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NOW COMES Plaintiff GMG Capital Partners, LP (“GMG™), by and through its undersigned
attorneys, and files the within Complaint, and in support thereof avers as follows:

JURISDICTION & PARTIES

1. GMG Capital Partners, LP (“GMG”} is a Delaware limited partnership, with principal
places of business at 9350 South 150 East, Sandy, Utah 84070 and at 36™ Floor, 399 Park Avenue,
New York, New York 10022.

2. Defendant, Ed Davies (“Davies”), is an adult individual with a last known residence
located in the State of Flonda.

3. Defendant, Mark Robbins (“Robbins™) is an adult individual residing in Salt Lake
County, State of Utah.

4. Defendant, Stephen Norris (“Norris”) is an adult individual with a last known residence
in New York City, New York.

5. Peninsula Advisors, LLC is a Delaware limited liability company created and wholly
owned by the named Defendants identified in paragraphs 1 - 4 above. Its principal agent, Mark

Robbins, resides within Salt Lake County, State of Utah,

6. The matter in controversy exceeds the sum of $75,000.

7. The matter is between citizens of different States and between a citizen or citizens
of Utah.

8. This Court has subject matter jurisdiction pursuant to 28 U.S.C. § 1332.

9. This Court has subject matter jurisdiction pursuant to 28 U.S.C. § 1367 over

-
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Plaintiff’s state law claims.

10. Plaintiff’s claims arise out of Defendants’ contacts with Utah, and all acts or
omissions as asserted herein emanate from within and/or have a factual nexus within the State of
Utah.

11.  This Court has personal jurisdiction over the Defendants.

L INTRODUCTION

12. “Joint adventurers, like copartners, owe to one another, while the enterprise continues, the
duty of the finest loyalty.” The events that resulted in this lawsuit unfortunately constitute a
complete disruption of this simple and essential rule of law governing partnerships as advocated by
Justice Cardozo almost a century ago.

13. In the spirit of “the duties of the finest loyalty,” GMG, a manager of private equity funds,
and its partner, Steve Norris, joined forces to create a unique private equity investment fund, drawing
on their respective strengths crucial to the launch of their new fund.

14. For its part, beginning in June 2005, GMG and its professionals provided substantial
financial seed capital for more than a year, both to underwrite the fund raising effort and to support
Mr. Norris in establishing himself in then New York financial marketplace. At the same time, GMG
contributed the efforts of its entire team, both partners and its back office personnel, to supply Norris
in effect with a complete team for both the raising of the new fund and the management of it.

15. GMG manages substantial private equity funds from one of the most prominent

addresses in New York City at 399 Park Avenue. With building co-tenants like Lehman Brothers
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and CitiCorp Venture Capital, GMG operates, quite literally, in the center of the private equity
investment capital of the world.

16. GMG had successfully raised three private equity funds in the past and had a network of
contacts and individuals who could provide necessary financing to start up the partnership’s new
fund. In short, GMG had the sterling address, staffing and resources to make the partnership a
reality.

17. Norris, a co-founder of one of the most successful private equity investor funds, the
Carlyle Group, was a high-flying, connected investor who knew people, could open doors and make
introductions (particularly in the cash-flush Middle East with its enérmous oil-based wealth), but
who nevertheless had been out of the private equity fund management game for ten years after
leaving the Carlyle Group in 1995. Norris was eager to get back in the private equity investment
community and needed a viable platform from which to launch his comeback. GMG was to serve in
that role.

18. The fund was known as “Steve Norris & Co. Capital Partners, L.P.”, and was designed to
“co-invest” in the deals of other well-established private equity and leveraged buyout firms, taking
advantage of Steve Norris” long-standing relationships with some of these firms.

19. In June of 2005, GMG committed to raising the $2 million that Norris and GMG
estimated was the necessary seed capital to make their partnership a success. Raising such funds for
a start-up investment was a substantial task, and GMG spent substantial time and money developing

materials with which to market the fund and then marketing it to a number of its contacts. After
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much effort, in January of 2006, delivering on its commitment, GMG used its connections in the Salt
Lake City business community to secure the needed financing from an investment group led by Mark
Robbins and his father-in-law, Ed Davies. Davies is a high net worth individual and investor, while
Robbins is an experienced private equity investor, who had solicited his father-in-law’s support in
raising the needed funds for Norris’ fund.

20. Over the course of almost a year, GMG poured its efforts and substantial resources in
pursuing the objectives of its partnership with Norris. These efforts even included GMG financing
and participating in two extensive trips to the Middle East and Europe with Norris in
November/December of 2005/2006 (November 17" to December 2™) and April of 2006. While
GMG’s principals labored in 2005 and the first half of 2006 on Norris’ behalf, though, a shift was
occurring behind the scenes: Norris, Davies and Robbins, in the winter of 2006, began to collude
and concoct a scheme to cut GMG out of the deal in order to take the partnership and merge it asa
unit of another new investment vehicle, Peninsula.

21. By May of 2006, the scheme to usurp the partnership’s creation was ultimately revealed
and Norris, Davies and Robbins concluded it by communicating in writing their intent to exclude
GMG from any further participation.

22 Defendants’ machinations, however, were not limited to misappropriating the “co-
investing” partnership fund. Beginning in November 2005, Robbins and Davies also induced GMG

to create an entirely separate investment-funding vehicle known as Realm Capital, LLC.



Case 2:06-cv-00876-TC  Document1  Filed 10/12/2006 Page 6 of 27

23. Relying on the representations of Robbins and Davies assuring their participation in the
funding, ownership and management of Realm Capital, GMG and its professionals expended
significant legal and business resources between November 2005 and May of 2006 to develop and
substantially complete the set up of Realm Capital, only to have the financing pulled on it at the last
minute (and, not coincidentally, at exactly the same time the “co-investing” partnership deal
disintegrated — early May of 2006.)

24, Employing the same confiscatory scheme they used to take the “co-investing” partnership
fund, Defendants have misappropriated the Realm Capital “product” created by GMG and its
professionals, for Defendants” use and the use of the Peninsula partnership.

25. As set forth more fully below, the Defendants actions” merit the most severe response
available under the law. Such actions, in addition to being reprehensible, are of the very type that
courts have long proscribed as abhorrent and corrosive elements that undermine the ideals essential
to fair dealing and the successful functioning of our economic system.

III. FACTUAL BACKGROUND

A. Steve Norris & Co. Capital Partners, L.P.

26. GMG and its principals have over 60 years of collective private equity investment
experience, sharing an overlapping array of skills, knowledge and experience that includes expertise

in entreprencurship, technology, finance, management, business consulting. operations and
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accounting. GMG and its principals have an established history of investment fund management,
access to capital resources, and investment industry credibility.

27.  GMG comprises a family of funds having raised over $250 million from its founding
in the 1990’s to the present.

28.  Norris was a co-founder of the Carlyle Group, the renowned private equity firm based
in Washington, D.C. During his time with the Carlyle Group, Norris achieved numerous noted
successes in the ‘80’s and early ‘90’s, including what was considered a sensational “bailout” of
Citibank by arranging a $590 million stock purchase deal between Citibank and a member of the
Saudi royal family. Norris had been out the private equity investment business through much of the
late “90’s and early ‘00’s but was eager to get back into what was once again a red-hot market.

29.  In late 2004 and early 2005, GMG and Norris met to discuss the possibility of
forming and agreed to form a partnership to sponsor one or more investment funds. Ultimately by
the fall of 2005, after much study of the marketplace, GMG and its professionals proposed that the
founding and distinguishing concept for the partnership’s first fund would be “co-investing” on a
side-by-side basis with large, well-established private equity funds and leveraged buyout firms.

30.  Norris’ principal value to the parties’ partnership was his access and relationships
with the large equity funds with which the partnership sought to “co-invest”, as well as his
established ties to high net worth individuals in the Middle East.

31. GMG and its professionals, along with Norris, worked constantly from the fall of

2005 through the spring of 2006 further developing and honing the concept of the partnership’s fund,
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studying the existing market, as well as creating a private placement memorandum, other legal
documents, a website devoted to the partnership (which as of October 2, 2006 was still accessible at

www.snpartners.com) and a powerpoint presentation for potential investors.

32.  GMG also paid Norris directly or advanced on his behalf over $1.4 million to cover
his lifestyle and expenses.

33.  These funds were used to pay, for example, rental payments for apartments in New
York City and Florida, reimbursements for Norris’ monthly American Express bills (typically
$20,000 or more per month), and first-class travel expenses all over the world. These expenses were
necessary so that Norris was perceived as a “player” in the high-stakes, status conscious investment
community of the large private equity and buyout funds and of Norris’ wealthy contacts in the
Middle East.

34.  GMG willingly expended these funds, recognizing that a significant investment would
be needed to attract serious potential investors and ultimately to advance the purposes of its
partnership with Norris.

35.  In addition to making these expenditures for and on behalf of Norris, GMG’s
principals expended substantial portions of their own time, energy and resources promoting Norris
and the partnership, making at least two trips overseas and introducing Norris to their own contacts
in the investment community.

36.  Although large sums had already been expended on behalf of the partnership, GMG

and Norris agreed in December of 2005 that they needed to raise an additional $2 2 million of seed
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capital to pay salary and expenses to Norris and certain of its own expenses while they worked as
partners to meet and close potential investors in the fund.

37. In February 2006, GMG accessed its contacts in the Salt Lake City business
community to seek an arrangement for the $2 million of seed capital needed for the partnership’s
fund. Through those contacts GMG met with Robbins, founder of American Institutional Partners, a
Utah-based company specializing in structured investments. More importantly, Robbins is the son-
in-law of Ed Davies, a high net worth individual who Robbins indicated was interested in financing
and taking a stake in GMG and Norris’ partnership fund.

38.  Shortly after their initial meeting, and throughout February and early March 2006,
Robbins led GMG to believe that he and Davies were prepared to close on a seed capital loan based
on Robbins meetings and discussions with GMG.

39.  Inthisregard, Robbins engaged in extensive discussions with GMG and its principals
to discuss the details of providing the working capital needed for the GMG/Norris partnership. The
unmistakable commitment Robbins advanced on his and Davies behalfis confirmed by the following
exemplar email exchanges:

From: Mark Robbins.

To:  Jeff Gilfix [of GMG]

Date: Monday, February 6, 2006
P’m closing on the $10mm this week for working capital for SNP [the Steve
Norris Partners Fund] and Realm Capital. I need a detailed accounting

proforma for the $2mm that’s going into SNP Fund. Is this something that
you can get me, or should I ask someone else?

9.
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From: Mark Robbins
To:  Joe Gfoeller
Date: Fri, 24 Feb 2006
Things are going really well. I'm still out of town, but will call you when |

can get away and give you an update. We're going to get ALL of this done
and look back on this and think holy shit we did it. How is it going there?

From: Mark Robbins
To: Joe Gfoeller
Date: Fri, 24 Feb 2006

I hope you’re ready, because I'm going to close $500mm within the first 30
days! Tell Mock that this is “good stuff”

From: Mark Robbins
To:  Joe Gfoeller
Date: Fri, 6 March 2006
Is Steve ready to sign?
True and correct copies of the above-referenced emails are attached hereto as Exhibit A.

40. Based upon extensive representations of Robbins, (GMG determined to concentrate on
striking an exclusive deal with these individuals and to forego several other opportunities to obtain
capital for the partnership.

41.  Robbins also directed his lawyers to work extensively with counsel for GMG to create
and refine partnership documents, engaging GMG’s lawyers in hours of work to further the purposes
of the partnership financing deal.

42.  After giving all indications of closing the loan in late February and early March 2006,

Robbins became generally uncommunicative for a period of time and, after holding one or more
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meetings with Davies, told GMG that he needed to meet with Norris before closing the loan. Asa
result, GMG set up meetings in New York City between Norris to Robbins that occurred on or about

2006.

43.  Following the meetings between Norris and Robbins in New York City, Robbins
continued to indicate that he and Davies were prepared to fund the seed capital, but also continued to
find reasons for delaying the closing.

44.  During this same period of time, the early part of 2006, Norris was continuing his
efforts to actively recruit prominent individuals to serve on the partnership investment committee, by
traveling across the country, overseas, entertaining and accommodating himself lavishly at GMG’s
expense.

45. Robbins also began repeatedly to make it clear that Davies was actually the final
decision maker with respect to funding the partnership and other related important matters, as
demonstrated in the following email exchanges from March of 2006:

From: Mark Robbins

To: Joe Gfoeller, Dave Mock

Date: Tuesday, March 14, 2006

I spoke with Ed for several hours today. He’s flying out on Sunday to spend some

time with me and Alison and close this transaction. Ed has a couple of last issues
that we need to discuss. Are you guys going to be around tonight for a call?

From: Mark Robbins
To: Joe Gfoeller
Date: Wednesday, March 22, 2006

-11-
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Sounds good! Ed is getting back to me tonight on the equity, so keep your
phone on and I'tl call you.

From: Mark Robbins
To: Joe Gfoeller
Date: Wednesday, March 29, 2006

I will do whatever you guys want me to do. I know how much you were
counting on this and ’'m really sorry, but all I can do is report what Ed tells
me.

From: Mark Robbins
To: Joe Gfoeller
Date: Wednesday, March 29, 2006

I spent two hours on the phone with Ed last night. The biggest issue we
have to deal with is; he doesn’t understand why we need the $10mm
upfront. What he would like to do, 1s put $10mm into a Realm Capital
account at Northern Trust that we can draw on at anytime. He said this
way you only pay interest on the cash that’s out. He doesn’t understand
why we would want to jeopardize the operating capital on short term
bridge loans. Itold him that we have a couple strategic investments that
will benefit the company and he told me if there good investments, he
would take a look at doing them outside of the $10m. He didn’t say, he
won’t do the $10m upfront, but I really don’t know what to do. The
$10mm won’t be restricted in any way, so maybe we could just take it out
anyways? He understands that Steve Norris $2m will be released
immediately. What should I do???

True and correct copies of the above-referenced emails are attached hereto as Exhibit B.
46.  Robbins continued to play the role of go-between on the partnership financing deal

with Davies. When pressed by GMG to close the deal, Robbins indicated that one final detail needed

-12-
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to be addressed: a face-to-face meeting between Norris and Davies he arranged in Dubai. The

following emails confirm Robbins representations:

From:
To:
Date:

From:
To:
Date:

From:
To:
Date:

Mark Robbins
Joe Gfoeller
Thursday, March 30, 2006

Ed is dead serious about meeting us in Dubai. He’s going to send his family
home and stay an extra day to meet us.

Mark Robbins
Joe Gfoeller
April 9, 2006

Sounds good on the flights, does Norris know that he has to be in Dubai on
the 20" for Ed? That’s a deal killer if he’s not?

Mark Robbins
Joe Gfoeller
Sunday, April 9, 2006

I hope your [sic] having a good weekend and getting some rest. I haven’t
heard back from Steve yet, but I’ll have my cell on all day. Has Susan made
hotel and flight reservation’s yet? I’'m getting a little worried that we don’t
have a set iteniary [sic] yet. Hopefully steve will complete it this weekend. I
hope he understands that there’s no $2mm unless we go meet with Ed
[Davies]. Ileft that on my message on his cell. Have you heard from him?

True and correct copies of the above-referenced emails are attached hereto as Exhibit C.

47.  The Dubai meeting between Davies and Norris, arranged through and at the expense

of GMG, took place on April 20, 2006 at the Ritz Carlton Dubai Hotel.

48. After the meeting in Dubai, however, Defendants continued what later were revealed

to be stalling tactics to delay the closing on the deal, as well as attempting to impose significant

-13-
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alterations to the partnership structure, staffing and payout provisions. Defendants nevertheless

continued to utilize the resources of GMG and its principals ostensibly to further the purposes of the

partnership.

49.  In reality, Defendants had already determined to cut GMG out of the deal entirely.

Defendants had merely strung along the principals of GMG in order to continue to use GMG’s

resources and also to conceal their surreptitious arrangements to establish a new entity for the

specific purpose of confiscating the parties’ original partnership creation and its opportunities. The

following email exchanges were sent to GMG over a 12-day period in late April and early May of

2006 to lead it to believe that the conclusion of the deal was imminent:

From:
To:
Date:

From:

Date:

From:
To:
Date:

Mark Rebbins
Joe Gfoeller
April 28, 2006

Joe, why don’t me, you and Norris plan on spending the day together on
Tuesday and finalizing everything?

Mark Robbins
Joe Gfoeller
May 1, 2006

Joe, I hope your [sic] having a good day. I'm excited to see you and get this
deal done. I will see you tomorrow moming at GMG?

Joe Gfoeller
Mark Robbins
May 4, 2006

I just heard from Greenberg on the Realm docs. Looks like everything is in
order. Should we plan to sign the docs tomorrow as Jeff suggested?

-14-
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From: Mark Robbins

To:  Joe Gfoeller

Date: May 4, 2006
Yes, that’s why I thought me and you could go over everything tomorrow
morning at breakfast. Does 10 am work for you?

From: Mark Robbins

To:  Joe Gfoeller

Date: May 6, 2006
I just spent an hour on the phone with Ed, what we decided is that instead of
having everybody on the phone making comments, me and Ed are going to
make a proposal to evrybody (you first) on Monday that Ed is willing to sign
and fund. Does that work for you?

From: Joe Gfoeller

To:  Mark Robbins

Date: May 8, 2006

Hi Mark,

I hope you had a good weekend. Just let me know when you want to
review today the Realm Cap deal merging in SNP as a sub. I'm in the
office all day.

Also, the lease for the 58th floor looks fine but we should review it together
before we execute it.

Joe

From:
To:
Date:

Mark Robbins
Joe Gfoeller
May 6, 2006

Joe,

I hope you had a good weekend as well. I've been over with Russ Smith
all morning making changes and putting together a proposal for

-15-
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everybody. I will have it shortly and will send it to you first, so me and you
can go over it together.

True and correct copies of the above-referenced emails are attached hereto as Exhibit D.

50.  Finally, on May 10™ and 11™ — just 5 days after the last email cited above was sent,
GMG confronted the Defendants about the apparent stalling and it was revealed that Davies, Robbins
and Norris had formed their own partnership to establish an identical “co-investing” fund to the one
Norris had partnered with GMG to create. As a result, GMG was cut entirely out of the ownership

and senior management structure.

B. Realm Capital, LL.C

51. Beginning in December 2005, GMG and Robbins, with Davies’ full knowledge
commenced discussions for the financing of a separate private equity-investing vehicle, which
became known as Realm Capital, LLC.

52.  The parties agreed on working capital financing for Realm Capital in the amount of

$8 million.
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53.  Robbins and Davies directed GMG to prepare the necessary legal documents in order
to establish and provide initial funding to Realm Capital, an investment company.

54.  Numerous meetings were held in New York and Salt Lake City between GMG and
Robbins and their respective legal counsels to both research the proper structure of and to bring
about the creation of Realm Capital.

55.  Specifically, at the encouragement of Robbins, GMG retained the law firm of
Greenberg Traurig based upon its specialized experience that was needed in connection with the
legal work to create investment entities like Realm Capital.

56.  After GMG expended over $500,000 in the effort to establish Realm Capital, Robbins
and Davies decided to pull out of the deal, leaving GMG to shoulder all of Realm Capital’s sunk
development costs.

57.  Upon information and belief, Defendants determined to misappropriate the Realm
Capital concept by using the work product developed by GMG and its professionals, for their use and
the use by Peninsula.

58.  Defendants’ actions in usurping the Realm Capital concept and creation mirror their
misappropriation of the “co-investing” partnership, Steve Norris & Co. Capital Parters, L.P.
(“SNP”). Essentially, once Defendants succeeded in inducing GMG into expending substantial
resources to develop and create an investment fund vehicle, Defendants determined they could usurp

the creation for its own greater profit by excluding GMG.
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59. GMG has asserted its rights and attempted to address the consequences of
Defendants’ wrongful conduct as described herein. Despite demand, Defendants have failed to
address GMG’s concerns and, in fact, continue to act to the detriment of GMG’s interests.

COUNT I
Breach of Contract — Stephen Norris

60.  GMG incorporates by reference its allegations set forth in paragraphs 1 through 53 of
this Complaint as though set forth in full herein.

61.  The partnership created by GMG and Norris is a valid and enforceable contractual
arrangement.

62.  The parties agreed on the essential terms of their SNP partnership, including its
purpose as a vehicle to co-invest along side well established private equity and successful leveraged
buyout firms, the management and payout structures.

63.  The parties also agreed on their mutual obligations under their agreement.

64. Notwithstanding these obligations owed under their agreement, Norris used
partnership funds and assets to divert partnership opportunities to himself and Davies and Robbins.

65.  Norris’ actions described herein constitute a material breach of the parties’ agreement.

66. GMG has been injured and suffered harm as a result of Norris’ breaches of the

Agreement.

-18-
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WHEREFORE, Plaintiff GMG Capital Partners, L.P. respectfully requests that this
Honorable Court enter judgment in its favor and against Defendants in an amount to be proved at

trial, its counsel fees, costs and any other relief the Court deems proper.

COUNT I
Breach of Fiduciary Duty — Stephen Norris

67. GMG incorporates by reference its allegations set forth in paragraphs 1 through 60 of
this Complaint as though set forth in full herein.

68.  Norris’ actions described herein demonstrate his negligent and/or intentional failure to
act in good faith and solely for the benefit of the partnership.

69. GMG has been injured and suffered harm as a result of Norris’ breaches of his
fiduciary duty to the partnership.

70.  Norris’ failure to act solely for the benefit of GMG and the SNP partnership is a real
factor in bringing about the injuries GMG has suffered.

71.  Norris’ actions as described herein were outrageous, recklessly indifferent to the
rights of others and knowingly made.

WHEREFORE, Plaintiff GMG Capital Partners, L.P. respectfully requests that this
Honorable Court enter judgment in its favor and against Defendants in an amount to be proved at
trial, its counsel fees, costs and any other relief the Court deems proper.

COUNT I1I

Partnership Accounting — Stephen Norris

-19-



Case 2:06-cv-00876-TC  Document1  Filed 10/12/2006 Page 20 of 27

72. GMG incorporates by reference its allegations set forth in paragraphs 1 through 65 of
this Complaint as though set forth in full herein.

73. As a consequence of their partnership, there existed between Norris and GMG a
fiduciary relationship.

74.  Norris acted fraudulently in diverting the opportunities of the partnership and from
intentionally concealing his actions from GMG.

75.  Norris 1s in sole possession of the accounting of the expenditures, receipts,
reimbursements and disbursements of the partnership and has refused repeated requests by GMG’s
chief operating officer, Jeffrey Gilfix, to produce a complete copy of such records for GMG.

76.  Upon information and belief, Norris has sold interests of the SNP partnership for
significant remuneration from, inter alia, Davies, Robbins and Peninsula.

77. Upon information and belief, Norris has diverted the opportunities of the SNP
partnership in order to participate as a partner or stakeholder in Peninsula.

78.  Norris is entitled to receive a significant share of the revenues resulting from his
participation as a partner or stakeholder in Peninsula.

79.  Because Norrs’ participation in Peninsula must be construed in his capacity as a
representative of his partnership with GMG, GMG is entitled to a share of any revenues accruing to

Norris’ stake in Peninsula.
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80.  Despite demand, Norris has refused to provide an accounting of the terms of his
participation in Peninsula or otherwise cooperate in providing GMG any information about
Peninsula.

81.  An accounting is necessary to determine the monies Norris has received and the
profits to be earned from his participation in Peninsula as a result of his misappropriation of the
opportunities belonging to his partnership with GMG.

WHEREFORE, Plaintiffs GMG respectfully request that this Honorable Court to order an
accounting of the books and records of Peninsula, including but not limited to, any amounts Norris
received or may receive as a result of his participation in Peninsula.

COUNT IV

Conversion (SNP Partnership) - Ed Davies and Mark Robbins and Peninsula

82.  GMG incorporates by reference their allegations set forth in paragraphs 1 through 75
of this Complaint as though set forth in full herein.

83.  Defendants misappropriated and/or diverted the opportunities and property of GMG’s
partnership with Norris to the benefit of all Defendants and to the exclusion of GMG.

84.  Defendants’ misappropriation and/or diversion of said opportunities and property of
GMG and its partnership with Norris without compensating GMG or the partnership constitutes the
tort of conversion.

85. GMG has been injured and suffered damages as a direct result of Defendants’

conversion of said opportunities and property of GMG’s partnership with Norris.
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86.  Defendants’ actions as described herein were outrageous, recklessly indifferent to the
rights of others and knowingly made.

WHEREFORE, Plaintiff GMG Capital Partners, L.P. respectfully requests that this
Honorable Court enter judgment in its favor and against Defendants in an amount to be proved at
trial, its counsel fees, costs and any other relief the Court deems proper.

COUNT V
Conversion (Realm Capital) - Ed Davies and Mark Robbins and Peninsula

87. GMG incorporates by reference their allegations set forth in paragraphs 1 through 80
of this Complaint as though set forth in full herein

88.  Defendants misappropriated and/or diverted the opportunities and property of GMG
in Realm Capital, LLC to the benefit of all Defendants and to the exclusion of GMG.

89.  Defendants’ misappropriation and/or diversion of said opportunities and property of
GMG in Realm Capital, LLC without compensating GMG constitutes the tort of conversion.

900. GMG has been injured and suffered damages as a direct result of Defendants’
conversion of said opportunities and property of GMG in Realm capital, LLC.

91.  Defendants’ actions as described herein were outrageous, recklessly indifferent to the
rights of others and knowingly made.

WHEREFORE, Plaintiff GMG Capital Partners, L.P. respectfully requests that this
Honorable Court enter judgment in its favor and against Defendants in an amount to be proved at

trial, its counsel fees, costs and any other relief the Court deems proper.
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COUNT V1
Promissory Estoppel — Ed Davies and Mark Robbins

92.  GMG incorporates by reference their allegations set forth in paragraphs 1 through 85
of this Complaint as though set forth in full herein.

93, As set forth above, GMG acted with prudence and in reasonable reliance on the
promise made by Davies and Robbins in connection with the financing and funding of Steve Norris
& Co. Capital Partners, LP.

94.  Davies and Robbins knew that GMG had relied on the promises that Davies and
Robbins made in connection with the financing and funding of SNP and should have reasonably
expected to induce GMG’s actions and/or its forbearance as described herein.

95. Davies and Robbins were fully aware of the facts of their promises and GMG’s
actions and/or forbearance in relying thereon.

96.  Further, GMG relied on the promises of Davies and Robbins and such reliance
resulted in a loss to the GMG, consisting of, inter alia, the diverted opportunities of its partnership
with Norris now being enjoyed by Defendants through Peninsula.

WHEREFORE, Plaintiff GMG Capital Partners, L.P. respectfully requests that this
Honorable Court enter judgment in its favor and against Defendants in an amount to be proved at
trial, its counsel fees, costs and any other relief the Court deems proper.

COUNT VII
Promissory Estoppel — Ed Davies and Mark Robbins



