forecasts is not included in this joint proxy statement/prospectus in order to induce any
stockholder to vote in favor of the share issuance proposal or any of the other proposals to be voted on at the Live Nation annual meeting or the
Merger proposal or any of the other proposals to be voted on at the Ticketmaster Entertainment annual meeting.

Opinions of Live Nation s Financial Advisors
Goldman Sachs

Goldman Sachs delivered its opinion to the Live Nation board of directors that, as of February 10, 2009 and based upon and subject to the
factors and assumptions set forth therein, the exchange ratio pursuant to the Merger Agreement, subject to adjustment as provided in the Merger
Agreement, was fair, from a financial point of view, to Live Nation.

The full text of the written opinion of Goldman Sachs, dated February 10, 2009, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex E to this
joint proxy statement/prospectus. Goldman Sachs provided its opinion for the information and assistance of the Live Nation board of
directors in connection with its consideration of the Merger Agreement and the Merger. The Goldman Sachs opinion was not intended
to be and does not constitute a recommendation as to how any holder of Live Nation common stock should vote with respect to the share
issuance proposal described in this joint proxy statement/prospectus or any other matter.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among other
things:

the Merger Agreement;

Live Nation s annual reports to its stockholders and Annual Reports on Form 10-K for the three fiscal years ended December 31,
2007,

Live Nation s interim reports to its stockholders and Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30,
2008 and September 30, 2008;

Ticketmaster Entertainment s Registration Statement on Form S-1, including the prospectus contained therein, as filed with the SEC
on September 1, 2008, as amended;

Ticketmaster Entertainment s interim reports to its stockholders and Quarterly Reports on Form 10-Q for the quarters ended June 30,
2008 and September 30, 2008;

certain other communications from Live Nation and Ticketmaster Entertainment to their respective stockholders;

certain publicly available research analyst reports for Live Nation and Ticketmaster Entertainment;
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certain financial analyses and forecasts for Live Nation and Ticketmaster Entertainment prepared by the management of Live Nation
and approved for Goldman Sachs use by Live Nation, which are referred to as the Live Nation management forecasts, including
certain cost savings and operating synergies projected by the management of Live Nation to result from the transaction contemplated
by the Merger Agreement, which are referred to as the synergies.
Goldman Sachs also held discussions with members of the senior managements of Live Nation and Ticketmaster Entertainment regarding their
respective assessments of the past and current business operations, financial condition and future prospects of Ticketmaster Entertainment, and
with members of the senior management of Live Nation regarding their assessment of the past and current business operations, financial
condition and future prospects of Live Nation, including their views on the risks and uncertainties associated with achieving the Live Nation
management forecasts in view of the economic environment as of the date of the opinion, and the strategic rationale for, and the potential
benefits of, the Merger. In addition, Goldman Sachs reviewed the reported price and trading activity for the shares of Live Nation common stock
and Ticketmaster Entertainment common stock, compared certain financial and stock market information for Ticketmaster Entertainment and
Live Nation with similar information for certain other companies in the entertainment industry the securities of which are publicly traded, and
performed such other studies and analyses, and considered such other factors, as it considered appropriate.

For purposes of rendering the opinion described above, Goldman Sachs relied upon and assumed, without assuming any responsibility for
independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other information provided
to, discussed with or reviewed by it. In that regard, Goldman Sachs assumed with the consent of the Live Nation board of directors that the Live
Nation management forecasts, including the synergies, had been reasonably prepared. In addition, Goldman Sachs did not make an independent
evaluation or appraisal of the assets and liabilities (including any contingent, derivative or off-balance-sheet assets and liabilities) of Live
Nation, Ticketmaster Entertainment or any of their respective subsidiaries, and Goldman Sachs was not furnished with any such evaluation or
appraisal. Goldman Sachs also assumed that all governmental, regulatory, or other consents and approvals necessary for the completion of the
Merger will be obtained, and that in connection with obtaining such consents and approvals, no delays, limitations, conditions or restrictions will
be imposed that will have any adverse effect on Live Nation or Ticketmaster Entertainment, or on the expected benefits of the Merger in any
way meaningful to its analysis.

Goldman Sachs opinion does not address any legal, regulatory, tax or accounting matters nor does it address the underlying business decision of
Live Nation to engage in the Merger, or the relative merits of the Merger as compared to any strategic alternatives that may be available to Live
Nation. Goldman Sachs opinion addresses only the fairness from a financial point of view to Live Nation, as of the date of its opinion, of the
exchange ratio pursuant to the Merger Agreement, subject to adjustment as provided in the Merger Agreement. Goldman Sachs did not express
any view on, and its opinion does not address, any other term or aspect of the Merger Agreement or the Merger, including, without limitation,
the fairness of the Merger to, or any consideration received in connection therewith by, the holders of any particular class or series of securities,
creditors, or other constituencies of Live Nation or Ticketmaster Entertainment, nor did Goldman Sachs express any view as to the fairness of
the amount or nature of any compensation to be paid or payable to any of the officers, directors or employees of Live Nation or Ticketmaster
Entertainment, or any class of such persons in connection with the Merger, whether relative to the exchange ratio or otherwise. Goldman Sachs
did not express any opinion as to the prices at which shares of Live Nation common stock will trade at any time. Goldman Sachs opinion was
necessarily based on economic, monetary, market and other conditions as in effect on, and the information made available to Goldman Sachs as
of, the date of its opinion and Goldman Sachs assumed no responsibility for updating, revising or reaffirming its opinion based on

circumstances, developments or events occurring after the date of its opinion. Goldman Sachs opinion was approved by a fairness committee of
Goldman Sachs.

The following is a summary of the material financial analyses delivered by Goldman Sachs to the Live Nation board of directors in connection
with rendering the opinion described above. The following summary,
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however, does not purport to be a complete description of the financial analyses performed by Goldman Sachs, nor does the order of analyses
described represent relative importance or weight given to those analyses by Goldman Sachs. Some of the summaries of the financial analyses
include information presented in tabular format. The tables must be read together with the full text of each summary and are alone not a
complete description of Goldman Sachs financial analyses. Except as otherwise noted, the following quantitative information, to the extent that
it is based on market data, is based on market data as it existed on or before February 6, 2009 and is not necessarily indicative of current market
conditions.

Historical Stock Price and Exchange Ratio Analysis

Goldman Sachs reviewed the reported prices for Live Nation common stock and Ticketmaster Entertainment common stock as of various dates
and over various periods between August 12, 2008 and February 6, 2009, which was the last trading date prior to the parties entering into the
Merger Agreement for which stock price information was readily available to Goldman Sachs at the time it conducted its analysis. Goldman
Sachs noted that based on the closing price of Live Nation common stock of $5.30 per share on February 6, 2009, and the closing price of
Ticketmaster Entertainment common stock of $6.90 per share on that date, the implied value of the exchange ratio pursuant to the Merger
Agreement of 1.384 shares of Live Nation common stock to be paid for each share of Ticketmaster Entertainment common stock was $7.33 per
share of Ticketmaster Entertainment common stock, which is referred to as the per-share value. Goldman Sachs then compared the closing price
of Ticketmaster Entertainment common stock as of February 3, 2009, which is the last trading day prior to the date on which rumors of the
transaction first became public, the average price per share of Ticketmaster Entertainment common stock for the one-month and three-month
periods ended February 3, 2009, and the average price per share of Ticketmaster Entertainment common stock for the period commencing on
August 12, 2008 and ended February 3, 2009, with the per-share value to calculate the implied premium or discount to the respective historical
prices per share of Ticketmaster Entertainment common stock. The following table presents the results of these calculations:

Closing Price or Average

Trading Price Implied Premium (Discount) of
of Ticketmaster Per-Share Value to Price of
Entertainment Ticketmaster Entertainment
Historical Date or Period Common Stock Common Stock
February 3, 2009 $ 6.14 19%
February 6, 2009 $ 6.90 6%
One-month period ended
February 6, 2009 $ 6.68 10%
Three-month period ended
February 6, 2009 $ 5.91 24%

August 12, 2008 through

February 6, 2009 $ 10.47 (30%)
Goldman Sachs then calculated historical implied exchange ratios by dividing the closing price per share of Live Nation common stock on
particular dates and the average trading price per share of Live Nation common stock over particular periods by the closing price per share of
Ticketmaster Entertainment common stock on such dates and the average trading price per share of Ticketmaster Entertainment common stock
over such periods, respectively. Goldman Sachs noted that based on the closing prices of Live Nation common stock and Ticketmaster
Entertainment common stock on February 6, 2009, the exchange ratio pursuant to the Merger Agreement of 1.384 represented a premium of 6%
to the 1.302 implied exchange ratio of a share of Live Nation common stock to a share of Ticketmaster Entertainment common stock, which is
referred to as the implied exchange ratio, as of such date. Goldman Sachs also noted that based on the closing prices of Live Nation common
stock and Ticketmaster Entertainment common stock on February 3, 2009, the exchange ratio pursuant
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to the Merger Agreement of 1.384 represented a premium of 12% to the 1.230 implied exchange ratio as of such date. Goldman Sachs then
calculated the average implied exchange ratios and the premiums of the exchange ratio pursuant to the Merger Agreement of 1.384 to such
average implied exchange ratios for the following periods: the one-month and three-month periods ended February 6, 2009; and the period
commencing on August 12, 2008 and ended February 6, 2009. The following table presents the results of the foregoing calculations:

Premium of Exchange Ratio Pursuant
to the Merger Agreement to Implied

Historical Date or Period Implied Exchange Ratio Exchange Ratio
February 3, 2009 1.230 12%
February 6, 2009 1.302 6%

One-month period ended
February 6, 2009 1.230 12%

Three-month period ended
February 6, 2009 1.203 15%

August 12, 2008 through
February 6, 2009 1.135 22%
Contribution Analysis

Goldman Sachs reviewed certain estimated future operating and financial information for Live Nation and Ticketmaster Entertainment for fiscal
years 2008, 2009, 2010, 2011 and 2012 based on the Live Nation management forecasts, with respect to two scenarios: (i) base case forecasts for
Live Nation and adjusted base case forecasts for Ticketmaster Entertainment, which are together referred to as the base case and (ii) conservative
case forecasts for Live Nation and adjusted conservative case forecasts for Ticketmaster Entertainment, which are together referred to as the
conservative case. Such estimated future operating and financial information included, for each of Live Nation and Ticketmaster Entertainment,
(a) EBITDA, and (b) EBITDA less capital expenditures (or capex). Goldman Sachs analyzed the relative potential financial contributions of
Live Nation and Ticketmaster Entertainment to the combined company following completion of the Merger and Live Nation s implied
percentage equity ownership of the combined company determined by valuing Live Nation s contribution to the combined company based on an
appropriate weighted average enterprise valuation multiple, which is referred to as the gross contribution. The following table presents the
results of this analysis:

Live Nation Gross Contribution

Base Case Conservative Case
EBITDA EBITDA Minus
EBITDA Minus Capex EBITDA Capex
2008E 38% 35% 38% 35%
2009E 45% 43% 41% 39%
2010E 46% 46% 45% 44%
2011E 47% 47% 46% 46%
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Goldman Sachs then adjusted the gross contribution to take account of differences in the respective capital structures, including cash (net of cash
held on behalf of clients), total debt outstanding, preferred securities outstanding and the book value of minority interests not owned, for Live
Nation and Ticketmaster Entertainment, to calculate an adjusted contribution to the combined company based on an appropriate weighted
average enterprise valuation multiple, which is referred to as the implied equity contribution. The following table presents the results of this
analysis:

Live Nation Implied Equity Contribution

Base Case Conservative Case
EBITDA EBITDA Minus
EBITDA Minus Capex EBITDA Capex
2008E 0% 0% 0% 0%
2009E 20% 16% 10% 3%
2010E 26% 24% 22% 20%
2011E 27% 28% 24% 24%

Discounted Cash Flow Analysis

Goldman Sachs performed an illustrative discounted cash flow analysis to determine a range of implied present values as of December 31,

2008 per share of Live Nation common stock, using (i) the base case and conservative case for Live Nation on a stand-alone basis and (ii) the
base case and conservative case for the combined company on a pro forma basis, taking into account the synergies. In performing the illustrative
discounted cash flow analysis, Goldman Sachs applied discount rates ranging from 10% to 13% to the projected cash flows of Live Nation and
the combined company for fiscal years 2008 to 2012. Goldman Sachs also applied perpetuity growth rates ranging from 2% to 4% to a terminal
year projected cash flow to calculate a range of implied terminal values, and then applied discount rates ranging from 10.0% to 13.0% to this
range of implied terminal values. This analysis resulted in the following ranges of implied present values per share of Live Nation common
stock:

Live Nation Implied Present Value per Share

Base Case Conservative Case
Pro Forma Combined Pro Forma Combined
Stand-Alone Basis Company Basis Stand-Alone Basis Company Basis
$5.73 $16.55 $7.80 $20.45 $2.76 $11.70 $5.11 $15.80

Present Value of Future Theoretical Share Price Analysis

Goldman Sachs performed an analysis of the implied present value of the future theoretical price per share of Live Nation common stock, using
(i) the base case and conservative case for Live Nation on a stand-alone basis, and (ii) the base case and conservative case for the combined
company on a pro forma basis, taking into account the synergies. This analysis was designed to provide an indication of the present value of a
theoretical future value of Live Nation s equity as a function of (a) Live Nation s estimated future EBITDA and a range of assumed enterprise
value to forward EBITDA multiples with or without the Merger, assuming a constant discount rate, and (b) Live Nation s estimated future
EBITDA and a range of assumed cost of equity rates assuming a constant forward EBITDA multiple. For this analysis, Goldman Sachs used the
forecasts for Live Nation on a stand-alone basis and for the combined company on a pro forma basis for fiscal years 2010, 2011 and 2012.

Goldman Sachs first calculated the implied values per share of Live Nation common stock for each of the fiscal years 2010, 2011 and 2012 by
applying enterprise value to forward EBITDA multiples of 6.0x to 9.0x to EBITDA estimates for Live Nation on a stand-alone basis, and by
applying enterprise value to forward EBITDA
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multiples of 4.8x to 8.0x to EBITDA estimates for the combined company on a pro forma basis. Goldman Sachs then discounted these values to
December 31, 2008 using a discount rate of 14%.

This analysis resulted in the following ranges of implied present values per share of Live Nation common stock:

Live Nation Implied Present Value per Share

Base Case Conservative Case
Pro Forma Combined Pro Forma Combined
Stand-Alone Basis Company Basis Stand-Alone Basis Company Basis
$5.64 $15.73 $6.28 $18.18 $3.80 $12.04 $5.01 $15.12

Using an enterprise value to forward EBITDA multiple of 7.0x (the median of the EBITDA multiples range for Live Nation on a stand-alone
basis described above), Goldman Sachs then performed a sensitivity analysis (using costs of equity rates ranging from 12% to 16%) to determine
arange of implied present values per share of Live Nation common stock based on EBITDA estimates for Live Nation on a stand-alone basis for
each of the fiscal years 2010, 2011 and 2012. This sensitivity analysis resulted in the following ranges of implied present values per share of
Live Nation common stock:

Base Case Conservative Case
$8.30 $11.16 $6.21 $8.28
Finally, using a price to enterprise value to forward EBITDA multiple of 5.8x (the weighted average one-year forward enterprise value to
forward EBITDA multiple of Live Nation and Ticketmaster Entertainment), Goldman Sachs performed a sensitivity analysis (using costs of
equity ranging from 12% to 16%) to determine a range of implied present values per share of Live Nation common stock based on EBITDA
estimates for the combined company on a pro forma basis for each of the fiscal years 2010, 2011 and 2012. This sensitivity analysis resulted in
the following ranges of implied present values per share of Live Nation common stock:

Base Case Conservative Case

$9.35 $12.12 $7.87 $9.55
The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description.
Selecting portions of the analyses or of the summary set forth above, without considering the analyses as a whole, could create an incomplete
view of the processes underlying Goldman Sachs opinion. In arriving at its fairness determination, Goldman Sachs considered the results of all
of its analyses and did not attribute any particular weight to any factor or analysis considered by it. Rather, Goldman Sachs made its
determination as to fairness on the basis of its experience and professional judgment after considering the results of all of its analyses. No
company or transaction used in the above analyses as a comparison is directly comparable to Live Nation or Ticketmaster Entertainment or the
Merger.

Goldman Sachs prepared these analyses for purposes of providing its opinion to the Live Nation board of directors as to the fairness from a
financial point of view to Live Nation of the exchange ratio pursuant to the Merger Agreement. These analyses do not purport to be appraisals
nor do they necessarily reflect the prices at which businesses or securities actually may be sold. Analyses based upon forecasts of future results
are not necessarily indicative of actual future results, which may be significantly more or less favorable than suggested by these analyses.
Because these analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of the parties or
their respective advisors, none of Live Nation, Ticketmaster Entertainment, Goldman Sachs or any other person assumes responsibility if future
results are materially different from those forecast.
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The exchange ratio was determined through arm s-length negotiations between Live Nation and Ticketmaster Entertainment and was approved
by the Live Nation board of directors. Goldman Sachs provided advice to Live Nation during these negotiations. Goldman Sachs did not,
however, recommend any specific exchange ratio to Live Nation or the Live Nation board of directors or that any specific exchange ratio
constituted the only appropriate exchange ratio for the Merger.

As described above, Goldman Sachs opinion to the Live Nation board of directors was one of many factors taken into consideration by the Live
Nation board of directors in making its determination to approve the Merger Agreement and the Merger. The foregoing summary does not
purport to be a complete description of the analyses performed by Goldman Sachs in connection with the fairness opinion and is qualified in its
entirety by reference to the written opinion of Goldman Sachs attached as Annex E.

Goldman Sachs and its affiliates are engaged in investment banking and financial advisory services, securities trading, investment management,
principal investment, financial planning, benefits counseling, risk management, hedging, financing, brokerage activities and other financial and
non-financial activities and services for various persons and entities. In the ordinary course of these activities and services, Goldman Sachs and
its affiliates may at any time make or hold long or short positions and investments, as well as actively trade or effect transactions, in the equity,
debt and other securities (or related derivative securities) and financial instruments (including bank loans and other obligations) of Live Nation,
Ticketmaster Entertainment and any of their respective affiliates or any currency or commodity that may be involved in the transaction
contemplated by the Merger Agreement for their own account and for the accounts of their customers. Goldman Sachs has acted as financial
advisor to Live Nation in connection with, and participated in certain of the negotiations leading to, the transaction contemplated by the Merger
Agreement. In addition, Goldman Sachs and its affiliates have provided certain investment banking and other financial services to Live Nation
and its affiliates from time to time, including having acted as Live Nation s financial advisor in connection with Live Nation s acquisition of HOB
Entertainment in November 2006, as co-manager with respect to Live Nation s 2.875% Convertible Notes due July 2027 (aggregate principal
amount $220,000,000) in July 2007, as Live Nation s financial advisor in connection with the sale of its North American Theatrical operations in
January 2008 and as Live Nation s financial advisor in connection with the sale of Live Nation Motor Sports in September 2008. Goldman Sachs
and its affiliates also may provide investment banking and other financial services to Live Nation, Ticketmaster Entertainment and their
respective affiliates in the future. In connection with the above-described services Goldman Sachs and its affiliates have received, and may
receive, compensation.

The Live Nation board of directors selected Goldman Sachs as its financial advisor because it is an internationally recognized investment
banking firm that has substantial experience in transactions similar to the Merger. Pursuant to a letter agreement, Live Nation engaged Goldman
Sachs to act as its financial advisor in connection with the transaction with Ticketmaster Entertainment and Live Nation agreed to pay Goldman
Sachs a transaction fee equal to $6.5 million, $2.5 million of which was paid to Goldman Sachs upon execution of the Merger Agreement, and
the remainder of which is payable upon completion of the Merger and satisfaction of certain other conditions. In addition, Live Nation has
agreed to reimburse Goldman Sachs for certain of its expenses in connection with its engagement and to indemnify Goldman Sachs and related
persons against various liabilities, including certain liabilities under the federal securities laws.

Deutsche Bank

Deutsche Bank delivered its opinion to the Live Nation board of directors that, as of February 9, 2009, based upon and subject to the
assumptions made, matters considered and limits of the review undertaken by Deutsche Bank, the exchange ratio of 1.384 was fair, from a
financial point of view, to Live Nation. Deutsche Bank s engagement was limited to providing a fairness opinion.

The full text of the written opinion of Deutsche Bank, dated February 9, 2009, which sets forth, among other things, the assumptions
made, matters considered and limits on the review undertaken by
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Deutsche Bank in connection with the opinion, is attached as Annex F to this joint proxy statement/ prospectus and is incorporated by
reference herein. Live Nation s stockholders are urged to read this opinion in its entirety. The following summary of the opinion is
qualified in its entirety by reference to the full text of the opinion. Deutsche Bank provided its opinion for information and assistance of
the Live Nation board of directors in connection with its consideration of the Merger. The Deutsche Bank opinion does not constitute a
recommendation as to how any holder of Live Nation common stock should vote with respect to the share issuance proposal or any
other matter.

In connection with Deutsche Bank s role as financial advisor to Live Nation, and in arriving at its opinion, Deutsche Bank reviewed certain
publicly available financial and other information concerning Live Nation and Ticketmaster Entertainment, certain internal analyses, financial
forecasts and other information prepared by the management of Live Nation and Ticketmaster Entertainment with respect to information relating
to Ticketmaster Entertainment, and prepared by the management of Live Nation with respect to information relating to Live Nation. Deutsche
Bank also held discussions with certain senior officers and other representatives and advisors of Live Nation regarding the businesses and
prospects of Live Nation and Ticketmaster Entertainment, respectively, and of the combined company after giving effect to the Merger. In
addition, Deutsche Bank:

reviewed the reported prices and trading activity for Live Nation common stock and Ticketmaster Entertainment common stock;

to the extent publicly available, compared certain financial and stock market information for Live Nation and Ticketmaster
Entertainment with similar information for certain other companies it considered relevant whose securities are publicly traded;

reviewed a draft dated February 7, 2009 of the Merger Agreement and certain related documents, including a draft dated February 7,
2009 of the Liberty Voting Agreement; and

performed such other studies and analyses and considered such other factors as it deemed appropriate.
In preparing its opinion, Deutsche Bank did not assume responsibility for the independent verification of, and did not independently verify, any
information, whether publicly available or furnished to it, concerning Live Nation or Ticketmaster Entertainment, including, without limitation,
any financial information, forecasts or projections considered in connection with the rendering of its opinion. Accordingly, for purposes of its
opinion, Deutsche Bank, with the Live Nation board of directors permission, assumed and relied upon the accuracy and completeness of all such
information. Deutsche Bank did not conduct a physical inspection of any of the properties or assets, and did not prepare or obtain any
independent evaluation or appraisal of any of the assets or liabilities (including any contingent, derivative or off-balance-sheet assets and
liabilities), of Live Nation or Ticketmaster Entertainment or any of their respective subsidiaries, nor did Deutsche Bank evaluate the solvency or
fair value of Live Nation or Ticketmaster Entertainment under any state or federal law relating to bankruptcy, insolvency or similar matters.
With respect to the financial forecasts, including, without limitation, the analyses and forecasts of the amount and timing of certain cost savings,
operating efficiencies, revenue effects, financial synergies and other strategic benefits projected by Live Nation to be achieved as a result of the
Merger, which are referred as the synergies, as well as potential incremental expenses arising out of the Merger primarily related to obtaining
certain third-party approvals, made available to Deutsche Bank and used in its analyses, Deutsche Bank assumed, with the permission of the
Live Nation board of directors, that they have been reasonably prepared on bases reflecting the best currently available estimates and judgments
of the management of Live Nation and Ticketmaster Entertainment as to the matters covered thereby and with respect to financial forecasts and
other information relating to Ticketmaster Entertainment prepared by the management of Live Nation, Deutsche Bank relied on such financial
forecasts and other information at the direction of Live Nation. In rendering its opinion, Deutsche Bank expressed no view as to the
reasonableness of such forecasts and projections, including, without limitation, the synergies, or the assumptions on which they are based.
Deutsche Bank s opinion was necessarily based upon economic, market (including credit market) and other conditions as in effect on, and the
information made available to Deutsche Bank, as of the date of its opinion.
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For purposes of rendering its opinion, Deutsche Bank assumed, with the Live Nation board of directors permission, that, in all respects material
to its analysis:

the representations and warranties of Live Nation and Ticketmaster Entertainment contained in the Merger Agreement were true and
correct;

the Merger will be completed in accordance with its terms, without any material waiver, modification or amendment of any term,
condition or agreement and that Live Nation, Ticketmaster Entertainment and Merger Sub will each perform all of the covenants and
agreements to be performed by it under the Merger Agreement and that the announcement and the completion of the Merger will not
result in the loss by either Live Nation or Ticketmaster Entertainment of any of its material relationships with its respective clients,
customers or suppliers; and

all material governmental, regulatory or other approvals, consents and clearances required in connection with the completion of the
Merger will be obtained and that in connection with obtaining any necessary governmental, regulatory or other approvals, consents
and clearances, no material restrictions will be imposed.
In addition, Deutsche Bank has been advised by Live Nation, and accordingly has assumed for purposes of rendering its opinion, that the Merger
will be tax-free to Live Nation, Ticketmaster Entertainment and the stockholders of Ticketmaster Entertainment. Deutsche Bank has relied on
the assessments made by Live Nation and its advisors with respect to such issues. Representatives of Live Nation have informed Deutsche Bank,
and Deutsche Bank has further assumed, that the final terms of the Merger Agreement and Liberty Voting Agreement will not differ materially
from the terms set forth in the draft Deutsche Bank has reviewed.

Deutsche Bank s Financial Analyses

Set forth below is a summary of the material financial analyses performed by Deutsche Bank in connection with its opinion and reviewed with
the Live Nation board of directors at its meeting on February 8, 2009. The order of the analyses described below does not represent relative
importance or weight given to those analyses by Deutsche Bank.
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Historical Exchange Ratio Analysis. In conducting the historical exchange ratio analysis, Deutsche Bank calculated the historical daily exchange
ratios as the quotient of the closing sales prices of shares of Ticketmaster Entertainment common stock over the closing sales price, on each
corresponding date, of shares of Live Nation common stock over the period from August 12, 2008 through February 3, 2009, which is the last
trading day prior to the date on which rumors of the transaction first became public. Deutsche Bank compared these daily implied exchange
ratios to the exchange ratio of 1.384. Pursuant to the terms of the Merger Agreement, such exchange ratio is subject to further adjustment in
accordance with the Merger Agreement to ensure that the holders of the voting power of the equity interests of Ticketmaster Entertainment
issued and outstanding immediately prior to the completion of the Merger receive in the Merger, in the aggregate, shares of Live Nation
common stock representing 50.01% of the voting power of the equity interests of Live Nation issued and outstanding immediately following the
Merger. Deutsche Bank also computed the implied economic ownership of the Live Nation stockholders in the combined company based on the
above daily exchange ratios during the period from August 12, 2008 through February 3, 2009, as compared to the economic percentage
ownership of 49.7% (based on the exchange ratio of 1.384x and the treasury-method fully diluted shares outstanding). The following table
summarizes the results of these analyses:

Implied Exchange Ratio of Implied Economic
Live Nation Common Stock to Ownership Percentage of
Ticketmaster Entertainment Live Nation in Combined
Time Period (up to February 3, 2009) Common Stock Company

Assumed exchange ratio 1.384x 49.7%
February 3, 2009 1.230x 52.7%
Last Week Average 1.142x 54.5%
Last Month Average 1.220x 52.9%
Last 3 Months Average 1.179x 53.7%
Average From August 12, 2008 1.128x 54.8%
Minimum From August 12, 2008 0.643x 68.0%
Maximum From August 12, 2008 1.624x 45.7%

Contribution Analysis. Deutsche Bank performed a contribution analysis in which it analyzed and compared the relative implied contributions of
Live Nation and Ticketmaster Entertainment to the combined company on a percentage basis based on:

estimated earnings before interest, taxes, depreciation and amortization, which is referred to as EBITDA, for calendar years ending
December 31, 2008, 2009 and 2010; and

estimated EBITDA minus a normalized level of capital expenditure, which is referred to as unlevered free cash flow, for calendar
years ending December 31, 2008, 2009 and 2010.
For purposes of this analysis, Deutsche Bank reviewed the treasury-method based fully diluted enterprise values of Live Nation and
Ticketmaster Entertainment and adjusted the respective contribution percentages resulting from EBITDA and unlevered free cash flow to reflect
the relative capital structures for each of Live Nation and Ticketmaster Entertainment. The relative contribution analysis did not give effect to
the impact of any synergies as a result of the proposed Merger.

78

Table of Contents 123



Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Conten

Deutsche Bank calculated the relative contribution percentages of Live Nation and Ticketmaster Entertainment using the Live Nation base case
forecast and the adjusted Ticketmaster base case forecast, each prepared by Live Nation management. The following table presents the results of
this analysis:

Relative Enterprise Value Relative Equity Value
Contribution from Live Contribution from Live
Nation to the Combined Nation Stockholders to the
Company Combined Company
EBITDA
Estimated Calendar Year Ending December 31, 2008 37.2% 2.2%
Estimated Calendar Year Ending December 31, 2009 43.5% 22.3%
Estimated Calendar Year Ending December 31, 2010 45.1% 27.3%
Unlevered free cash flow
Estimated Calendar Year Ending December 31, 2008 33.7% Not Meaningful
Estimated Calendar Year Ending December 31, 2009 42.1% 17.9%
Estimated Calendar Year Ending December 31, 2010 44.4% 25.0%

In addition, Deutsche Bank calculated the relative contribution percentages of Live Nation and Ticketmaster Entertainment using the Live
Nation conservative case forecast and the adjusted Ticketmaster conservative case forecast, each prepared by Live Nation management. The
following table presents the results of this analysis:

Relative Enterprise Value Relative Equity Value
Contribution from Live Contribution from Live
Nation to the Combined Nation Stockholders to the
Company Combined Company
EBITDA
Estimated Calendar Year Ending December 31, 2008 37.2% 2.2%
Estimated Calendar Year Ending December 31, 2009 40.3% 12.1%
Estimated Calendar Year Ending December 31, 2010 44.0% 23.9%
Unlevered free cash flow
Estimated Calendar Year Ending December 31, 2008 33.7% Not Meaningful
Estimated Calendar Year Ending December 31, 2009 38.0% 4.6%
Estimated Calendar Year Ending December 31, 2010 43.0% 20.5%

Discounted Cash Flow Analysis. Deutsche Bank performed a discounted unlevered free cash flow analysis to determine indications of implied
equity value per share of Live Nation common stock and Ticketmaster Entertainment common stock. In performing the discounted unlevered
free cash flow analysis, Deutsche Bank applied mid-point discount rates of 11.5% and 11.75%, respectively, to projected unlevered free cash
flows of Live Nation and Ticketmaster Entertainment for each of the estimated calendar years ending December 31, 2009 to 2012. The terminal
values of both Live Nation and Ticketmaster Entertainment were calculated based on a range of unlevered free cash flow perpetuity growth rates
ranging from 1.0% to 4.0%.

For purposes of this analysis, Deutsche Bank analyzed two different sets of Live Nation management forecasts:

Using the Live Nation base case forecast and the adjusted Ticketmaster base case forecast, and perpetuity growth rates ranging from
2.0% to 4.0%, Deutsche Bank derived implied equity values per share ranging from $10.10 to $13.94 for Live Nation common stock
and $12.79 to $17.77 for Ticketmaster Entertainment common stock, implying an exchange ratio ranging from 0.918x to 1.759x and
an implied economic ownership of Live Nation stockholders in the combined company ranging from 43.8% to 59.9%.

Using the Live Nation conservative case forecast and the adjusted Ticketmaster conservative case forecast, and perpetuity
growth rates ranging from 1.0% to 3.0%, Deutsche Bank derived implied equity values per share ranging from $5.55 to
$8.19 for Live Nation common stock and $7.32 to $10.60 for Ticketmaster Entertainment common stock, implying an
exchange ratio ranging from 0.894x to
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1.910x and an implied economic ownership of Live Nation stockholders in the combined company ranging from 41.7% to 60.5%.
Value Accretion/Dilution Analysis. Deutsche Bank analyzed certain pro forma effects on the equity value per share of Live Nation common
stock expected to result from the Merger, including (i) the expected operating synergies that may be achieved by the combined company, (ii) the
expected cost of achieving such synergies, (iii) the expected cost of any operational dissynergies that may arise from combining both companies,
(iv) the potential leakage in the net operating tax loss carryforwards of Live Nation and (v) any incremental financing costs expected to arise
from the Merger. The analysis was based on the exchange ratio and on estimates provided by Live Nation management and Ticketmaster
Entertainment management for synergies, net operating tax loss carryforwards and capital structures.

Deutsche Bank performed the value accretion/dilution analysis utilizing both a discounted cash flow analysis and a trading multiples-based
valuation in order to illustrate value accretion or dilution to Live Nation stockholders based on the pro forma value of the combined company as
compared to the standalone value of Live Nation.

Discounted cash flow-based intrinsic value analysis. Deutsche Bank applied discount rates ranging from 10.5% to 12.5% to Live
Nation projected unlevered free cash flows, discount rates ranging from 10.375% to 13.125% to Ticketmaster Entertainment
projected unlevered free cash flows and discount rates ranging from 10.4375% to 12.8125% to the projected cash flows related to the
items described in clauses (i) to (v) above.
Using the Live Nation base case forecast and the adjusted Ticketmaster base case forecast, and perpetuity growth rates ranging from 2.0% to
4.0%, Deutsche Bank calculated value accretion to Live Nation stockholders ranging from 6.2% to 15.2%.

Using the Live Nation conservative case forecast and the adjusted Ticketmaster conservative case forecast, and perpetuity growth rates ranging
from 1.0% to 3.0%, Deutsche Bank calculated value accretion to Live Nation stockholders ranging from 18.4% to 31.8%.

Trading multiples-based value analysis. Deutsche Bank performed the trading multiples-based analysis based on Live Nation s
standalone EBITDA multiples, 5.8x and 5.0x, and the combined company s blended EBITDA multiples, 4.9x and 4.5x, for the
estimated calendar years 2009 and 2010, respectively, based on equity research consensus estimates and closing stock prices as of
February 3, 20009.
Using the Live Nation base case forecast and the adjusted Ticketmaster base case forecast, and the above assumptions, Deutsche Bank calculated
value accretion to Live Nation stockholders ranging from 37.6% to 53.1% and 71.7% to 114.8% based on the combined company s blended
EBITDA multiples and Live Nation s standalone EBITDA multiples, respectively.

Using the Live Nation conservative case forecast and the adjusted Ticketmaster conservative case forecast, and the above assumptions, Deutsche
Bank calculated value accretion to Live Nation stockholders ranging from 7.8% to 26.0% and 39.4% to 83.9% based on the combined company s
blended EBITDA multiples and Live Nation s standalone EBITDA multiples, respectively.

General. The foregoing summary describes all analyses and factors that Deutsche Bank deemed material in its presentation to the Live Nation
board of directors, but is not a comprehensive description of all analyses performed and factors considered by Deutsche Bank in connection with
preparing its opinion. The preparation of a fairness opinion is a complex process involving the application of subjective business judgment in
determining the most appropriate and relevant methods of financial analysis and the application of those methods to the particular circumstances
and, therefore, is not readily susceptible to summary description. Deutsche Bank believes that its analyses must be considered as a whole and
that considering any portion of such analyses and of the factors considered without considering all analyses and factors could create a misleading
view of the process underlying the opinion. In arriving at its fairness determination, Deutsche Bank did not assign specific weights to any
particular analyses.
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In conducting its analyses and arriving at its opinions, Deutsche Bank utilized a variety of generally accepted valuation methods. The analyses
were prepared solely for the purpose of enabling Deutsche Bank to provide its opinion to the Live Nation board of directors as to the fairness to
Live Nation of the exchange ratio described above as of the date of its opinion and do not purport to be appraisals or necessarily reflect the
prices at which businesses or securities actually may be sold, which are inherently subject to uncertainty. In connection with its analyses,
Deutsche Bank made, and was provided by Live Nation management and Ticketmaster Entertainment management with, numerous assumptions
with respect to industry performance, general business and economic conditions and other matters, many of which are beyond the control of
Deutsche Bank, Ticketmaster Entertainment or Live Nation. Analyses based on estimates or forecasts of future results are not necessarily
indicative of actual past or future values or results, which may be significantly more or less favorable than suggested by such analyses. Because
such analyses are inherently subject to uncertainty, being based upon numerous factors or events beyond the control of Live Nation,
Ticketmaster Entertainment or their respective advisors, neither Live Nation nor Deutsche Bank nor any other person assumes responsibility if
future results or actual values are materially different from these forecasts or assumptions.

The terms of the Merger, including the exchange ratio, were determined through negotiations between Ticketmaster Entertainment and Live
Nation and were approved by the Live Nation board of directors. The decision to enter into the Merger was solely that of the Live Nation board
of directors. As described above, the opinion and presentation of Deutsche Bank to the Live Nation board of directors were only one of a number
of factors taken into consideration by the Live Nation board of directors in making its determination to approve the Merger Agreement and the
transactions contemplated by the Merger Agreement, including the Merger. Deutsche Bank s opinion was provided to the Live Nation board of
directors to assist it in connection with its consideration of the Merger and does not constitute a recommendation to any Live Nation stockholder
as to how that stockholder should vote or act with respect to the share issuance proposal or any other matter described in this joint proxy
statement/prospectus. Deutsche Bank s opinion is limited to the fairness, from a financial point of view of the exchange ratio to Live Nation, and
is subject to the assumptions, limitations, qualifications and other conditions contained therein. The Live Nation board of directors did not ask
for, and the opinion does not address, the fairness of the Merger, or any consideration received in connection therewith, to the holders of any
class of securities, creditors or other constituencies of Live Nation, nor does it address the fairness of the contemplated benefits of the Merger.
Deutsche Bank expressly disclaimed any undertaking or obligation to advise any person of any change in any fact or matter affecting its opinion
of which Deutsche Bank becomes aware after the date of the opinion. Deutsche Bank expressed no opinion as to the merits of the underlying
decision by Live Nation to engage in the Merger. In addition, Deutsche Bank did not express any view or opinion as to the fairness, financial or
otherwise, of the amount or nature of any compensation payable to or to be received by any of the officers, directors, or employees of any parties
to the Merger, or any class of such persons, relative to the exchange ratio. Deutsche Bank s opinion did not in any manner address the prices at
which Live Nation common stock or other securities will trade following the announcement or completion of the Merger.

Live Nation selected Deutsche Bank as a financial advisor in connection with the Merger based on Deutsche Bank s qualifications, expertise,
reputation and experience in mergers and acquisitions. Live Nation has retained Deutsche Bank pursuant to an engagement letter dated

February 3, 2009. Deutsche Bank was paid a fee for the delivery of its opinion. Live Nation has agreed to reimburse Deutsche Bank for
reasonable fees and disbursements of Deutsche Bank s counsel and all of Deutsche Bank s reasonable travel and other out-of-pocket expenses
incurred in connection with the Merger or otherwise arising out of the retention of Deutsche Bank under the engagement letter. Live Nation has
also agreed to indemnify Deutsche Bank and certain related persons to the full extent lawful against certain liabilities, including certain liabilities
under the U.S. federal securities laws arising out of its engagement or the Merger.

Deutsche Bank is an internationally recognized investment banking firm experienced in providing advice in connection with mergers and
acquisitions and related transactions. Deutsche Bank is an affiliate of Deutsche Bank AG, which, together with its affiliates, is referred to as the
DB group. One or more members of the DB group have, from time to time, provided investment banking, commercial banking (including
extension of credit)
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and other financial services to Live Nation or its affiliates for which it has received compensation, including (i) a member of the DB group is a
lender under Live Nation s Amended and Restated Credit Agreement, dated as of July 17, 2008, among Live Nation, certain subsidiaries of Live
Nation, the lenders party thereto, J.P. Morgan Chase Bank, N.A., as administrative agent, J.P. Morgan Chase Bank, N.A., Toronto Branch, as
Canadian agent, J.P. Morgan Europe Limited, as London agent, and Bank of America, N.A., as syndication agent; (ii) a member of the DB group
served as a co-manager of Live Nation s offering of $220 million principal amount of 2.875% Convertible Senior Notes due 2027 and (iii) a
member of the DB group has extended to Live Nation a foreign currency swap line. One or more members of the DB group may also provide
investment and commercial banking services to Live Nation and Ticketmaster Entertainment in the future, for which the DB group would expect
to receive compensation.

In the ordinary course of business, members of the DB group may actively trade in the securities and other instruments and obligations of Live
Nation and Ticketmaster Entertainment for their own accounts and for the accounts of their customers. Accordingly, the DB group may at any
time hold a long or short position in such securities, instruments and obligations.

Certain Financial Forecasts Utilized by the Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment s Financial
Advisor

Ticketmaster Entertainment 2009 Operating Plan and February 2009 Financial Projections

Ticketmaster Entertainment does not, as a matter of course, publicly disclose forecasts as to future performance, earnings or other results due to
the unpredictability of the underlying assumptions and estimates. However, in connection with discussions concerning the Merger, Ticketmaster
Entertainment provided Live Nation and its financial advisors with certain non-public unaudited prospective financial information embodied in
the Ticketmaster Entertainment 2009 operating plan, including prospective financial information regarding revenue and Adjusted EBITDA for
the fiscal years 2009 through 2012. The Ticketmaster Entertainment 2009 operating plan was prepared during the fourth quarter of 2008 in the
ordinary course of Ticketmaster Entertainment s budget and planning process and updated with respect to prospective financial information in
connection with due diligence, and was not prepared with a view toward public disclosure. A summary of this information is presented below.

In addition, Ticketmaster Entertainment management prepared a more conservative forecast of financial performance based on the Ticketmaster
Entertainment 2009 operating plan, as updated, assuming a sustained significant decline in consumer demand and spending for all types of
leisure and live entertainment events, reflecting a 10% reduction in primary ticket sales and eroding growth in the resale ticketing business.

In connection with its consideration of the proposed Merger in February 2009, the Ticketmaster Entertainment board of directors assessed the
attainability of the Ticketmaster Entertainment 2009 operating plan, as updated by Ticketmaster Entertainment s management in February 2009,
and Ticketmaster Entertainment management s more conservative forecast in light of deteriorating macroeconomic conditions and Ticketmaster
Entertainment s actual performance relative to internal projections for prior periods ~ which resulted in the Ticketmaster Entertainment board of
directors adopting more conservative financial projections for Ticketmaster Entertainment based on which Allen & Co. prepared its analysis of
the Merger (see  Opinion of Ticketmaster Entertainment s Financial Advisor beginning on page 85). The financial projections adopted by the
Ticketmaster Entertainment board of directors in February 2009, which are referred to as the Ticketmaster Entertainment base case financial
projections and the Ticketmaster Entertainment downside case financial projections, are summarized below.

Neither the inclusion of the unaudited prospective financial information with respect to Ticketmaster Entertainment nor the inclusion of the
adjusted Live Nation base case forecast and the adjusted Live Nation downside case forecast (each as more fully described below) in this joint
proxy statement/prospectus should be regarded as an indication that Ticketmaster Entertainment or its board of directors considered, or now
considers, these projections and forecasts to be material to Ticketmaster Entertainment or Live Nation stockholders or a reliable predictor of
future results. You should not place undue reliance on the unaudited prospective financial
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information contained in this joint proxy statement/prospectus. Please read carefully = Important Information About the Financial Forecasts
beginning on page 84.

The following tables present selected unaudited prospective financial data for the fiscal years ending 2009 through 2012 from the Ticketmaster
Entertainment 2009 operating plan, the Ticketmaster Entertainment base case financial projections and the Ticketmaster Entertainment downside
case financial projections:

Ticketmaster Entertainment 2009 Operating Plan

Year Ended December 31,
2009E 2010E 2011E 2012E
(dollars in millions)
Revenue $1,583 $1,719 $1,932 $2,153
Adjusted EBITDA(1) 304 325 358 383

(1) Adjusted Earnings before Interest, Income Taxes, Depreciation and Amortization ( Adjusted EBITDA ) is a non-GAAP financial
measure that Ticketmaster Entertainment defines as operating income excluding, if applicable: (i) depreciation expense, (ii) non-cash
compensation expense, (iii) amortization and impairment of intangibles, (iv) goodwill impairment, (v) pro forma adjustments for
significant acquisitions and (vi) one-time items.

Ticketmaster Entertainment Base Case Financial Projections

Year Ended December 31,
2009E 2010E 2011E 2012E
(dollars in millions)
Revenue $ 1,281 $1,373 $1,503 $ 1,639
Adjusted EBITDA(1) 245 245 254 256

(1) Adjusted EBITDA is a non-GAAP financial measure that Ticketmaster Entertainment defines as operating income excluding, if
applicable: (i) depreciation expense, (ii) non-cash compensation expense, (iii) amortization and impairment of intangibles,
(iv) goodwill impairment, (v) pro forma adjustments for significant acquisitions and (vi) one-time items.
Ticketmaster Entertainment Downside Case Financial Projections

Year Ended December 31,
2009E 2010E 2011E 2012E
(dollars in millions)
Revenue $1,184 $1,226 $1,284 $1,343
Adjusted EBITDA(1) 226 212 204 191

(1) Adjusted EBITDA is a non-GAAP financial measure that Ticketmaster Entertainment defines as operating income excluding, if
applicable: (i) depreciation expense, (ii) non-cash compensation expense, (iii) amortization and impairment of intangibles,
(iv) goodwill impairment, (v) pro forma adjustments for significant acquisitions and (vi) one-time items.
Live Nation Financial Forecasts

Ticketmaster Entertainment management prepared an adjusted Live Nation base case forecast and an adjusted Live Nation downside case
forecast, each of which was based upon the Live Nation base case forecast prepared by Live Nation management regarding Live Nation s
forecasted operating results for 2009 through 2012 and, for 2009 forecast only, subsequently updated by Live Nation management. For purposes
of preparing the adjusted Live Nation base case forecast, Ticketmaster Entertainment assumed a modest impact on consumer

Table of Contents 129



Edgar Filing: Live Nation, Inc. - Form S-4/A

83

Table of Contents 130



Edgar Filing: Live Nation, Inc. - Form S-4/A

Table of Conten

discretionary spending through the forecast period from continuing negative macroeconomic factors in the short to medium term. For purposes
of preparing the adjusted Live Nation downside case forecast, Ticketmaster Entertainment assumed a sustained significant decline in attendance
at live music events, offset by potential operational adjustments undertaken by Live Nation as well as an assumed reduction to growth
expectations in sponsorship revenues from 2009 to 2012. Additionally, Ticketmaster Entertainment analyzed sensitivity to changes in talent
production and advertising costs, as well as the impact on Adjusted EBITDA of lower average ticket prices and attendance. Ticketmaster
Entertainment provided Allen & Co. with the adjusted Live Nation base case forecast and the adjusted Live Nation downside case forecast for
purposes of Allen & Co. s financial analyses. The Live Nation forecasts provided to Ticketmaster Entertainment by Live Nation are discussed
under  Certain Financial Forecasts Utilized by the Live Nation Board of Directors and Live Nation s Financial Advisors beginning on page 65.
Ticketmaster Entertainment did not utilize the 2009 adjusted operating income forecast reflected in the Live Nation conservative case forecast as
provided to Ticketmaster Entertainment and instead Ticketmaster Entertainment management prepared its own downside case, as discussed
above, for Live Nation results through 2012.

The principal components of the adjusted Live Nation base case forecast and the adjusted Live Nation downside case forecast, as used by the
Ticketmaster Entertainment board of directors for purposes of its consideration of the Merger and by Allen & Co. for purposes of its financial
analyses, are set forth below:

Adjusted Live Nation Base Case Forecast:

Year Ended December 31,
2008E 2009E 2010E 2011E 2012E
(dollars in millions)
Revenue $4,168 $4,232 $4,470 $ 4,604 $4,742
Adjusted EBITDA(1) 170 194 231 242 254

(1) Adjusted EBITDA is a non-GAAP financial measure that Ticketmaster Entertainment defines as operating income excluding, if
applicable: (i) depreciation expense, (ii) non-cash compensation expense, (iii) amortization and impairment of intangibles,
(iv) goodwill impairment, (v) pro forma adjustments for significant acquisitions and (vi) one-time items.

Adjusted Live Nation Downside Case Forecast:

Year Ended December 31,
2008E 2009E 2010E 2011E 2012E
(dollars in millions)
Revenue $4,168 $4,088 $ 4,385 $4,516 $4,651
Adjusted EBITDA(1) 170 148 212 223 234

(1) Adjusted EBITDA is a non-GAAP financial measure that Ticketmaster Entertainment defines as operating income excluding, if
applicable: (i) depreciation expense, (ii) non-cash compensation expense, (iii) amortization and impairment of intangibles,
(iv) goodwill impairment, (v) pro forma adjustments for significant acquisitions and (vi) one-time items.
Important Information About the Financial Forecasts

While the Ticketmaster Entertainment 2009 operating plan, Ticketmaster Entertainment base case financial projections, Ticketmaster
Entertainment downside case financial projections, adjusted Live Nation base case forecast and adjusted Live Nation downside case forecast,
which are collectively referred to as the Ticketmaster Entertainment operating plan and financial forecasts, were prepared in good faith, no
assurance can be made regarding future events. The estimates and assumptions underlying the Ticketmaster Entertainment operating plan and
financial forecasts involve judgments with respect to, among other things, future economic, competitive, regulatory and financial market
conditions and future business decisions that may not be realized and that are
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inherently subject to significant business, economic, competitive and regulatory uncertainties and contingencies, including, among others, risks

and uncertainties described under Risk Factors and Cautionary Statement Regarding Forward-Looking Statements beginning on pages 31 and
30, respectively, all of which are difficult to predict and many of which are beyond the control of Live Nation and/or Ticketmaster Entertainment
and will be beyond the control of the combined company. There can be no assurance that the underlying assumptions will prove to be accurate

or that the projected results will be realized, and actual results likely will differ, and may differ materially, from those reflected in the

Ticketmaster Entertainment operating plan and financial forecasts, whether or not the Merger is completed. The Ticketmaster Entertainment
operating plan and financial forecasts therefore cannot be considered a reliable predictor of future operating results, and this information should

not be relied on as such.

The Ticketmaster Entertainment operating plan and financial forecasts summarized in this section were prepared solely for internal use by
Ticketmaster Entertainment and not with a view toward public disclosure or with a view toward complying with the guidelines established by
the American Institute of Certified Public Accountants for preparation and presentation of prospective financial data, published guidelines of the
SEC regarding forward-looking statements or GAAP. The Ticketmaster Entertainment operating plan and financial forecasts are not fact and
should not be relied upon as being necessarily indicative of future results, and readers of this joint proxy statement/prospectus are cautioned not
to place undue reliance on this information. None of the Ticketmaster Entertainment operating plan and financial forecasts reflects any impact of
the Merger.

Ernst & Young LLP (Ticketmaster Entertainment s independent registered public accounting firm) has not examined, compiled or otherwise
performed any procedures with respect to the Ticketmaster Entertainment operating plan and financial forecasts and, accordingly, Ernst &
Young LLP has not expressed any opinion or given any other form of assurance with respect thereto and they assume no responsibility for the
Ticketmaster Entertainment operating plan and financial forecasts. The Ernst & Young LLP reports either incorporated by reference or included
in this joint proxy statement/prospectus relate to the historical financial information of Live Nation and Ticketmaster Entertainment,
respectively. Such reports do not extend to the Ticketmaster Entertainment operating plan and financial forecasts and should not be read to do
SO.

By including in this joint proxy statement/prospectus a summary of the Ticketmaster Entertainment operating plan and financial forecasts,
neither Ticketmaster Entertainment nor any of its representatives has made or makes any representation to any person regarding the ultimate
performance of Ticketmaster Entertainment or Live Nation compared to the information contained in the Ticketmaster Entertainment operating
plan and financial forecasts. The Ticketmaster Entertainment operating plan and financial forecasts summarized in this section were prepared
during the periods described above and have not been updated to reflect any changes since February 2009 or the actual 2008 results of
operations of Live Nation and Ticketmaster Entertainment, as set forth under Selected Historical Financial Data of Live Nation and Selected
Historical Financial Data of Ticketmaster Entertainment on pages 22 and 24, respectively. Neither Ticketmaster Entertainment, Live Nation nor,
after completion of the Merger, the combined company undertakes any obligation, except as required by law, to update or otherwise revise the
financial forecasts or financial information to reflect circumstances existing since their preparation or to reflect the occurrence of unanticipated
events, even in the event that any or all of the underlying assumptions are shown to be in error, or to reflect changes in general economic or
industry conditions.

The summary of the Ticketmaster Entertainment operating plan and financial forecasts is not included in this joint proxy statement/prospectus in
order to induce any stockholder to vote in favor of the Merger proposal or any of the other proposals to be voted on at the Ticketmaster
Entertainment annual meeting or the share issuance proposal or any of the other proposals to be voted on at the Live Nation annual meeting.

Opinion of Ticketmaster Entertainment s Financial Advisor

Ticketmaster Entertainment engaged Allen & Co. as financial advisor and to render an opinion as to the fairness, from a financial point of view,
of the Merger consideration to be received by the holders of shares of
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Ticketmaster Entertainment common stock in the Merger. On February 8, 2009, Allen & Co. delivered its oral opinion to the Ticketmaster
Entertainment board of directors, subsequently confirmed in writing on February 10, 2009, to the effect that, as of the date of its opinion and
based upon and subject to the qualifications, limitations and assumptions set forth therein, the Merger consideration to be received by the holders
of shares of Ticketmaster Entertainment common stock in the Merger was fair, from a financial point of view, to the holders of Ticketmaster
Entertainment common stock.

This summary of Allen & Co. s written opinion is qualified in its entirety by reference to the full text of Allen & Co. s written opinion, dated
February 10, 2009, attached as Annex G. You are urged to, and should, read Allen & Co. s written opinion carefully and in its entirety. Allen &
Co. s written opinion addresses only the fairness, from a financial point of view, of the Merger consideration to be received by the holders of
shares of Ticketmaster Entertainment common stock in the Merger, as of the date of Allen & Co. s written opinion. The opinion of Allen & Co.
was provided for the information and assistance of the Ticketmaster Entertainment board of directors in connection with its consideration of the
Merger and does not constitute a recommendation to any Ticketmaster Entertainment stockholder as to how such stockholder should vote or act
on the Merger proposal or any other matter to be considered at the Ticketmaster Entertainment annual meeting. The form and amount of
consideration payable in the Merger were determined through negotiations between Live Nation and Ticketmaster Entertainment and were
approved by the Ticketmaster Entertainment board of directors. Allen & Co. s opinion and presentation to the Ticketmaster Entertainment board
of directors was one of many factors that the Ticketmaster Entertainment board of directors took into consideration in making its determination
to approve the Merger Agreement.

In arriving at its opinion, Allen & Co., among other things:

reviewed and analyzed certain publicly available financial statements and other business and financial information of each of
Ticketmaster Entertainment and Live Nation;

reviewed and analyzed certain internal financial statements and other financial and operating data of each of Ticketmaster
Entertainment and Live Nation provided by the management of each company;

reviewed and analyzed certain financial projections prepared by the management of each of Ticketmaster Entertainment and Live
Nation in connection with the proposed Merger, and discussed such projections with the management of each company and with the
Ticketmaster Entertainment board of directors;

reviewed and analyzed information relating to certain strategic, financial and operational benefits anticipated from the Merger,
prepared by the management of each of Ticketmaster Entertainment and Live Nation;

reviewed and analyzed information relating to past and current operations and financial condition and prospects of Ticketmaster
Entertainment based on discussions with the Ticketmaster Entertainment board of directors and senior executives of Ticketmaster
Entertainment;

reviewed and analyzed information relating to past and current operations and financial condition and prospects of Live Nation based
on discussions with senior executives of each of Live Nation and Ticketmaster Entertainment;

reviewed and analyzed reported prices and trading activity for Ticketmaster Entertainment common stock and Live Nation common
stock;

reviewed and analyzed public financial information of publicly traded companies comparable to Ticketmaster Entertainment and
Live Nation;
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reviewed and analyzed the proposed employment arrangements for the expected Chief Executive Officer and the Executive
Chairman of the combined company following the completion of the Merger; and

conducted such other financial analyses and investigations as it deemed necessary or appropriate for the purposes of its opinion.
In connection with its review, Allen & Co. did not assume any responsibility for independent verification of any of the information utilized in its
analyses and relied upon and assumed the accuracy and completeness of all of the financial, accounting, tax and other information that was
available to Allen & Co. from public sources, that was provided to it by Ticketmaster Entertainment and/or Live Nation or their respective
representatives, or that was otherwise reviewed by Allen & Co. With respect to the projected business information and financial results provided
to Allen & Co. by Ticketmaster Entertainment and/or Live Nation or their respective representatives, Allen & Co. assumed no responsibility for
such forecasts or the assumptions on which they were based.

Allen & Co. also assumed, with Ticketmaster Entertainment s consent, that the Merger would be completed in accordance with the terms and
conditions set forth in the Merger Agreement and certain related documents that it reviewed. Allen & Co. neither conducted a physical
inspection of the properties and facilities of Ticketmaster Entertainment or Live Nation nor, except as specifically set forth in the opinion, made
or obtained any evaluations or appraisals of the assets or liabilities of Ticketmaster Entertainment or Live Nation, or conducted any analysis
concerning the solvency of Ticketmaster Entertainment or Live Nation. Allen & Co. s opinion addressed only the fairness, from a financial point
of view, of the Merger consideration to be received by the holders of shares of Ticketmaster Entertainment common stock in the Merger, and did
not address any other aspect or implication of the Merger or any other agreement, arrangement or understanding entered into in connection with
the Merger or otherwise. Allen & Co. s opinion is necessarily based upon information made available to it as of the date of its opinion, and upon
financial, economic, market and other conditions as they existed and could be evaluated on the date of Allen & Co. s opinion. Allen & Co. s
opinion did not address the relative merits of the Merger as compared to other business strategies that might be available to Ticketmaster
Entertainment, nor did it address Ticketmaster Entertainment s underlying business decision to proceed with the Merger. Allen & Co. did not
express an opinion about the fairness of any compensation payable to any of Ticketmaster Entertainment s officers, directors or employees in
connection with the Merger, relative to the compensation payable to the Ticketmaster Entertainment stockholders. In addition, Allen & Co. s
opinion did not express any opinion as to any tax or other consequences that might result from the Merger, nor did its opinion address any legal,
tax, regulatory or accounting matters.

In preparing its opinion, Allen & Co. performed a number of financial and comparative analyses, including those further described below. The
preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description. Allen & Co.
believes that its analyses must be considered as a whole and that selecting portions of its analyses and of the factors considered by it, without
considering all analyses and factors, could create a misleading view of the processes underlying its opinion. No company or transaction used in
the analyses performed by Allen & Co. as a comparison is identical to Ticketmaster Entertainment or the contemplated Merger. In addition,
Allen & Co. may have given some analyses more or less weight than other analyses, and may have deemed various assumptions more or less
probable than other assumptions, so that the range of valuation resulting from any particular analysis described below should not be taken to be
Allen & Co. s view of the actual value of Ticketmaster Entertainment. The analyses performed by Allen & Co. are not necessarily indicative of
actual values or actual future results, which may be significantly more or less favorable than suggested by such analyses. In addition, analyses
relating to the value of businesses or assets do not purport to be appraisals or to necessarily reflect the prices at which businesses or assets may
actually be sold. The analyses performed were prepared solely as part of Allen & Co. s analysis of the fairness, from a financial point of view, of
the Merger consideration to be received by the holders of shares of Ticketmaster Entertainment common stock in the Merger, and were provided
to the Ticketmaster Entertainment board of directors in connection with the delivery of Allen & Co. s opinion.
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The following is a summary of material financial analyses performed by Allen & Co. in connection with the preparation of its opinion, and
reviewed with the Ticketmaster Entertainment board of directors at meetings held on February 6, 2009 and February 8, 2009 and subsequently
confirmed in writing on February 10, 2009. Certain of the following summaries of financial analyses that were performed by Allen & Co.
include information presented in tabular format. In order to understand fully the material financial analyses that were performed by Allen & Co.,
the tables should be read together with the text of each summary. The tables alone do not constitute a complete description of the material
financial analyses.

Valuation of Live Nation

Allen & Co. used the following methodologies to determine an implied range of share prices for Live Nation: (1) trading ranges; (2) Wall Street
analyst target prices; (3) trading comparables; and (4) discounted cash flow analyses.

(1) Trading Ranges. Allen & Co. compared Live Nation s share price of $4.99 as of February 3, 2009, the last trading day before various news
outlets began reporting on a possible transaction involving Live Nation and Ticketmaster Entertainment, which is referred to as the Live Nation
Current Share Price, to the trading ranges of Live Nation common stock for the one-month, three-month, six-month and 12-month periods
preceding such date. Allen & Co. gave more weight to the one-month and three-month trading ranges given the recent economic downturn.
Allen & Co. noted that the one-month range of trading prices for Live Nation common stock was between $4.66 and $6.55 per share, the
three-month range of trading prices for Live Nation common stock was between $2.73 and $11.74 per share and the six-month and 12-month
range of trading prices for Live Nation common stock were each between $2.73 and $18.75 per share. Allen & Co. found the Live Nation
Current Share Price to be within the one-month, three-month, six-month and 12-month trading ranges.

(2) Wall Street Analyst Target Prices. Allen & Co. reviewed analyst reports from various Wall Street firms published between November 2008
and February 2009 with respect to Live Nation. For each report, Allen & Co. noted each analyst s target stock price for Live Nation. Wall Street
firms from which Allen & Co. reviewed analyst reports included:

Morgan Joseph & Co. Inc.

The Goldman Sachs Group, Inc.

Thomas Weisel Partners LLC

Miller Tabak + Co., LLC

Natixis Bleichroeder Inc.
Allen & Co. determined that the analyst target stock price range for Live Nation common stock was between $6.00 and $12.00 per share and that
the Live Nation Current Share Price was below the analyst price target range.

(3) Trading Comparables. Allen & Co. analyzed and examined enterprise value and market capitalization multiples for CTS, a company which
Allen & Co. deemed comparable to Live Nation. Allen & Co. calculated the ratio of enterprise value to revenue, enterprise value to EBITDA
and market capitalization to net income on a projected calendar year basis for 2008 through 2010 for CTS. Based on its analysis of CTS,

Allen & Co. applied the resulting multiples to relevant financial data of Live Nation to calculate a range of implied enterprise values. This
analysis indicated an implied range of share prices for Live Nation common stock of $4.75 to $6.75 per share. Allen & Co. noted that the Live
Nation Current Share Price was within the implied range for the trading comparable.

(4) Discounted Cash Flow Analyses. Allen & Co. s discounted cash flow approach was based upon certain financial projections and estimates for
the fiscal years 2009 to 2013. Allen & Co. produced three discounted cash
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flow analyses derived from each of the (i) updated Live Nation base case forecast, (ii) adjusted Live Nation base case forecast and (iii) adjusted

Live Nation downside case forecast (see  Certain Financial Forecasts Utilized by the Ticketmaster Entertainment Board of Directors and
Ticketmaster Entertainment s Financial Advisor beginning on page 82). Allen & Co. s analyses utilized the projected cash flows of Live Nation in
each of the three cases discounted back to present value based on a range of risk-adjusted discount rates. Allen & Co. used discount rates ranging
from 10% to 15% and used forward EBITDA exit multiples ranging from 6.0x to 7.0x. These analyses resulted in the following results for each

case:

Updated Live Adjusted Live Adjusted Live
Nation Base Nation Base Case Nation Downside
Case Forecast Forecast Case Forecast
Implied range of per share prices for Live Nation common stock $575 $1150 $ 375 $875 $ 150 $6.25

Allen & Co. determined that the Live Nation Current Share Price was (i) below the range of implied share prices for Live Nation common stock
derived from its discounted cash flow analysis based on the updated Live Nation base case forecast and (ii) within the range of implied share
prices for Live Nation common stock derived from its discounted cash flow analysis based on each of the adjusted Live Nation base case
forecast and the adjusted Live Nation downside case forecast.

Valuation of Ticketmaster Entertainment

Allen & Co. used the following methodologies to determine an implied range of share prices for Ticketmaster Entertainment: (1) trading ranges,
(2) Wall Street analyst target prices, (3) trading comparables and (4) discounted cash flow analyses.

(1) Trading Ranges. Allen & Co. compared Ticketmaster Entertainment s share price of $6.14 as of February 3, 2009, the last trading day before
various news outlets began reporting on a possible transaction involving Live Nation and Ticketmaster Entertainment, which is referred to as the
Ticketmaster Entertainment Current Share Price, and the implied price per share of Ticketmaster Entertainment common stock of $6.90 derived
from the product of the Live Nation Current Share Price and the exchange ratio, which implied price is referred to as the Implied Offer Price, to
the trading ranges of the Ticketmaster Entertainment common stock for the one-month and three-month periods preceding such date and for the
period since the Ticketmaster Entertainment spin-off. Allen & Co. gave more weight to the one-month and three-month trading ranges given the
recent economic downturn. Allen & Co. noted that the one-month range of trading prices for Ticketmaster Entertainment common stock was
between $5.56 and $7.22 per share, the three-month range of trading prices for Ticketmaster Entertainment common stock was between $3.33
and $10.50 per share and the range of trading prices for Ticketmaster Entertainment common stock since the Ticketmaster Entertainment
spin-off was between $3.33 and $27.00 per share. Allen & Co. found the Ticketmaster Entertainment Current Share Price and the Implied Offer
Price to be within the one-month and three-month trading ranges and the trading range since the Ticketmaster Entertainment spin-off.

(2) Wall Street Analyst Target Prices. Allen & Co. reviewed analyst reports from various Wall Street firms published between November 2008
and January 2009 with respect to Ticketmaster Entertainment. For each report, Allen & Co. noted each analyst s target stock price for
Ticketmaster Entertainment. Wall Street firms from which Allen & Co. reviewed analyst reports included:

Gabelli & Company, Inc.

Citigroup Global Markets Inc.

Thomas Weisel Partners LLC

Stifel, Nicolaus & Company, Inc.
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Allen & Co. determined that the analyst price target range for Ticketmaster Entertainment common stock was between $6.50 and $9.25 per share
and that (i) the Ticketmaster Entertainment Current Share Price was below the analyst target stock price range and (ii) the Implied Offer Price
was within the analyst target stock price range.

(3) Trading Comparables. Allen & Co. analyzed and examined enterprise value and market capitalization multiples for CTS, which Allen & Co.
deemed comparable to Ticketmaster Entertainment. Allen & Co. calculated the ratio of enterprise value to revenue, enterprise value to EBITDA
and market capitalization to net income on a projected calendar year basis for 2008 through 2010 for CTS. Based on its analysis of CTS,

Allen & Co. applied the resulting multiples to relevant financial data of Ticketmaster Entertainment to calculate a range of implied enterprise
values. This analysis indicated a range of share prices for Ticketmaster Entertainment common stock of $22.00 to $26.50 per share. Allen & Co.
noted that the Ticketmaster Entertainment Current Share Price and the Implied Offer Price were below the implied range for the trading
comparable.

(4) Discounted Cash Flow Analyses. Allen & Co. s discounted cash flow approach was based upon certain financial projections and estimates for
the fiscal years 2009 to 2013. Allen & Co. produced three discounted cash flow analyses derived from each of (i) publicly available Wall Street
analysts projections, which are referred to as the Ticketmaster Entertainment Wall Street case projections, (ii) the Ticketmaster Entertainment
base case financial projections and (iii) the Ticketmaster Entertainment downside case financial projections (see ~ Certain Financial Forecasts
Utilized by the Ticketmaster Entertainment Board of Directors and Ticketmaster Entertainment s Financial Advisor beginning on page 82).
Allen & Co. s analyses utilized the projected cash flows of Ticketmaster Entertainment in each of the three cases discounted back to present
value based on a range of risk-adjusted discount rates. Allen & Co. used discount rates ranging from 10% to 15% and used forward EBITDA

exit multiples ranging from 5.0x to 6.0x. These analyses resulted in the following results for each case:

Ticketmaster
Ticketmaster Ticketmaster Entertainment
Entertainment Wall Entertainment Base Downside Case
Street Case Case Financial Financial
Projections Projections Projections

Implied range of per share prices for Ticketmaster Entertainment common

stock $ 875 $16.00 $ 7.00 $14.00 $ 1.75 $6.50
Allen & Co. determined that the Ticketmaster Entertainment Current Share Price was (i) below the range of implied share prices derived from

the Ticketmaster Entertainment Wall Street case projections discounted cash flow and the Ticketmaster Entertainment base case financial
projections discounted cash flow and (ii) within the range of implied share prices derived from the Ticketmaster Entertainment downside case
financial projections discounted cash flow. Allen & Co. determined that the Implied Offer Price was (a) below the range of implied share prices
for Ticketmaster Entertainment common stock derived from the Ticketmaster Entertainment Wall Street case projections discounted cash flow,
(b) approached the low end of the range of implied share prices for Ticketmaster Entertainment common stock derived from the Ticketmaster
Entertainment base case financial projections discounted cash flow and (c) was above the range of implied share prices for Ticketmaster
Entertainment common stock derived from the Ticketmaster Entertainment downside case financial projections discounted cash flow.

Transaction Analysis

Allen & Co. used the following analyses to determine the fairness, from a financial point of view, of the Merger consideration to be received by
the holders of shares of Ticketmaster Entertainment common stock in the Merger: (1) Exchange Ratio Analysis; (2) Contribution Analysis;

(3) Precedent Transaction Analysis; (4) Earnings Per Share Accretion/Dilution Analysis; (5) Free Cash Flow Accretion/Dilution Analysis; and
(6) Pro Forma Discounted Cash Flow Analysis.

(1) Exchange Ratio Analysis. Allen & Co. compared the exchange ratio to an exchange ratio which is equal to the quotient of the Ticketmaster
Entertainment Current Share Price divided by the Live Nation Current Share
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Price, which exchange ratio is referred to as the Current Exchange Ratio, and to several ranges of exchange ratios derived from the following
analyses: (i) range of implied exchange ratios between Live Nation and Ticketmaster Entertainment since the Ticketmaster Entertainment
spin-off, (ii) range of implied exchange ratios based on the range of Wall Street analyst price targets for each of Live Nation and Ticketmaster
Entertainment, (iii) range of implied exchange ratios based on the discounted cash flow analysis derived from each of publicly available Wall
Street analysts projections for Live Nation and the Ticketmaster Entertainment Wall Street case projections, (iv) range of implied exchange
ratios based on the discounted cash flow analysis derived from each of the adjusted Live Nation base case forecast and Ticketmaster
Entertainment base case financial projections and (v) range of implied exchange ratios based on the discounted cash flow analysis derived from
each of the adjusted Live Nation downside case forecast and Ticketmaster Entertainment downside case financial projections.

Exchange

Ratio Range
Since Ticketmaster Entertainment spin-off 0.643x  1.624x
Analyst Target Prices 0.542x  1.542x
Wall Street Projections Discounted Cash Flow Analysis 1.161x 1.867x
Base Case Forecast / Financial Projections Discounted Cash Flow Analysis 1.265x  2.243x
Downside Case Forecast / Financial Projections Discounted Cash Flow Analysis 0.680x 1.691x
Current Exchange Ratio (as of February 3, 2009) 1.230x
Exchange Ratio 1.384x

As shown above, Allen & Co. found the exchange ratio was greater than the Current Exchange Ratio and was within each implied range of
exchange ratios derived from the analyses set forth above.

(2) Contribution Analysis. Allen & Co. analyzed the relative contributions of Ticketmaster Entertainment and Live Nation on a combined basis,
not including any synergies or other combination adjustments, using the adjusted Live Nation base case forecast and Ticketmaster Entertainment
base case financial projections, and using the adjusted Live Nation downside case forecast and Ticketmaster Entertainment downside case
financial projections.

Ticketmaster

Entertainment Live Nation
Equity Value as of 2/3/09 47% 53%
Implied Equity Value at Transaction Exchange Ratio 50% 50%
Implied Enterprise Value at Transaction Exchange Ratio 47% 53%
Base Case Forecast / Financial Projections
EBITDA FY08 FYl11 52% to 65% 35% to 48%
Free Cash Flow FY08 FY11 45% to 95% 5% to 55%
Downside Case Forecast / Financial Projections
EBITDA FY08 FYI11 48% to 65% 35% to 52%
Free Cash Flow FY08 FY11 45% to 52% 48% to 55%

(3) Precedent Transaction Analysis. Allen & Co. compared the premium to be paid to holders of Ticketmaster Entertainment common stock in
the Merger against premiums paid in 35 merger of equals transactions involving U.S. companies since 2000 with deal values greater than $200
million. The precedent mergers had one-day median premiums with a first to third quartile range of (0.6%) to 14.1% and a median of 5.8% and
had one-month median premiums with a first to third quartile range of (2.3%) to 18.2% and a median of 6.2%. Allen & Co. found that the
one-day premium of 12.4% to be paid to the holders of Ticketmaster Entertainment common stock was within the first to third quartile range and
was above the median one-day premium paid in precedent transactions and that the one-month premium of 4.1% to be paid to the holders of
Ticketmaster Entertainment common stock was within the first to third quartile range and was below the median one-month premium paid in
precedent transactions.
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(4) Earnings Per Share Accretion/Dilution Analysis. Allen & Co. analyzed the pro forma earnings per share for each of Ticketmaster
Entertainment and Live Nation based on the adjusted Live Nation base case forecast and the Ticketmaster Entertainment base case financial
projections. Allen & Co. found that, assuming the Merger occurred on September 30, 2009 and Ticketmaster Entertainment was the deemed
acquirer, the Merger would be dilutive to pro forma earnings per share for holders of Ticketmaster Entertainment common stock for calendar
years 2009 through 2013. In addition, Allen & Co. determined that, assuming the Merger occurred on September 30, 2009 and Live Nation was
the deemed acquirer, the Merger would be accretive to pro forma earnings per share for holders of Live Nation common stock for calendar years
2009 through 2013.

(5) Free Cash Flow Accretion/Dilution Analysis. Allen & Co. analyzed the pro forma free cash flow per share for each of Ticketmaster
Entertainment and Live Nation based on the adjusted Live Nation base case forecast and the Ticketmaster Entertainment base case financial
projections. Allen & Co. found that, assuming the Merger occurred on September 30, 2009 and Ticketmaster Entertainment was the deemed
acquirer, the Merger would be dilutive to pro forma calendar year 2009 free cash flow for holders of Ticketmaster Entertainment common stock
and accretive to pro forma calendar years 2010 through 2013 free cash flow for holders of Ticketmaster Entertainment common stock. In
addition, Allen & Co. determined that, assuming the Merger occurred on September 30, 2009 and Live Nation was the deemed acquirer, the
transaction would be accretive to pro forma calendar years 2009 through 2013 free cash flow for holders of Live Nation common stock.

(6) Pro Forma Discounted Cash Flow Analysis. Allen & Co. s discounted cash flow approach was based upon the adjusted Live Nation base case
forecast and Ticketmaster Entertainment base case financial projections plus assumed annual synergies as estimated by the management of
Ticketmaster Entertainment. Allen & Co. s analysis utilized the projected cash flows of the combined entity discounted back to present value
based on a range of risk-adjusted discount rates. Allen & Co. used discount rates ranging from 10% to 15% and used forward EBITDA exit
multiples ranging from 5.5x to 6.5x. This analysis indicated a range of implied share prices for Ticketmaster Entertainment common stock of
$9.50 to $17.50 per share, resulting in an incremental value between $2.50 to $3.50 per share of Ticketmaster Entertainment common stock
versus the range of Ticketmaster Entertainment share prices derived from the discounted cash flow analysis based on the Ticketmaster
Entertainment base case financial projections.

General

Pursuant to an engagement letter between Ticketmaster Entertainment and Allen & Co., which is referred to as the Allen & Co. engagement
letter, the Ticketmaster Entertainment board of directors engaged Allen & Co. as financial advisor and to deliver its opinion as to the fairness,
from a financial point of view, of the Merger consideration to be received by the holders of shares of Ticketmaster Entertainment common stock
in the Merger. Allen & Co. was selected by the Ticketmaster Entertainment board of directors based on Allen & Co. s qualifications and
reputation. Allen & Co., as part of its investment banking business, is regularly engaged in the valuation of businesses and their securities in
connection with mergers and acquisitions, private placements and related financings, bankruptcy reorganizations and similar recapitalizations,
negotiated underwritings, secondary distributions of listed and unlisted securities, and valuations for corporate and other purposes. Except as
described herein, Allen & Co. and its affiliates do not have and have not had any material relationships involving the payment or receipt of
compensation between Allen & Co. or any of its affiliates and Ticketmaster Entertainment, Live Nation or any of their respective affiliates
during the last two years. Allen & Co. has previously served as financial advisor to Ticketmaster Entertainment as well as Ticketmaster
Entertainment s former parent, IAC, in connection with a variety of matters including acting as financial advisor to IAC in connection with the
Ticketmaster Entertainment spin-off and the spin-off of other IAC businesses from IAC in 2008. In addition, in the ordinary course of its
business as a broker-dealer and market maker, Allen & Co. or its affiliates may have long or short positions, either on a discretionary or
nondiscretionary basis, for its or its affiliates own account or for those of its clients, in the debt and equity securities (or related derivative
securities) of Ticketmaster Entertainment, Live Nation and any of their respective affiliates. The opinion was approved by Allen & Co. s fairness
opinion committee.
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Pursuant to the terms of the Allen & Co. engagement letter, Allen & Co. was due a fee upon delivery of its opinion to the Ticketmaster
Entertainment board of directors in an amount to be agreed upon by Ticketmaster Entertainment and Allen & Co., which fee is expected to be
paid upon the completion of the Merger. No portion of that fee is contingent upon either the conclusion expressed in the opinion or whether the
Merger is successfully completed. Ticketmaster Entertainment has also agreed to reimburse Allen & Co. s reasonable out-of-pocket expenses and
to indemnify Allen & Co. against certain liabilities arising out of such engagement.

Board of Directors and Executive Officers of Live Nation After the Completion of the Merger; Amendments to Live Nation s Bylaws
Board of Directors

Upon the completion of the Merger, the board of directors of the combined company will be composed of 14 members with seven individuals
initially designated by Live Nation and seven individuals initially designated by Ticketmaster Entertainment. The individuals designated by
Ticketmaster Entertainment pursuant to the Merger Agreement will include up to two Liberty directors to the extent Liberty Media exercises its
rights under the Liberty Stockholder Agreement.

Of the seven individuals to be designated by Live Nation to serve on the board of directors of the combined company, five such individuals must
meet the independence standards of the NYSE with respect to Live Nation. Live Nation expects to designate Mr. Rapino, the President and
Chief Executive Officer of Live Nation and a member of the Live Nation board of directors, to serve on the initial board of directors of the
combined company.

Of the seven individuals to be designated by Ticketmaster Entertainment to serve on the board of directors of the combined company (up to two
of whom may be Liberty directors as provided in the Liberty Stockholder Agreement), at least three such individuals (including at least one
Liberty director) must meet the independence standards of the NYSE with respect to Live Nation. Ticketmaster Entertainment expects to
designate Mr. Diller, the current chairman of the Ticketmaster Entertainment board of directors, and Mr. Azoff, the current Chief Executive
Officer of Ticketmaster Entertainment and a member of the Ticketmaster Entertainment board of directors, to serve on the initial board of
directors of the combined company. The Merger Agreement also provides that the chairman of the board of Ticketmaster Entertainment,
currently Mr. Diller, will be the chairman of the initial board of directors of the combined company.

As is the case with the Live Nation board of directors, the board of directors of the combined company will be divided into three separate
classes. The first class, whose term will expire at the first annual meeting of the combined company s stockholders after the completion of the
Merger, will consist of five directors, three of whom will be designated by Ticketmaster Entertainment (including one Liberty director assuming
Liberty designates two directors) and two of whom will be designated by Live Nation. The second class, whose term will expire at the second
annual meeting of the combined company s stockholders after the completion of the Merger, will consist of five directors, three of whom will be
designated by Live Nation and two of whom will be designated by Ticketmaster Entertainment. The third class, whose term shall expire at the
third annual meeting of the combined company s stockholders after the completion of the Merger, will consist of four directors, two of whom
will be designated by Live Nation and two of whom will be designated by Ticketmaster Entertainment (including one Liberty director assuming
Liberty designates two directors).

Upon the completion of the Merger, each committee of the board of directors of the combined company will consist of four directors, two of
whom will be designated by Live Nation and two of whom will be designated by Ticketmaster Entertainment, provided that (assuming Liberty is
eligible to and has designated Liberty directors) one of the two Ticketmaster Entertainment directors on each of the Audit Committee and the
Compensation Committee will be a Liberty director, subject to such director meeting applicable independence and other requirements for such
service. In addition, the Liberty Stockholder Agreement provides that no member of the Nominating and Governance Committee will be (i) a
Liberty director, (ii) an officer or employee of Live Nation or (iii) a director that was not nominated by the Nominating and Governance
Committee in his or her initial
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election to the Live Nation board of directors after the completion of the Merger and for whose election Liberty Media voted shares. Each
member of each committee of the Live Nation board of directors will satisfy applicable independence and other requirements of the NYSE and
the Securities Exchange Act of 1934, as amended, which is referred to as the Exchange Act.

For further discussion of the material interests of directors of Live Nation and Ticketmaster Entertainment in the Merger that may be in addition
to, or different from, their interests as stockholders, see  Interests of Live Nation Directors, Executive Officers and Certain Key Employees in the
Merger and Interests of Ticketmaster Entertainment Directors and Executive Officers in the Merger beginning on pages 95 and 99, respectively.

Executive Officers

Live Nation and Ticketmaster Entertainment have agreed that upon the completion of the Merger, Live Nation s Chief Executive Officer,
currently Mr. Rapino, is expected to serve as the President and Chief Executive Officer of the combined company, and the Chief Executive
Officer of Ticketmaster Entertainment, currently Mr. Azoff, is expected to serve as the Executive Chairman of the combined company.

For further discussion of the material interests of executive officers of Live Nation and Ticketmaster Entertainment in the Merger that may be in
addition to, or different from, their interests as stockholders, see  Interests of Live Nation Directors, Executive Officers and Certain Key

Employees in the Merger and Interests of Ticketmaster Entertainment Directors and Executive Officers in the Merger beginning on pages 95 and
99, respectively.

Bylaws

In connection with the Merger, the Live Nation bylaws will be amended and restated as of the completion of the Merger in the form attached as
Annex H to this joint proxy statement/prospectus in order to facilitate the implementation of the terms of the Merger Agreement, as well as to
revise certain other provisions of Live Nation s bylaws as agreed to by Live Nation and Ticketmaster Entertainment.

The composition of the board of directors of the combined company and its committees, as provided by such amended and restated bylaws, is
described below:

Upon the completion of the Merger, the board of directors of the combined company will be composed of 14 members, consisting of
(i) seven Live Nation directors, as described below, of whom at least five individuals shall be independent under the rules and
regulations of the NYSE with respect to Live Nation and (ii) seven Ticketmaster Entertainment directors, as described below, of
whom at least three individuals shall be independent as defined under the rules and regulations of the NYSE with respect to Live
Nation.

The Live Nation directors are (i) directors who are designated by Live Nation to serve on the board of directors of the combined
company pursuant to the Merger Agreement and (ii) any additional directors who take office after the completion of the Merger who
are nominated or proposed to the nominating and governance committee of the board of directors of the combined company by a
majority of the Live Nation directors acting as a board committee.

The Ticketmaster Entertainment directors are (i) directors who are designated by Ticketmaster Entertainment to serve on the board of
directors of the combined company pursuant to the Merger Agreement and (ii) any additional directors who take office after the
completion of the Merger who are nominated or proposed to the nominating and governance committee of the board of directors of
the combined company by a majority of the Ticketmaster Entertainment directors acting as a board committee.
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Until the first annual meeting of stockholders of the combined company following the Merger, all vacancies on the board of directors
of the combined company created by the cessation of service by a Live Nation director will be filled by a nominee proposed to the
nominating and governance committee by a majority of the remaining Live Nation directors acting as a board committee and all
vacancies on the board of directors of the combined company created by the cessation of service by a Ticketmaster Entertainment
director will be filled by a nominee proposed to the nominating and governance committee by a majority of the remaining
Ticketmaster Entertainment directors acting as a board committee.

Upon the completion of the Merger, each committee of the board of directors of the combined company (other than the Live Nation
directors acting as a board committee and the Ticketmaster Entertainment directors acting as a board committee) will consist of four
directors, two of whom will be designated by the Live Nation directors acting as a board committee and two of whom will be
designated by the Ticketmaster Entertainment directors acting as a board committee. Each member of each committee of the Live
Nation board of directors will satisfy applicable independence and other requirements of the NYSE and the Exchange Act.

Any amendment of or change to the provisions of Live Nation s bylaws relating to the board of directors of the combined company
will require the affirmative vote of at least a majority of the full board of directors of the combined company.
In addition to the amendments related to the composition of the board of directors of the combined company discussed above, Live Nation s
bylaws, as amended and restated, will provide for the creation of the position of Executive Chairman as an elected office of Live Nation. The
Executive Chairman, if one is elected, will be elected by and will report directly to the board of directors of the combined company, provide
strategic advice to the board of directors of the combined company and have such other authority and powers as the board of directors of the
combined company may from time to time prescribe.

Interests of Live Nation Directors, Executive Officers and Certain Key Employees in the Merger

In considering the recommendations of the Live Nation board of directors with respect to its approval of the Merger Agreement, Live Nation
stockholders should be aware that Live Nation s executive officers and directors have interests in the Merger that are different from, or in
addition to, those of the Live Nation stockholders generally.

Board of Directors

Mr. Rapino, the President and Chief Executive Officer of Live Nation and a director of Live Nation, is expected, pursuant to the Merger
Agreement, to remain President and Chief Executive Officer of the combined company and, pursuant to Live Nation s designation rights under
the Merger Agreement, to be appointed to serve on the board of directors of the combined company. Live Nation expects that six additional
current Live Nation directors will serve on the board of directors of the combined company, at least five of whom will qualify as independent
directors.

Executive Officers and Certain Key Employees

Live Nation is a party to employment agreements with each of its executive officers and certain key employees, which provide for certain
payments and benefits upon a change of control and/or certain terminations of employment, as detailed below.

President and Chief Executive Officer. In October 2007, Live Nation entered into an amended and restated employment agreement with Michael

Rapino, which was amended on April 21, 2009, under which Mr. Rapino continues to serve as Live Nation s President and Chief Executive

Officer through December 31, 2013 unless superseded by an employment agreement that takes effect upon the completion of the Merger (see
Agreements
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Related to the Merger New Employment Arrangements beginning on page 130). Mr. Rapino s employment agreement provides for:

an annual base salary for 2009 of $1,500,000 (subject to annual increases of $50,000);

an annual target bonus of 100% of Mr. Rapino s then-current annual base salary;

an additional annual bonus opportunity targeted at an additional 100% of Mr. Rapino s then-current annual base salary in respect of
exceptional performance;

annual restricted stock grants of 150,000 shares vesting by reference to the attainment of specified performance criteria and
continued employment; and

a one-time stock option grant during 2009 covering 2,000,000 shares of Live Nation common stock, which is referred to as
Mr. Rapino s 2009 option grant, with an exercise price per share equal to the closing price of a share of Live Nation common stock on
the date of grant and vesting ratably over five years in annual increments, subject to Mr. Rapino s continued employment, and further
subject to full accelerated vesting upon a change in control (excluding the Merger) or a non-renewal of the employment term in 2013
in connection with which Mr. Rapino s employment terminates.
Mr. Rapino s employment agreement further provides that, upon the completion of the Merger, Mr. Rapino is entitled to accelerated vesting of all
unvested Live Nation equity awards held by Mr. Rapino at the time of completion of the Merger, other than Mr. Rapino s 2009 option grant
(which will remain outstanding and continue to vest in accordance with its terms). As of June 8, 2009, Mr. Rapino held 437,813 shares of Live
Nation restricted common stock and options to purchase 1,005,000 shares of Live Nation common stock, excluding Mr. Rapino s 2009 option
grant.

If Mr. Rapino s employment is terminated by him for good reason (which includes termination by Mr. Rapino for any reason more than six
months after a change in control (currently defined in a manner that may include the Merger)) or by Live Nation without cause (each as defined
in his employment agreement), provided that, with respect to bullets two, three and four below, Mr. Rapino executes a general release of claims,
Mr. Rapino will be entitled to:

accrued compensation and benefits (including a prorated performance bonus for the year of termination);

a lump-sum payment in an amount equal to (A) the sum of Mr. Rapino s then-current annual base salary plus the annual performance
bonus and exceptional performance bonus paid for the calendar year prior to the year in which the termination occurs times (B) the
greater of three years and the remainder of the employment term;

up to $50,000 of continued medical insurance coverage for Mr. Rapino and his dependents; and

accelerated vesting of all outstanding Live Nation equity awards held by Mr. Rapino (including Mr. Rapino s 2009 option grant) with
such awards remaining exercisable (if applicable) through their stated terms.
In addition, Mr. Rapino s employment agreement provides that if an excise tax is imposed as a result of any payments made to Mr. Rapino in
connection with a change in control, Live Nation will pay to Mr. Rapino an amount equal to such excise taxes plus any taxes resulting from such
payment.
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Live Nation and Mr. Rapino are currently discussing the terms of a separate employment agreement to take effect upon the Merger and
supersede his existing employment agreement.

Executive Vice President and Chief Financial Officer. Effective September 1, 2007, Live Nation entered into an employment agreement with
Kathy Willard under which Ms. Willard continues to serve as Live Nation s Executive Vice President and Chief Financial Officer through
December 31, 2010 (subject to a rolling one-year term renewal thereafter). Ms. Willard s employment agreement provides that, in the event of a
change in control of Live Nation (including the Merger), all unvested Live Nation equity awards held by Ms. Willard will vest in
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full and all restrictions thereon will lapse. As of June 8, 2009, Ms. Willard held 45,000 shares of Live Nation restricted common stock and
options to purchase 60,000 shares of Live Nation common stock.

Ms. Willard s employment agreement further provides that if her employment is terminated by her for good reason or by Live Nation without
cause (each as defined in her employment agreement), provided that, with respect to bullets two and three below, Ms. Willard executes a general
release of claims, Ms. Willard will be entitled to:

accrued compensation and benefits (including a prorated performance bonus for the year of termination);

a lump-sum payment of an amount equal to her highest monthly base salary (currently $41,563 per month) times the greater of
twelve months or the number of months remaining under the term of her employment agreement through December 31, 2010; and

accelerated vesting of unvested Live Nation equity awards held by Ms. Willard that have vested at a rate slower than 20% per year

(if any), to the extent necessary to cause such awards to be vested as of the date of termination as though such awards had vested at a

rate of 20% per year on each anniversary of the applicable grant date through the date of termination.
Executive Vice President and General Counsel. In March 2006, Live Nation entered into an employment agreement with Michael Rowles under
which Mr. Rowles continues to serve as Live Nation s Executive Vice President and General Counsel through December 31, 2009 (subject to a
rolling one-year term renewal thereafter). Mr. Rowles employment agreement provides that, in the event of a change in control of Live Nation
(including the Merger), all unvested Live Nation equity awards held by Mr. Rowles will vest in full and all restrictions thereon will lapse. As of
June 8, 2009, Mr. Rowles held 35,937 shares of Live Nation restricted common stock and options to purchase 50,000 shares of Live Nation
common stock.

Mr. Rowles employment agreement further provides that, if his employment is terminated by him for good reason (including if Mr. Rowles is
not offered the position of General Counsel of the combined company following the Merger) or by Live Nation without cause (each as defined
in his employment agreement), provided that Mr. Rowles executes a general release of claims and Mr. Rowles elects to serve Live Nation as a
part-time consultant for twelve months following any such termination, Live Nation will pay to Mr. Rowles, in addition to accrued

compensation and benefits (including a prorated performance bonus for the year of termination), and provided that Mr. Rowles executes a

general release of claims, his base salary (currently $500,000 per year) for a period of one year following his termination.

Chief Executive Officer, International Music. Effective September 2007, a subsidiary of Live Nation entered into an employment agreement

with Alan Ridgeway under which Mr. Ridgeway continues to serve as Live Nation s Chief Executive Officer, International Music through
December 31, 2010 (subject to a rolling one-year term renewal thereafter). Mr. Ridgeway s employment agreement provides that, if his
employment is terminated by him for good reason or by Live Nation without cause (each as defined in his employment agreement), provided
that, with respect to bullets two, three and four below, Mr. Ridgeway executes a general release of claims, Mr. Ridgeway will be entitled to:

accrued compensation and benefits (including a prorated performance bonus for the year of termination);

a lump-sum payment of an amount equal to his monthly base salary (currently $49,219 per month) times the greater of twelve
months or the number of months remaining from his date of termination through December 31, 2010;

forgiveness of any unearned portion of a retention bonus previously paid to Mr. Ridgeway (unearned balance of $602,500 as of
June 8, 2009); and

accelerated vesting of unvested Live Nation equity awards held by Mr. Ridgeway that have vested at a rate slower than 20% per year
(if any), to the extent necessary to cause such awards to be vested as of the date of termination as though such awards had vested at a
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Executive Vice President, M&A and Strategic Finance. In March 2008, Live Nation entered into an employment agreement with John Hopmans
under which Mr. Hopmans continues to serve as Live Nation s Executive Vice President, M&A and Strategic Finance through April 6, 2011
(subject to a rolling one-year term renewal thereafter). Mr. Hopmans employment agreement provides that, in the event of a change in control of
Live Nation (including the Merger), all unvested Live Nation equity awards held by Mr. Hopmans will vest in full and all restrictions thereon

will lapse. As of June 8, 2009, Mr. Hopmans held options to purchase 200,000 shares of Live Nation common stock.

Mr. Hopmans employment agreement further provides that, if his employment is terminated by him for good reason or by Live Nation without
cause (each as defined in his employment agreement), provided that, with respect to bullets two and three below, Mr. Hopmans executes a
general release of claims, Mr. Hopmans will be entitled to:

accrued compensation and benefits (including a prorated bonus for the year of termination);

a lump-sum payment of an amount equal to the sum of (a) his prior year s performance bonus ($750,000 in respect of 2008) and
(b) his then-current monthly base salary (currently $65,625 per month) multiplied by twelve;

accelerated vesting of unvested Live Nation equity awards held by Mr. Hopmans that have vested at a rate slower than 20% per year
(if any), to the extent necessary to cause such awards to be vested as of the date of termination as though such awards had vested at a
rate of 20% per year on each anniversary of the applicable grant date through the date of termination; and

expenses associated with relocating Mr. Hopmans back to New York, NY.
Chief Executive Officer, Global Music. In March 2008, Live Nation entered into an employment agreement with Jason Garner, which was
amended on April 21, 2009, under which Mr. Garner continues to serve as Chief Executive Officer, Global Music through February 28, 2013,
with an annual base salary for 2009 of $850,000 (subject to annual increases of $50,000), and a target bonus of 200% of Mr. Garner s
then-current annual base salary.

In connection with Mr. Garner s execution of the employment agreement amendment in April 2009, Mr. Garner received a $250,000 signing
bonus and a $1 million retention bonus. The retention bonus will be offset against any performance bonuses subsequently earned by Mr. Garner
under the employment agreement. Live Nation also agreed to recommend to the Compensation Committee of its board of directors that

Mr. Garner be granted stock options covering 400,000 shares of Live Nation common stock with an exercise price equal to the closing price of a
share of Live Nation common stock on the date of grant, subject to stockholder approval of an increase in the available shares under the Live
Nation, Inc. 2005 Stock Incentive Plan or the adoption of a new Live Nation equity plan.

Mr. Garner s employment agreement provides that, if his employment is terminated by him for good reason or by Live Nation without cause
(each as defined in his employment agreement), provided that, with respect to bullets two, three and four below, Mr. Garner executes a general
release of claims, Mr. Garner will be entitled to:

accrued compensation and benefits (including a prorated performance bonus for the year of termination);

a lump-sum cash payment in an amount equal to three times his then-current annual base salary (currently $850,000 per year);

forgiveness of any unearned portion of the retention bonus paid to Mr. Garner (unearned balance of $1,000,000 as of June 8, 2009);
and
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Live Nation restricted common stock and options to purchase 425,000 shares of Live Nation common stock.

Senior Vice President and Chief Accounting Officer. In December 2007, Live Nation entered into a letter agreement with Brian Capo under
which Mr. Capo continues to serve as Live Nation s Senior Vice President and
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Chief Accounting Officer through December 17, 2009 (subject to automatic one-year term renewals thereafter, unless either party elects not to
renew the term). Mr. Capo s employment agreement provides that, if his employment is terminated by Live Nation without cause (as determined
in the reasonable discretion of Live Nation), Mr. Capo is entitled to installment payments in an amount equal to his monthly base salary

(currently $20,417 per month) for the lesser of six months or the number of months remaining in the term (or any extension term).

Interests of Ticketmaster Entertainment Directors and Executive Officers in the Merger

In considering the recommendations of the Ticketmaster Entertainment board of directors with respect to its approval of the Merger Agreement,
Ticketmaster Entertainment stockholders should be aware that Ticketmaster Entertainment s directors and executive officers have interests in the
Merger that are different from, or in addition to, those of Ticketmaster Entertainment stockholders generally.

Board of Directors

Mr. Diller, the Chairman of the Board of Ticketmaster Entertainment, is expected, pursuant to the Merger Agreement, to become Chairman of
the Board of the combined company upon the completion of the Merger. Mr. Azoff, the Chief Executive Officer of Ticketmaster Entertainment
and a director of Ticketmaster Entertainment, is expected, pursuant to the Merger Agreement, upon the completion of the Merger to become the
Executive Chairman of the combined company and, pursuant to Ticketmaster Entertainment s designation rights under the Merger Agreement, to
be appointed to serve on the board of directors of the combined company. Five additional individuals designated by Ticketmaster Entertainment
(including up to two individuals designated by Liberty Media) will serve on the initial board of directors of the combined company upon the
completion of the Merger, all of whom Ticketmaster Entertainment expects will be selected from among the other members of the Ticketmaster
Entertainment board of directors at the time of the Merger.

Executive Officers

Ticketmaster Entertainment is a party to employment agreements with a number of its executive officers and currently maintains a general
severance policy applicable in the case of one executive officer, which provide for certain payments and benefits upon specified terminations of
employment, as described below.

Irving L. Azoff

Azoff Front Line Employment Agreement. Pursuant to the Azoff Front Line Employment Agreement, dated as of May 11, 2007, as amended

from time to time, if Mr. Azoff resigns for Good Reason (as defined in the Azoff Front Line Employment Agreement), in addition to receipt of
any accrued rights, subject to Mr. Azoff s continued compliance with certain non-competition and non-solicitation provisions, he is entitled to
receive continued payment of his base salary ($2,000,000/year) and annual bonus ($2,000,000/year) and provision of medical benefits on the
same basis as provided prior to such termination until the expiration of the term of the Azoff Front Line Employment Agreement as if such
termination had not occurred, which would be May 11, 2014. Any such severance payments are subject to reduction for any amounts earned by
Mr. Azoff through other professional activities during the severance period, though Mr. Azoff is not required to seek alternative employment.

Ticketmaster Entertainment Employment Agreement. In addition to the provisions described above with respect to the Azoff Front Line
Employment Agreement, Mr. Azoff s employment agreement with Ticketmaster Entertainment, effective October 29, 2008, provides that, upon
Mr. Azoff s termination of employment with both of Front Line and Ticketmaster Entertainment without Cause or for Good Reason, the
1,000,000 shares of restricted common stock of Ticketmaster Entertainment granted to the Azoff Family Trust and the 1,750,000 shares of
restricted Series A preferred stock of Ticketmaster Entertainment (with a face value of $35 million and a 3% annual paid in kind dividend)
granted to the Azoff Family Trust (and any shares of restricted Ticketmaster Entertainment common stock issued upon conversion of any shares
of the Series A preferred stock) will become 100% vested. For purposes of the foregoing, (i) with respect to a termination of employment with
Front Line,
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Cause and Good Reason have the meanings set forth in the Azoff Front Line Employment Agreement and (ii) with respect to a termination of
employment with Ticketmaster Entertainment, Cause and Good Reason have the meanings set forth in Mr. Azoff s employment agreement with
Ticketmaster Entertainment.

Mr. Azoff s employment agreement with Ticketmaster Entertainment provides that Mr. Azoff s option to purchase 2,000,000 shares of

Ticketmaster Entertainment common stock granted to him under the agreement will vest in full upon a termination of his employment with
Ticketmaster Entertainment by Ticketmaster Entertainment without Cause or a resignation by Mr. Azoff for Good Reason (each as defined in his
employment agreement with Ticketmaster Entertainment). Upon a termination of Mr. Azoff s employment with Ticketmaster Entertainment by
Ticketmaster Entertainment without Cause or a resignation by Mr. Azoff for Good Reason (each as defined in his employment agreement with
Ticketmaster Entertainment), any vested portion of the stock option will remain exercisable until the earlier of (i) the expiration of the 10-year

term of such stock option and (ii) the later of (a) one year following Mr. Azoff s termination of employment with Ticketmaster Entertainment and

(b) October 29, 2010. In addition, pursuant to the letter, dated February 10, 2009, from Ticketmaster Entertainment to Mr. Azoff, upon

completion of the Merger, the option to purchase 2,000,000 shares of Ticketmaster Entertainment common stock will vest in full.

Other Agreements. Under the Restricted Stock Award Agreement, dated as of June 8, 2007, by and between Front Line and Mr. Azoff, which

governs the terms of Mr. Azoff s shares of Front Line restricted common stock, if Mr. Azoff s employment with Front Line is terminated by Front
Line without Cause or by Mr. Azoff for Good Reason, then all of Mr. Azoff s shares of Front Line restricted common stock will vest in full. The
terms Cause and Good Reason have the meanings provided in the Azoff Front Line Employment Agreement. In addition, pursuant to the
Restricted Stock Award Agreement, Mr. Azoff may be entitled to a gross-up on taxes payable upon vesting of his Front Line restricted common

stock for the difference between ordinary income and capital gains treatment. As of June 1, 2009, Mr. Azoff held 15,375.96 shares of Front Line
restricted common stock.

Under the Nonstatutory Stock Option Award Agreement, made as of June 20, 2006, by and between Front Line and Mr. Azoff, which governs

the terms of Mr. Azoff s Front Line stock options, if Mr. Azoff s employment is terminated by Front Line without Cause or by Mr. Azoff for
Good Reason (each as defined in the Nonstatutory Stock Option Award Agreement), then the unvested portion of Mr. Azoff s Front Line stock

options will vest in full and become immediately exercisable. As of June 1, 2009, Mr. Azoff held an unvested option to purchase 510.3 shares of

Front Line common stock.

In addition, Ticketmaster Entertainment and Mr. Azoff are currently discussing the terms of additional employment arrangements that would
reflect Mr. Azoff s role with the combined company following the Merger as well as other related terms and conditions.

Terry R. Barnes. Mr. Barnes has continued to serve as Chairman of Ticketmaster Entertainment as an employee-at-will since the expiration of
his employment agreement in accordance with its terms on January 31, 2008. Pursuant to his arrangements with Ticketmaster Entertainment,
Mr. Barnes currently receives an annualized base salary of $750,000 and is eligible to receive discretionary annual bonuses. As Mr. Barnes is an
employee-at-will, any severance benefits he may receive upon a termination of his employment arise pursuant to Ticketmaster Entertainment s
general severance policy for employees, as it may be in effect from time to time. See Ticketmaster Entertainment Executive

Compensation Compensation Discussion and Analysis and Ticketmaster Entertainment Executive Compensation Executive

Compensation Elements of Post-Termination Compensation beginning on page 264 and 282, respectively. For employees with 10 or more
completed years of service with Ticketmaster Entertainment, such as Mr. Barnes, the employee generally receives two weeks of base pay for
each completed year of service. As of June 1, 2009, Mr. Barnes had 25 years of completed service with Ticketmaster Entertainment.

Eric Korman. Mr. Korman and Ticketmaster Entertainment previously were party to a three-year employment agreement that expired in
accordance with its terms on April 10, 2009, as a result of which Mr. Korman currently serves as an employee-at-will, receiving an annualized
base salary of $350,000 and with eligibility to receive discretionary annual bonuses. On April 29, 2009, the Ticketmaster Entertainment
Compensation and Human
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Resources Committee approved the material terms of a new employment agreement providing for an increase in Mr. Korman s annual base
salary from $350,000 to $500,000, retroactive to October 22, 2008 (the date Ticketmaster Entertainment agreed to acquire a controlling interest
in Front Line) and from $500,000 to $750,000, retroactive to February 10, 2009 (the date Ticketmaster Entertainment entered into the Merger
Agreement). Under the approved terms of the new employment agreement, which has not yet been entered into, if Ticketmaster Entertainment
were to terminate Mr. Korman s employment for any reason other than for Cause (as defined in the new employment agreement), death or
disability, or if Mr. Korman were to resign for Good Reason (as defined in the new employment agreement), Ticketmaster Entertainment would
pay Mr. Korman his then-current base salary for a period of eighteen months following the termination plus a pro-rated portion of his annual
bonus for the year in which the termination occurs, based on actual performance for such year. In addition, under the approved terms of the new
employment agreement, if Mr. Korman s employment were to be terminated under these same circumstances, the option to acquire 300,000
shares of Ticketmaster Entertainment common stock granted to Mr. Korman in April 2009 would vest immediately and would remain
exercisable until the earlier of (i) the eighteen-month anniversary of the termination and (ii) April 29, 2019. Under the approved terms of the

new employment agreement, if Mr. Korman were to obtain other employment during the severance period, the amount of any severance
payments to be made to Mr. Korman after the date such employment is secured would be offset by the amount of compensation earned by

Mr. Korman from such employment through the end of the severance period. Mr. Korman s receipt of the above post-termination benefits would
be subject to his execution of a general release of Ticketmaster Entertainment and its affiliates and his continued compliance with certain
covenants pertaining to non-solicitation and proprietary rights. If Mr. Korman s employment were to be terminated prior to the effectiveness of
the new employment agreement, any severance benefits Mr. Korman may receive as an employee-at-will would arise pursuant to Ticketmaster
Entertainment s general severance policy for employees, as it may be in effect from time to time.

Brian Regan. Effective in June 2008, Ticketmaster Entertainment entered into an employment agreement with Brian Regan, under which

Mr. Regan continues to serve as Executive Vice President and Chief Financial Officer of Ticketmaster Entertainment through June 9, 2011,
receiving an annualized base salary for 2009 of $375,000 and with eligibility for the remainder of the term to receive discretionary annual
bonuses. Mr. Regan s employment agreement provides that if Ticketmaster Entertainment terminates Mr. Regan s employment for any reason
other than for Cause (as defined in his employment agreement), death or disability, Ticketmaster Entertainment will pay Mr. Regan his base
salary through the end of the term of his employment agreement over the course of the then remaining term of the agreement, plus any
compensation previously earned but deferred by Mr. Regan. Mr. Regan is required to use reasonable best efforts to seek other employment and
to take other reasonable actions to mitigate the amounts payable to him under his employment agreement. If Mr. Regan obtains other
employment during the severance period, the payments and benefits described above will be offset by the amount earned by him from another
employer. Mr. Regan s receipt of the above post-termination benefits is subject to his execution of a general release of Ticketmaster
Entertainment and its affiliates and his continued compliance with certain covenants pertaining to non-solicitation and proprietary rights.

Chris Riley. Effective in January 2005, Ticketmaster Entertainment entered into an employment agreement with Chris Riley, which was

amended as of January 4, 2008, under which Mr. Riley continues to serve as Senior Vice President and Acting General Counsel of Ticketmaster
Entertainment through January 10, 2010, receiving an annualized base salary of $265,000 and with eligibility to receive discretionary annual
bonuses. On April 29, 2009, the Ticketmaster Entertainment Compensation and Human Resources Committee approved the terms of an
amendment to Mr. Riley s employment agreement providing for an increase in Mr. Riley s annual base salary, from $265,000 to $325,000,
retroactive to October 28, 2008 (the date that Mr. Riley assumed the role of acting General Counsel of Ticketmaster Entertainment), which
amendment has not yet been entered into. Mr. Riley s employment agreement provides that if Ticketmaster Entertainment terminates Mr. Riley s
employment for any reason other than for Cause (as defined in his employment agreement), death or disability, Ticketmaster Entertainment will
pay Mr. Riley his then-current base salary through the end of the term of his employment agreement over the course of the then remaining term

of the agreement, plus any compensation previously earned but deferred by Mr. Riley. The approved terms of the amendment to Mr. Riley s
employment agreement approved by the Ticketmaster Entertainment Compensation and Human Resources Committee also provide for a
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cash retention bonus payable to Mr. Riley on January 10, 2010, subject to his continued employment with Ticketmaster Entertainment through
that date, with immediate acceleration of the payment of the cash retention bonus if Mr. Riley s employment is terminated by Ticketmaster
Entertainment without Cause or by Mr. Riley for Good Reason (as defined in his current employment agreement) before January 10, 2010.
Under his employment agreement, Mr. Riley is required to use reasonable best efforts to seek other employment and to take other reasonable
actions to mitigate the amounts payable to him under his employment agreement. If Mr. Riley obtains other employment during the severance
period, the payments and benefits described above will be offset by the amount earned by him from another employer. Mr. Riley s receipt of the
above post-termination benefits is subject to his execution of a general release of Ticketmaster Entertainment and its affiliates and his continued
compliance with certain covenants pertaining to non-solicitation and proprietary rights.

Indemnification and Insurance

Live Nation agreed in the Merger Agreement to assume all rights to indemnification, advancement of expenses and exculpation from liabilities
and acts or omissions occurring at or prior to the completion of the Merger existing when the parties executed the Merger Agreement in favor of
the current or former directors, officers, employees and agents of Ticketmaster Entertainment and its subsidiaries. Live Nation also agreed to use
its reasonable best efforts to cause such directors and officers to be insured with respect to acts or omissions occurring at or prior to the
completion of the Merger for a period of six years. If, following the completion of the Merger, Live Nation or any of its successors or assigns
consolidates or merges into any other third party and is not the continuing or surviving corporation of such consolidation or merger, or transfers
all or substantially all of its properties or assets to any third party, then Live Nation is required to cause the continuing or surviving corporation
or transferee of assets to assume all of the applicable obligations described above.

Consents and Amendments Under Ticketmaster Entertainment Credit Facility

On May 12, 2009, Ticketmaster Entertainment entered into an amendment to the Ticketmaster Entertainment credit facility. The following
discussion summarizes material provisions of the amendment to the Ticketmaster Entertainment credit facility, a copy of which is included as an
exhibit to the registration statement of which this joint proxy statement/prospectus forms a part and is incorporated by reference herein. The
rights and obligations of the parties are governed by the express terms and conditions of the amendment to the Ticketmaster Entertainment credit
facility and not by this summary. This summary is not complete and is qualified in its entirety by reference to the complete text of the
amendment to the Ticketmaster Entertainment credit facility.

The amendment effects certain changes to the Ticketmaster Entertainment credit facility, which would become effective only upon Ticketmaster
Entertainment notifying the administrative agent under the Ticketmaster Entertainment credit facility that the Merger will be completed pursuant
to the terms of the Merger Agreement within one business day and the payment to each lender that has consented to the amendment of a consent
fee equal to 0.50% of the sum of the principal amount of the term loans outstanding to such lender as of May 12, 2009 and the full amount of
such lender s revolving commitment as of May 12, 2009. The amendment, once these conditions are satisfied, would, among other things, permit
the Ticketmaster Entertainment credit facility to remain outstanding following the Merger, increase all interest spreads under the Ticketmaster
Entertainment credit facility by 1.25% (and make certain other changes to the calculation of interest payable under the Ticketmaster
Entertainment credit facility), condition each borrowing under the revolving credit facility and certain other debt incurrences on Ticketmaster
Entertainment having a pro forma consolidated total leverage ratio of no more than 3.50 to 1.00, create restrictions on Ticketmaster
Entertainment and its subsidiaries transferring assets to Live Nation or Live Nation s other subsidiaries in certain circumstances and would effect
certain other changes to facilitate the integration of Ticketmaster Entertainment and its subsidiaries with Live Nation and its subsidiaries
following consummation of the Merger.

Under the amendment to the Ticketmaster Entertainment credit facility, if the Merger has not been consummated by February 10, 2010, or, if
such date is extended by either Live Nation or Ticketmaster Entertainment as permitted under the terms of the Merger Agreement, by May 10,
2010, such date, as it may be extended, being referred to as the end date (see The Merger Agreement Conditions to Completion of the Merger
beginning on page 112), Ticketmaster Entertainment would be required to pay half of the consent fees
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described in the immediately preceding paragraph and agree to an immediate increase in the interest spreads under the Ticketmaster
Entertainment credit agreement of 0.625% in order for the changes to the Ticketmaster Entertainment credit facility to become effective in
connection with the subsequent Merger. Thereafter, if the Merger has not been consummated within three months after the end date,
Ticketmaster Entertainment would be required to pay the balance of the consent fees described above and agree to an immediate increase in the
interest spreads under the Ticketmaster Entertainment credit facility of the remaining 0.625% (for a total of 1.25%), in order for the changes to
the Ticketmaster Entertainment credit facility to become effective in connection with the subsequent Merger.

Accounting Treatment

Live Nation prepares its financial statements in accordance with GAAP. The Merger will be accounted for by applying the acquisition method,
which requires the determination of the acquirer, the acquisition date, the fair value of assets and liabilities of the acquiree and the measurement
of goodwill. SFAS 141(R) provides that in identifying the acquiring entity in a combination effected through an exchange of equity interests, all
pertinent facts and circumstances must be considered, including: the relative voting rights in the combined entity after the business combination,
the composition of the governing body and senior management of the combined company, the relative size of each company and the terms of the
exchange of equity interests in the business combination, including payment of any premium.

Based on Live Nation s and Ticketmaster Entertainment s analyses of the factors enumerated in SFAS 141(R) as applied to the Merger, while
Live Nation and Ticketmaster Entertainment view this transaction as a merger of equals, Live Nation is the deemed accounting acquirer of
Ticketmaster Entertainment for accounting purposes. This means that Live Nation will allocate the purchase price to the fair value of
Ticketmaster Entertainment s assets and liabilities at the acquisition date, with any excess purchase price being recorded as goodwill.

All unaudited pro forma condensed combined financial statements contained in this joint proxy statement/prospectus were prepared using the
acquisition method of accounting. The final purchase price will be determined at the completion of the Merger. The final allocation of the
purchase price will be determined after the Merger is completed and after completion of an analysis to determine the fair value of Ticketmaster
Entertainment s assets and liabilities. Accordingly, the final acquisition accounting adjustments may be materially different from the unaudited
pro forma adjustments.

In accordance with the Statement of Financial Accounting Standards No. 142, Goodwill and Other Intangible Assets, goodwill resulting from the
business combination, if any, will not be amortized but instead will be tested for impairment at least annually (more frequently if certain
indicators are present). If management of the combined company determines that the value of goodwill has become impaired, the combined
company will incur an accounting charge for the amount of impairment during the fiscal quarter in which the determination is made.

Regulatory Approvals Required for the Merger
United States Antitrust Laws

Under the HSR Act and the rules promulgated under that act by the Federal Trade Commission, or FTC, the Merger may not be completed until
notifications have been given and information furnished to the FTC and to the Antitrust Division of the Department of Justice, or the Antitrust
Division, and the specified waiting period has been terminated or has expired. Live Nation and Ticketmaster Entertainment each filed
notification and report forms under the HSR Act with the FTC and the Antitrust Division on February 17, 2009. On March 19, 2009, Live
Nation and Ticketmaster Entertainment received from the Antitrust Division a request for additional information and material relating to the
Merger under the HSR Act, which is generally referred to as a Second Request. The effect of the Second Request is to extend the waiting period
imposed by the HSR Act until 30 days after Live Nation and Ticketmaster Entertainment have substantially complied with the Second Request,
unless that period is extended voluntarily by the parties or terminated earlier by the Antitrust Division. Live Nation and Ticketmaster
Entertainment are in the process of responding to the Second Request.
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At any time before or after the completion of the Merger, the FTC or the Antitrust Division could take any action under the antitrust laws as it
deems necessary or desirable in the public interest, including seeking to enjoin the completion of the Merger or seeking divestiture of substantial
assets of Live Nation or Ticketmaster Entertainment. The Merger also is subject to review under state antitrust laws and could be the subject of
challenges by states or private parties under the antitrust laws.

Foreign Antitrust Laws

In addition to the antitrust regulatory clearances described above, filings with or the consents of other governmental agencies are required to be
obtained prior to the completion of the Merger. Filings were made with, and clearances must be obtained from, the relevant competition
authorities in Canada, the United Kingdom, Norway and Turkey. Before closing of the Merger, such governmental authorities could take any
action under applicable antitrust laws, including prohibiting the completion of the Merger or requiring a divestiture of substantial assets of Live
Nation or Ticketmaster Entertainment. In addition, Live Nation and Ticketmaster Entertainment have made or may make filings in other
jurisdictions, where required, and either have received clearances in such jurisdictions or clearances in such jurisdictions are not required as a
condition to the completion of the Merger in such jurisdictions.

Live Nation and Ticketmaster Entertainment filed their respective notifications and requests for clearance with the Canadian Competition
Bureau on April 7, 2009. On May 8, 2009, the Canadian Competition Bureau issued supplemental information requests to both parties, which
obligate Live Nation and Ticketmaster Entertainment to produce documents and provide additional information to the Canadian Competition
Bureau before the Merger may be completed. In the United Kingdom, a merger filing was made to the Office of Fair Trading on March 31,
2009. On June 10, 2009, the Office of Fair Trading referred the Merger to the U.K. Competition Commission for further investigation. The U.K.
Competition Commission is expected to decide on the Merger by November 24, 2009. In Norway, a standardized (simplified) notification filing
was made with the Norwegian Competition Authority on April 8, 2009. On May 5, 2009, the Norwegian Competition Authority requested that
Live Nation and Ticketmaster Entertainment file a complete form notification. Live Nation and Ticketmaster Entertainment have complied with
this request and filed the complete form notification on June 12, 2009. The Norwegian Competition Authority is expected to decide whether to
clear or further investigate the Merger by July 17, 2009. In Turkey, a merger filing was made with the Turkish Competition Authority on

April 3, 2009 and a decision is expected from the Turkish Competition Authority to approve the Merger or to conduct a further investigation in
June 2009.

Restrictions on Sales of Shares of Live Nation Common Stock Received in the Merger

Shares of Live Nation common stock issued in the Merger will not be subject to any restrictions on transfer arising under the Securities Act of
1933, as amended, which is referred to as the Securities Act, or the Exchange Act, except for shares of Live Nation common stock issued to any
Ticketmaster Entertainment stockholder who may be deemed to be an affiliate of Live Nation after the completion of the Merger. This joint
proxy statement/prospectus does not cover resales of Live Nation common stock received by any person upon the completion of the Merger, and
no person is authorized to make any use of this joint proxy statement/prospectus in connection with any resale.

Appraisal Rights

Under Section 262 of the DGCL, neither the holders of Live Nation common stock nor the holders of Ticketmaster Entertainment common stock
or Ticketmaster Entertainment Series A preferred stock have appraisal rights in connection with the Merger.

NYSE Listing of Live Nation Common Stock; Delisting and Deregistration of Ticketmaster Entertainment Common Stock

Live Nation has agreed to use its reasonable best efforts to cause the shares of Live Nation common stock to be issued in the Merger to be
approved for listing on the NYSE, subject to official notice of issuance, prior to the completion of the Merger. Such approval is a condition to
the completion of the Merger. If the Merger is completed, Ticketmaster Entertainment common stock will cease to be listed on NASDAQ or
registered under the Exchange Act.
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LITIGATION RELATING TO THE MERGER

Ticketmaster Entertainment and each of its directors have been named as defendants in two lawsuits filed in the Superior Court of California,
Los Angeles County, challenging the Merger: McBride v. Ticketmaster Entertainment, Inc., No. BC407677, and Police and Fire Retirement
System of the City of Detroit v. Ticketmaster Entertainment, Inc., No. BC408228. These actions were consolidated under the caption In re
Ticketmaster Entertainment Shareholder Litigation, Lead Case No. BC407677, by a court order dated March 30, 2009. The actions generally
allege that Ticketmaster Entertainment and its directors breached their fiduciary duties by entering into the Merger Agreement without regard to
the fairness of the Merger Agreement to the Ticketmaster Entertainment stockholders and by failing to obtain the best possible value for shares
of Ticketmaster Entertainment common stock. Live Nation is also named as a defendant in the Police and Fire action and is charged with aiding
and abetting the Ticketmaster Entertainment directors alleged breaches of fiduciary duty. Among other things, the actions seek to rescind the
Merger Agreement, an injunction preventing the completion of the Merger until Ticketmaster Entertainment and its directors have completed a
process for selling Ticketmaster Entertainment or evaluating its strategic alternatives that produces the greatest possible consideration for shares
of Ticketmaster Entertainment common stock, compensatory damages, and attorneys fees and expenses. Ticketmaster Entertainment and Live
Nation believe the actions are without merit and intend to defend the actions vigorously.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

The following discussion is a summary of the material U.S. federal income tax consequences of the Merger to U.S. Holders (as defined below)
of Ticketmaster Entertainment common stock. This discussion is based on the Code, applicable U.S. Treasury regulations promulgated
thereunder, administrative rulings and judicial authorities, each as in effect as of the date of this document and all of which are subject to change
at any time, possibly with retroactive effect. In addition, this discussion does not address any state, local or foreign tax consequences of the
Merger.

This discussion addresses only Ticketmaster Entertainment stockholders who are U.S. Holders and hold Ticketmaster Entertainment common
stock as a capital asset within the meaning of Section 1221 of the Code (generally, property held for investment). It does not address all aspects
of U.S. federal income taxation that may be relevant to a particular Ticketmaster Entertainment stockholder in light of such stockholder s
individual circumstances or to a Ticketmaster Entertainment stockholder who is subject to special treatment under U.S. federal income tax law,
including, without limitation:

banks, insurance companies and other financial institutions;

regulated investment companies;

tax-exempt organizations;

dealers in securities or currencies;

traders in securities that elect mark-to-market treatment;

U.S. expatriates;

non-U.S. Holders (as defined below);

entities or arrangements that are treated as partnerships for U.S. federal income tax purposes and investors in such partnerships;

holders that hold Ticketmaster Entertainment common stock as part of a straddle, hedge, constructive sale or conversion transaction;

U.S. Holders that have a functional currency other than the U.S. dollar;

holders liable for the alternative minimum tax; and

holders who acquired Ticketmaster Entertainment common stock pursuant to the exercise of employee stock options or otherwise as
compensation.
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For purposes of this discussion, U.S. Holder refers to a beneficial owner of Ticketmaster Entertainment common stock that is, for U.S. federal
income tax purposes, (1) an individual who is a citizen or resident of the United States; (2) a corporation, or other entity taxable as a corporation
for U.S. federal income tax purposes, created or organized in or under the laws of the United States or any state thereof or in the District of
Columbia; (3) an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or (4) a trust if it (i) is subject to
the primary supervision of a court within the United States and one or more United States persons have the authority to control all substantial
decisions of the trust, or (ii) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a United States person. The
term non-U.S. Holder means a beneficial owner of Ticketmaster Entertainment common stock that is neither a U.S. Holder nor an entity or
arrangement treated as a partnership for U.S. federal income tax purposes.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds Ticketmaster Entertainment common stock, the
tax treatment of a partner in such entity will generally depend upon the status of the partner and the activities of that partnership. A partner in a
partnership holding Ticketmaster Entertainment common stock should consult its tax advisor regarding the tax consequences of the Merger.
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Ticketmaster Entertainment stockholders should consult their tax advisors as to the specific tax consequences to them of the Merger in light
of their particular circumstances, including the applicability and effect of U.S. federal, state, local and foreign income and other tax laws.

The Merger has been structured to qualify as a reorganization within the meaning of Section 368(a) of the Code. It is a condition to the
completion of the Merger that Live Nation receive a written opinion of Latham & Watkins LLP, and that Ticketmaster Entertainment receive a
written opinion of Wachtell, Lipton, Rosen & Katz, in each case, dated as of the closing date of the Merger, to the effect that the Merger will be
treated for U.S. federal income tax purposes as a reorganization within the meaning of Section 368(a) of the Code. These opinions will be based
on representation letters provided by Live Nation and Ticketmaster Entertainment to be delivered at the time of closing and on customary
assumptions. The Merger Agreement provides that Live Nation may not waive the receipt of its tax opinion after the Live Nation stockholders
have approved the issuance of Live Nation common stock in the Merger unless further stockholder approval is obtained with appropriate
disclosure and that Ticketmaster Entertainment may not waive the receipt of its tax opinion after the Ticketmaster Entertainment stockholders
have approved the adoption of the Merger Agreement unless further stockholder approval is obtained with appropriate disclosure. No ruling has
been or will be sought from the IRS regarding the U.S. federal income tax consequences of the Merger and an opinion of counsel is not binding
on the IRS or any court. Accordingly, there can be no assurance that the IRS will not disagree with or challenge any of the conclusions described
herein.

Assuming the Merger qualifies as a reorganization within the meaning of Section 368(a) of the Code, for U.S. federal income tax purposes:

a Ticketmaster Entertainment stockholder whose shares of Ticketmaster Entertainment common stock are exchanged in
the Merger solely for Live Nation common stock will not recognize gain or loss, except with respect to cash received in
lieu of fractional shares of Live Nation common stock (as discussed below);

a Ticketmaster Entertainment stockholder s aggregate tax basis in shares of Live Nation common stock received in the Merger
(including any fractional shares deemed received and exchanged for cash) will equal the aggregate tax basis in the shares of
Ticketmaster Entertainment common stock surrendered in the Merger; and

a Ticketmaster Entertainment stockholder s holding period for shares of Live Nation common stock received in the Merger will
include the holding period of the shares of Ticketmaster Entertainment common stock surrendered.
If a Ticketmaster Entertainment stockholder acquired different blocks of Ticketmaster Entertainment common stock at different times or at
different prices, such stockholder s tax basis and holding periods in its Live Nation common stock may be determined with reference to each
block of Ticketmaster Entertainment common stock.

Cash in Lieu of Fractional Shares. A holder of Ticketmaster Entertainment common stock who receives cash in lieu of a fractional share of
Live Nation common stock generally will be treated as having received such fractional share in the Merger and then as having received cash in
exchange for such fractional share. Gain or loss generally will be recognized based on the difference between the amount of cash received in lieu
of the fractional share and the tax basis allocated to such fractional share of Live Nation common stock. Such gain or loss generally will be
long-term capital gain or loss if, as of the effective date of the Merger, the holding period in the Ticketmaster Entertainment common stock
exchanged is greater than one year.
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Information Reporting and Backup Withholding. Payments of cash in lieu of fractional shares of Live Nation common stock may, under
certain circumstances, be subject to information reporting and backup withholding unless the recipient provides proof of an applicable
exemption or furnishes its taxpayer identification number, and otherwise complies with all applicable requirements of the backup withholding
rules. Any amounts withheld under the backup withholding rules are not an additional tax and will be allowed as a refund or credit against such
Ticketmaster Entertainment stockholders U.S. federal income tax liability, provided the required information is timely furnished to the IRS.
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THE MERGER AGREEMENT

This section of this joint proxy statement/prospectus describes the material provisions of the Merger Agreement but does not describe all of the
terms of the Merger Agreement and may not contain all of the information about the Merger Agreement that is important to you. The following
summary is qualified by reference to the complete text of the Merger Agreement, which is attached as Annex A to this joint proxy
statement/prospectus and incorporated by reference herein. You are urged to read the full text of the Merger Agreement because it is the legal
document that governs the Merger. The Merger Agreement is not intended to provide you with any other factual information about Live Nation
or Ticketmaster Entertainment or their respective businesses.

The representations, warranties and covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement, as of
a specific date, and may be subject to more recent developments. These representations were made solely for the benefit of the parties to the
Merger Agreement and may be subject to important qualifications and limitations agreed upon by the contracting parties, including being
qualified by confidential disclosures made for the purpose of allocating risk between parties to the Merger Agreement rather than the purpose of
establishing these matters as facts, and may apply standards of materiality in a way that is different than what may be viewed as material by
investors. These representations do not survive the completion of the Merger. For the foregoing reasons, one should not rely on the
representations, warranties and covenants or any descriptions of those provisions as characterizations of the actual state of facts or condition of
Ticketmaster Entertainment or Live Nation or any of their respective subsidiaries or affiliates, but instead should read them only in conjunction
with the other information provided elsewhere in this document or incorporated by reference into this joint proxy statement/prospectus.

Terms of the Merger

The Merger Agreement provides that, subject to the terms and conditions of the Merger Agreement, and in accordance with the DGCL and the
Delaware Limited Liability Company Act, upon the completion of the Merger, Ticketmaster Entertainment will merge with and into Merger
Sub, an indirect, wholly owned subsidiary of Live Nation, with Merger Sub continuing as the surviving entity and as an indirect, wholly owned
subsidiary of Live Nation. Upon the completion of the Merger, each share of Ticketmaster Entertainment common stock that is issued and
outstanding immediately before the completion of the Merger (other than any shares of Ticketmaster Entertainment common stock held by Live
Nation, Ticketmaster Entertainment or Merger Sub which will be cancelled upon the completion of the Merger) will be converted into the right
to receive 1.384 shares of Live Nation common stock (which is referred to as the exchange ratio, as it may be adjusted as described in the
following sentence). The Merger Agreement provides that the exchange ratio is subject to adjustment to ensure that holders of Ticketmaster
Entertainment common stock immediately prior to the completion of the Merger collectively receive 50.01% of the voting power of the equity
interests of the combined company.

Live Nation will not issue fractional shares of Live Nation common stock in the Merger. Instead, a Ticketmaster Entertainment stockholder that
otherwise would have received a fraction of a share of Live Nation common stock will receive an amount of cash (without interest), which is
referred to as the fractional share payment. The fractional share payment will be determined by multiplying the fraction of a share of Live Nation
common stock that the Ticketmaster Entertainment stockholder would otherwise receive by the last reported sales price of a share of Live Nation
common stock on the NYSE (as reported by The Wall Street Journal), on the last complete trading day before the completion of the Merger.

Exchange of Ticketmaster Entertainment Stock Certificates

Within five business days of the completion of the Merger, if you are a Ticketmaster Entertainment stockholder, Live Nation s exchange agent
will mail you a letter of transmittal and instructions for use in
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surrendering your Ticketmaster Entertainment stock (including any stock certificates if you hold shares in certificated form) for stock of Live
Nation and a fractional share payment in lieu of any fractional shares of Live Nation common stock. When you deliver your Ticketmaster
Entertainment stock certificates to the exchange agent along with a properly executed letter of transmittal and any other required documents,
your Ticketmaster Entertainment stock certificates will be cancelled.

Holders of Ticketmaster Entertainment common stock will not receive physical stock certificates for Live Nation common stock. Rather, they
will receive statements indicating book-entry ownership of Live Nation common stock (and a fractional share payment instead of any fractional
shares of Live Nation common stock that would have been otherwise issuable to them as a result of the Merger).

PLEASE DO NOT SUBMIT YOUR TICKETMASTER ENTERTAINMENT STOCK CERTIFICATES FOR EXCHANGE UNTIL YOU
RECEIVE THE TRANSMITTAL INSTRUCTIONS AND LETTER OF TRANSMITTAL FROM THE EXCHANGE AGENT.

If you own Ticketmaster Entertainment common stock in book entry form or through a broker, bank or other holder of record, you will not need
to obtain stock certificates to submit for exchange to the exchange agent. However, you or your broker or other nominee will need to follow the
instructions provided by the exchange agent in order to properly surrender your Ticketmaster Entertainment shares.

If you hold Ticketmaster Entertainment stock certificates, you will not be entitled to receive any dividends or other distributions on Live Nation
common stock until the Merger is completed and you have surrendered your Ticketmaster Entertainment stock certificates in exchange for Live
Nation common stock. If Live Nation effects any dividend or other distribution on the Live Nation common stock with a record date occurring
after the time the Merger is completed and a payment date before the date you surrender your Ticketmaster Entertainment stock certificates, you
will receive the dividend or distribution, without interest, with respect to the whole shares of Live Nation common stock issued to you after you
surrender your Ticketmaster Entertainment stock certificates and the shares of Live Nation common stock are issued in exchange. If Live Nation
effects any dividend or other distribution on the Live Nation common stock with a record date after the date on which the Merger is completed
and a payment date after the date you surrender your Ticketmaster Entertainment stock certificates, you will receive the dividend or distribution,
without interest, on that payment date with respect to the whole shares of Live Nation common stock issued to you.

If your Ticketmaster Entertainment stock certificate has been lost, stolen or destroyed, you may receive shares of Live Nation common stock
upon the making of an affidavit of that fact. Live Nation may, in its discretion, require you to deliver an indemnification agreement in a form
reasonably acceptable to Live Nation as indemnity against any claim that may be made against Live Nation or the exchange agent with respect
to the lost, stolen or destroyed Ticketmaster Entertainment stock certificate. Live Nation will issue stock (or make a fractional share payment) in
a name other than the name in which a surrendered Ticketmaster Entertainment stock certificate is registered only if you present the exchange
agent with all documents required to show and effect the unrecorded transfer of ownership and show that you paid any applicable stock transfer
taxes.

Treatment of Ticketmaster Entertainment Stock Options and Other Equity Awards
Stock Options

Upon the completion of the Merger, each outstanding option to purchase shares of Ticketmaster Entertainment common stock, whether or not
exercisable, will be converted into an option to purchase Live Nation common stock on the same terms and conditions applicable to the
corresponding Ticketmaster Entertainment stock option immediately before the completion of the Merger, except that (i) the number of shares of
Live Nation common stock subject to each such converted option will be equal to the product, rounded down to the nearest whole number of
shares of Live Nation common stock, of (a) the number of shares of
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Ticketmaster Entertainment common stock subject to the corresponding Ticketmaster Entertainment stock option and (b) the exchange ratio, and
(ii) the per-share exercise price of the converted Ticketmaster Entertainment stock options will equal the per-share exercise price applicable to
the corresponding Ticketmaster Entertainment stock option divided by the exchange ratio (rounded up to the nearest whole cent).

Restricted Stock

Upon the completion of the Merger, each outstanding award of Ticketmaster Entertainment restricted stock will be converted, on the same terms
and conditions applicable to the corresponding Ticketmaster Entertainment restricted stock immediately before the completion of the Merger,
into the number of shares of Live Nation restricted stock equal to the product of (i) the number of shares of Ticketmaster Entertainment common
stock subject to such award and (ii) the exchange ratio, in each case rounding up or down to the nearest whole share of Live Nation common
stock.

Restricted Stock Units; Director Share Units

Upon the completion of the Merger, each outstanding award of Ticketmaster Entertainment restricted stock units and each outstanding
Ticketmaster Entertainment director share unit account will be converted, on the same terms and conditions applicable to the corresponding
Ticketmaster Entertainment restricted stock unit or Ticketmaster Entertainment director share unit account immediately before the completion of
the Merger, into the number of Live Nation restricted stock units equal to, or an account of Live Nation director share units corresponding to a
number of shares of Live Nation common stock equal to, the product of (i) the number of shares of Ticketmaster Entertainment common stock
subject to such award or held in such account immediately before the completion of the Merger and (ii) the exchange ratio, in each case
rounding up or down to the nearest whole share of Live Nation common stock.

Governance Matters upon Completion of the Merger
Board of Directors

Upon the completion of the Merger, the board of directors of the combined company will be made up of 14 members, consisting of (i) seven
designees of Ticketmaster Entertainment (including up to two directors designated by Liberty Media as provided in the Liberty Stockholder
Agreement), at least three of whom (including at least one Liberty Media designee) will be independent directors and (ii) seven designees of

Live Nation, at least five of whom will be independent directors. Unless Ticketmaster Entertainment and Live Nation agree otherwise,
Ticketmaster Entertainment s chairman, currently Mr. Diller, is expected to serve as chairman of the board of directors of the combined company
upon the completion of the Merger. In addition, upon the completion of the Merger, each committee of the board of directors of the combined
company will consist of four directors, two of whom will be designated by the Live Nation directors and two of whom will be designated by the
Ticketmaster Entertainment directors, provided that one of the two Ticketmaster Entertainment directors on each of the Audit Committee and the
Compensation Committee will be a Liberty director, subject to such director meeting applicable independence and other requirements for such
service.

Executive Officers

Upon the completion of the Merger, Live Nation s Chief Executive Officer, currently Mr. Rapino, is expected to serve as the President and Chief
Executive Officer of the combined company, and the Chief Executive Officer of Ticketmaster Entertainment, currently Mr. Azoff, is expected to
serve as the Executive Chairman of the combined company.

Completion of the Merger

Unless Live Nation and Ticketmaster Entertainment agree otherwise, the parties are required to complete the Merger no later than the fifth
business day after satisfaction or waiver of all the conditions described under
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Conditions to Completion of the Merger below. The Merger will be effective at the time the certificate of merger is filed with the Secretary of
State of the State of Delaware.

Conditions to Completion of the Merger

The obligations of Live Nation and Ticketmaster Entertainment to complete the Merger are each subject to the satisfaction of the following
conditions:

adoption of the Merger Agreement by a majority of the aggregate voting power of the outstanding shares of Ticketmaster
Entertainment common stock and Ticketmaster Entertainment Series A preferred stock, voting together as a single class;

approval of the issuance of shares of Live Nation common stock in the Merger by the affirmative vote of the holders of a majority of
the voting power of the outstanding shares of Live Nation common stock present or represented and entitled to vote at the Live
Nation stockholder meeting, with a majority of the outstanding shares of Live Nation common stock entitled to vote actually voting
on the proposal;

termination or expiration of any waiting period (and any extension thereof) applicable to the Merger under the HSR Act;

receipt of all consents required to be obtained from any governmental entity or under any foreign antitrust, competition, investment,
trade regulation or similar law, except for those the failure of which to obtain would not reasonably be expected to (i) have a material
adverse effect on the combined company or (ii) provide a reasonable basis to conclude that Live Nation, Ticketmaster Entertainment
or Merger Sub (or any of their respective affiliates, directors or officers) would be subject to the risk of criminal liability;

other than with respect to foreign antitrust matters (which are covered under the preceding bullet), absence of any law or temporary,
preliminary or permanent judgment or other legal restraint or prohibition by a court or other governmental entity (or pending
governmental action or proceeding that would reasonably be expected to lead to such a restraint or prohibition) that makes illegal or
prohibits the completion of the Merger or would reasonably be expected to result, directly or indirectly, in (i) any prohibition or
limitation on the ownership or operation by Live Nation, Ticketmaster Entertainment or any of their respective subsidiaries of any
portion of the business, properties or assets of Live Nation, Ticketmaster Entertainment or any of their respective subsidiaries;

(ii) Live Nation, Ticketmaster Entertainment or any of their respective subsidiaries, as a result of the Merger, being compelled to
dispose of or hold separate any portion of the business, properties or assets of Live Nation, Ticketmaster Entertainment or any of
their respective subsidiaries; (iii) any prohibition or limitation on the ability of Live Nation to acquire o