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STEPTOE & JOHNSON LLp

Collier Center

201 East Washington Street, Suite 1600
Phoenix, Arizona 85004-2382
Telephone: (602) 257-5200

Facsimile: (602)257-5299

David J. Bodney (006065)

Dennis K. Blackhurst (021678)

Attorneys for Defendants/Counterclaimants
Regan Media, Inc. and Judith Regan

UNITED STATES DISTRICT COURT
DISTRICT OF ARIZONA

JENNA MASSOLI p/k/a JENNA
JAMESON,
Plaintiff, No. CV 05-0854 PHX EHC

V8.

St e e e s e s

SECOND AMENDED-ANSWER
“REGAN MEDIA,” and JUDITH AND COUNTERCLAIM
REGAN, an individual,
(Assigned to the Honorable
Defendants. Earl H. Carroll)

CeounterelaimDefendants/Counterclaimants Regan Media, Inc. and Judith Regan
(collectively, “Counterclaimants”), for their Second Amended Counterclaim against
Plaintiff/ Counterdefendant Jenna Massoli p/k/a Jenna Jameson-and-her-husband—Third-

Party, Counterdefendant Jay Grdina_and Counterdefendant Dolce Amore, Inc,, allege as

follows:

1. Defendant/Counterclaimant Regan Media, Inc. (“Regan Media™) is a New
York corporation with its principal place of business in New York, New York.
2. Defendant/Counterclaimant Judith Regan (“Regan™) is an individual residing

in the state of New York.
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3. Plaintiff/Counterdefendant Jenna Massoli p/k/a Jenna Jameson (“Massoli”)

is an individual residing in Maricopa County, Arizona. i ati elief

mmunity befween li an
4. Third-Rarty--Counterdefendant Jay Grdina (“Grdina”) is an individual
residing in Maricopa County, Arizona and is the husband of Massoli. Pussuantto-Fed—R-

MasseliGrdina’s acts and omissions were performed for the benefit of the marital

community between Masseli—eand-Grdina_and Massolii. On_information and belief,

dina is. and at all material times was. president of Dolce Amore. Inc,

6. 5+This Court has_subject matter jurisdiction pursuant to 28 U.S.C. § 1332

because there is complete diversity of citizenship as to all parties, and the amount in
controversy exceeds $75,000, exclusive of interest and costs. The action was properly
removed to this Court pursuant to 28 U.S.C. § 1441(a).
7. 6-Venue is proper pursuant to 28 U.S.C.A. § 1391.
FACTS

The April 1, 2004 Agreement
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8, F—CounterclaimantsRegan_and Regan Media have been involved in the
promotion of business opportunities arising out of Massoli’s memoir, How to Make Love
Like a Porn Star, published by Regan Media, an imprint of HarperCollins.

9. $-Massoli and Regan Media entered into a contract dated as of April 1, 2004
relating to “the possible development, production, distribution and exploitation™ of
potential projects including television programs featuring Massoli (the “Agreement™). All
provisions of the Agreement are incorporated herein by reference, and a true and correct
copy is attached as Exhibit 1.

10. 9—The Agreement covers “any Projects,” a term defined to include two
possible categories of television programs featuring Massoli, or “any similar projects.”
The first potential Project relates to a one-hour special based on Massoli’s memoir, which
would include interviews with Massoli and her friends and family, as well as video clips
and photographs from Massoli’s personal and professional life. The second Project is
described as a potential “reality based television program about the various aspects of
Jenna Jameson’s life.”

11. 16-~The Agreement exphisithy—states that the consideration underlying the
Agreement includes “each party’s efforts to obtain financing for and/or set up the projects
for development, production, distribution and exploitation.”

12, H-—The Agreement provides Regan Media with the exclusive right to
negotiate with financiers including television networks relating to either of the two

Projects or “any similar projects.” Specifically, Paragraph 1 of the Agreement provides:

ReganMedia shall have the exclusive right to pitch, submit and
represent each Project to television networks, motion picture studios
or other potential financiers (collectively, “Financiers”) for the
purpose of obtaining financing and/or other commitments from such
Financiers for the development, production, distribution and
exploitation of each such Project and/or soliciting interest from such
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13.

for Regan and Regan Media in the event such a Project is pursued, regardless of which
party locates the financier or television network, including credits for Regan as executive

producer and the project as a “ReganMedia production.”

Financiers in optioning, purchasing or otherwise acquiring rights in
and to each such Project.

12-The Agreement further provides for certain rights and production credits

Paragraph 2 of the Agreement provides:

14,

creative decisions with respect to each Project.” Paragraph 6 of the Agreement further

provides:

2

If a financier desites to finance the development, production,
distribution and/or other exploitation of any Projects and/or license,
option, purchase or otherwise acquire any rights in any Projects, then
each such project shall be a ReganMedia production and Judith Regan
(“Regan”) shall be an executive producer. , . . Jameson and Regan
shall negotiate their executive producer deals with any Financiers
together and in good faith, including, without limitation, with respect
to the fees and other compensation related to their executive producer
services in connection with any Project. . .

43--Paragraph 4 requires mutual approval of both parties on “all business and

Neither party hereto shall proceed with the further development,
production, distribution and/or other exploitation of any Project, or
option, license, sell or otherwise dispose of or encumber any rights in
and to any Project, unless and until both parties have agreed to all the
terms and conditions of their agreements with the applicable
Financier of such project.

+4=Paragraph 8 of the Agreement includes a. valid merger clause:
.. . this Agreement supersedes any prior oral or written agreement(ﬁ

and/or understanding(s) between the parties with respect to the
subject matter of this Agreement.

Paragraph 8 also includes a valid choice o_f law clause:
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his Agreement shall be constr ix ed and r

he 1 f th ' ithout_regar
conflicts of law principles.
17. There is n feren n ifi ision_n in_the

Agreement,

18.  15-As contemplated in the Agreement, Regan and Regan Media conducted
discussions throughout 2004 with a number of television networks, including A&E, HBO,
VH]1, Fox and F/X, relating to potential television projects featuring Massoli.

19. 1}6-In March and April 2004, Regan Media proposed a potential television
reality series featuring Massoli to the A&E Television NetwerkNetworks (“A&E”) and
received an offer from A&E te-pursueregarding such a project. Regan and Regan Media
took the A&E proposal to Massoli, and Massoli rejected it, stating that A&E lacked the
target audience for the Massoli reality series. Although Regan and Regan Media
continued to talk to A&E about the Massoli project, they also discussed thea potential

project with other networks.

li ries fi ri i

21. Ithough Massoli and dina_understood the oli’
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assoli_signed_an_ “Artist’s Letter of In » as an inte a f

ontract. A copy of the A&KE n i ed as Exhi i

A&F Project is a reality-based series that is encompassed within the definition of the
term “Project” as used in the April 1, 2004 Agreement.

e _ es nd in romotlon f ] h ' i;a li e

Series . .. is of the essence of this ég;geméng. QQQ pany warrants
nd represents that th its contrf i tist expr
6
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t ist_shall fullv perform the i ired
as_provided herein to the f hf ssional abili

2

e

The A&E Contract further provides:

30. Although Dolce Amore executed th E : assoli

“Artist’s L r of Inducement,” which is| an_exhibi e

theren a d to 0 a d dul erf ‘ .

nd hereb joins m all arrantle r li atlon
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33. On information and belief, Mgggg!; also en;e;gg into a contract with

Dolce Amore to participate

34, 18-In violation of 9 1 through 6 of the April 1, 2004 Agreement, Massoli

failed to consult with Regan or Regan Media in connection with the terms and negotiations

of either the A&E Contract_or her agreement with Dg!gg Amore.

the A&E Contract does not provide that the project will “be a ReganMedia production™ or

provide Regan Media with production company or logo credits-in—violation-of 99-2-and-5
otthe-Apreement.

36. 20-—Upen-information—and-belieEtheThe A&E Contract does not include
Regan as an executive producer of the program or provide for any compensation to Regan
or provide Regan with a “Created By” credit in violation of 9 2 and 5 of the Agreement.

37. 2+—Masseli’'sThe negotiation and—execution—of the A&E Contract_by
Massoli, Grdina and Dolce Amore without Regan Media’s involvement violated Regan
Media’s exclusive contractual “right to pitch, submit and represent each Project to
television networks,” as provided in § 1 of the Agreement.

38, 22-Massoli failed to involve Regan Media in “all creative and business
decisions with respect to each Project” and failed to seek or obtain Regan Media’s
approval in connection with the A&E Contract in viclation of §§ 4 and 6 of the

Agreement.

COUNT ONE (Breach of Contract)
Regan Media v, Massoli:

39. 23-Defendant/Counterclaimant Regan Media incorporates the allegations of

Paragraphs 1 through 2238 above as though incorporated herein.

Case 2:05-cv-00854-EHC  Document 44-2  Filed 09/09/2005 Page 10 of 20



40, 24-The April 1, 2004 Agreement between Regan Media and Massoli is a
valid and enforceable contract.

41. 25-Massoli committed material violations of the Agreement by negotiating

and-contracting-with A&E without involving and consulting Regan and Regan Media.

“Artist’s Letter_of Inducement” in_connectio ithithe A& ith

ing and_consulting Regan and Regan Media
44. Massoli committed material violations_of !the Agreement by using Dolce
Amore to_execute the A&F Contract without ingolgf ing or consulting Regan_and
dia.

45. Massoli_committe

into an agreement with Dolce Amore to_participate in i;he A&E reality series without

involving or consulting Regan and Regan Media.

46. 26—Regan Media fulfilled all of its material obligations under the
Agreement.

47. 2%-Massoli’s breach of the Agreement has caused and will continue to cause
Regan Media damages.

WHEREFORE, Defendant/Counterclaimant Regan Media, Inc. respectfully
demands judgment against Plaintiff/Counterdefendant Jenna Massoli and—Third-Rarty
Counterdefendant-Jay-Grdina-as follows:

a. an award of damages in an amount to be determined at trial, plus

interest thereon at the statutory rate from the earliest date allowed by law until paid; and
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parsuaptto ARS—§-12-341-04-and——e———such other and further relief as this

Court deems proper.

COUNT TWO (Breach of Contract/Third-Party Beneficiary)
egan assoli -

48, 28-Defendant/Counterclaimant Judith Regan incorporates the allegations of
Paragraphs 1 through 2747 above as though incorporated herein.

49. 29-The April 1, 2004 Agreement between: Regan Media and Massoli is a
valid and enforceable contract.

50, 30-Massoli committed material violations of the Agreement by negotiating

and-contracting-with A&E without involving and consulting Regan Media.

involving and consulting Regan_and n i

53. assoli committed materi iolati | e Agreemen ing Dol

n Media.

54, Massoli commi material violations of the Agr nteri
into an agreement with Dolce Amor rtici i &E reali i it
involyi C ti egan and Regan Medi

S5S. 3J—Regan is an intended third-party beneficiary of the Agreement and has

standing to enforce the Agreement against Massoli-and-Grdina,

10
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56. 3Z—Massoli’s breach of the Agreement has caused and continues to cause
Regan damages.

WHEREFORE, Defendant/Counterclaimant Judith Regan respectfully demands
judgment against Plaintiff/Counterdefendant Jenna Massoli-—and—Third-Party
CounterdefendantJay-Grdina as follows:

a. an award of damages in an amount to be determined at trial, plus

interest thereon at the statutory rate from the earliest date éllowed by law until paid;_and

11
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eb.  such other and further relief as this Court deems proper.

COUNT FHREEFOUR (Declaratory Judgment)
Regan and Regan Media v. Massoli)
63. 33—Defendants/Counterclaimants Regan Media, Inc. and Judith Regan

incorporate the allegations of Paragraphs 1 through 3262 above as though incorporated
herein.

64, 34-There is an actual dispute regarding whether the A&E prejeetProject is
subject to the April 2004 Agreement between Massoli and Regan Media, entitling
Counterclaimants to declaratory relief under A.R.S. § 12-1832. Such relief will resolve
the controversy between Counterclaimants and Massoli.

WHEREFORE, Defendants/Counterclaimants Regan Media, Inc. and Judith Regan
respectfully demand judgment against Plaintiff/Counterdefendant Jenna Massoli as
follows:

a. a declaration that the A&E reality tejlevision project is encompassed
within the scope of the April 1, 2004 Agreement between Regan Media and Massoli;

b. a declaration that Massoli’s eaeeeuﬁeqfa—efggreemen; fo participate in
the A&E CentraetProject constitutes a breach of the April 1, 2004 Agreement;

12
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C. a declaration that Regan Media and'Regan are entitled to all rights,
benefits and remedies in connection with the A&E project as provided in the April 1, 2004
Agreement; and

ARS-§12-341-01-andd._such other and further Q!jggi as this Court deems proper.

COUNT FIVE (Intentional !nterfe;engg' with Contract)

ega d Regan Medi l¢

ACCCSS 10 INC

71, olce Amore intentionally and to | n ith the

13
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0 assoli’ rticipation i e A&Er

iaa assoli

b. such other and further relief as this Court deems proper.

OoU IX (Intenti terferen ' ith_ Contr

14
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79. h i Contract re Il in the _breac soli’

81. Opn_information and belief, Grdin compensati om D

more and/or A&E for i b i ucer” under on

b. such other and further relief as ;l_:jgi Court deems proper.

I5
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U N (Unjust Enrid
a d Regan Media v. Dolc¢

83. Defendants/Counterclaimants Regan Mg' dia, Inc, and g!!!g!;g Regan

85. Massoli breached this obligation by gg;gg!gg to_participate in the A&KE
Project without involying o ulting Regan and R
86. Masso !; and ggdma lmgrogerlg and ;g!;g!;!gggx gttemg;gg to use

EREFORE fendan relai n_Media, In udi

16
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an Media v. Dolce Amore, Massoli a
|
|

91, efendants/Counterclai

93. rdina_and Massoli_use Dolce Amore
their own economic interests.

94, ssoli_and Grdina frandulently u D' 1 i nnecti
the A&E Contract_in_an_effort to_deprive Regan and iggggg Media of the benefit of
h reement with Massoli.

95, Upon information and belief, Dolce égggﬁg received payment from A&E

ith the A&E Proje hi | channeled th olc

nce uld be to sanction a fraud and pr

HE RE, Defendants/Counterclaiman I dia, In

17
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treating i sets_as belonging to Massoli and Grdina:

b. rd of damages in an am ' determin i In

C, such other and further relief as ;g;‘;f Court deems proper.

Respectfully submitted this —9th day of Mﬁaygegitem!_zer, 2005.
STEPTOE & JOHNSON LLP

By_/s/ David J. Bodney
David J. Bodne
Dennis|K. Blackhurst
Collier;Center
201 East Washington Street
Suite 1600
Phoenix, Arizona 85004-2382

Attorneys for Defendants/
Counterclaimants Regan Media, Inc. and
Judith Regan

18
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