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IN THE UNITED STATES DISTRICT COURT
DISTRICT OF UTAH, CENTRAL DIVISION
---------- 000000000----------
GMG CAPITIAL INVESTMENTS, LLC,a :
Delaware Limited Liability Company, :
Plaintiff, : AMENDED COMPLAINT

VS.

MARK ROBBINS, an individual, ED ;
DAVIES, an individual, STEPHEN NORRIS, :
an individual and PENINSULA ADVISORS, : Case No. 2:06CV876 TC
LLC, a Delaware Limited Liability Company,
Judge: Campbell
Defendants

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 limited partnership, with principal places of

business at the 36" Floor, 399 Park Avenue, New York, New York 10022,
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2. Defendant, Ed Davies (*Davies”), is an adult individual with a last known residence
located in the State of Florida.

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 West Palm Beach, Florida.

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
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.

1. INTRODUCTION

2-
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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. Inthe 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. Notris in establishing himself in then New York financial marketplace. Atthe 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 L.ehman Brothers
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.
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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 Middie East with its enormous 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
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.
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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 mergeitasa
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.

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.)




