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IN THE UNITED STATESDISTRICT COURT
FOR THE DISTRICT OF MINNESOTA

John A. Coy, Case No.

Plaintiff,
COMPLAINT
V.

No Limits Education and Athletic
Development, Inc.; Shawn Black; Scott JURY TRIAL DEMANDED
Branovan; and Craig Woodcroft,

Defendants.
INTRODUCTION

1. In late 2013, Defendants induced Plaintiff to loan $200,000 to Defendant
No Limits Education and Athletic Development, Inc. (“Defendant No Limits’). They
represented that the money would be used for specified business purposes. In return,
Plaintiff was to receive 800,000 shares of Defendant No Limits common stock, and
Defendants promised to repay this loan over 10 years with interest. Defendants Shawn
Black (“Defendant Black”), Scott Branovan (“Defendant Branovan”), and Craig
Woodcroft (“Defendant Woodcroft”) (collectively “Defendants Black, Branovan, and
Woodcroft™) each personally guaranteed repayment of the loan.

2. Just months after Plaintiff’s investment, Defendants sold the assets of
Defendant No Limits to athird party without notice to or consent of Plaintiff. Defendants
have since defaulted on their repayment obligation under the Promissory Note. Plaintiff
brings this suit to hold Defendants accountable for the misrepresentations and omissions

through which they induced his investment. He seeks to recover his money—with interest
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and attorneys fees—and the value of his 800,000 shares of Defendant No Limits
common stock, together with interest and attorneys' fees.

THE PARTIES

3. Plantiff John A. Coy is a natural person and a citizen of the State of
Oregon.
4, Defendant No Limits is a Minnesota corporation with its principal place of

business in Minnesota.

5. Defendant Black is anatural person and a citizen of Texas

6. Defendant Branovan is a natural person and a citizen of the State of
Wisconsin.

7. Defendant Woodcroft is a natural person and a citizen of the State of
Missouri.

JURISDICTION AND VENUE

8. Plaintiff is a citizen of the State of Oregon, and all Defendants are citizens
of other States. The amount in controversy exceeds $75,000. Therefore, the Court has
subject matter jurisdiction over this matter.

9. The Court has personal jurisdiction over Defendant No Limits becauseit is
a Minnesota corporation with its principal place of business in Minnesota. The Court has
personal jurisdiction over all Defendants because the conduct that forms the basis of the
present action—including multiple meetings that led to the formation of the Promissory
Note—occurred in Minnesota. Moreover, Plaintiff and all Defendants are parties to the

Promissory Note, which expressly states that it is governed by Minnesota law.
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10. Venue is proper in this Court because a substantial part of the acts and
omissions upon which this action is based occurred in Minnesota.

FACTUAL ALLEGATIONS

11. Defendant No Limits is a Minnesota corporation. As of late 2013, its sole
shareholders were Defendants Black, Branovan, and Woodcroft.

12. On October 12, 2013, Defendant Black contacted Plaintiff and invited him
to invest in Defendant No Limits.

13. On October 21, 2013, Paintiff flew to Minnesota, where he met with
Defendants Black, Branovan, and Woodcroft and toured several of the sports facilities
that Defendant No Limits purported to own.

14. At that meeting, and at other times throughout October 2013, Defendants
each made statements and representations about Defendant No Limits in order to
persuade Plaintiff to invest $200,000 Defendant No Limits. Among other things,
Defendants represented the following:

a. Defendant No Limits expected to finish the 2013 fiscal year with revenues
of more than $5.8 million and earnings of nearly $1.7 million.

b. Defendant No Limits was aggressively growing and expanding its
operations. It projected revenues of more than $25 million in 2014,
$72 million in 2015, $158 million in 2016, $338 million in 2017, and
$631 million in 2018.

c. A dsignificant portion of Plaintiffs’ investment would be used to expand an

online university operated by Defendant No Limits called Achiever
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University. Defendants represented that Achiever University alone had
projected revenues of $7.8 million in 2014, $19.5 million in 2015,
$39 millionin 2016, $93 million in 2017, and $195 million in 2018.

d. Defendant No Limits had recently secured a lucrative contract to bring 300
students from Ukraine to the United States, where they would take courses
and play hockey at sports facilities owned and operated by Defendant No
Limits.

e. Severa other investors were identified by name, and they were purportedly
in the process of making major investmentsin Defendant No Limits.

15. In fact, these representations were untrue. Defendant No Limits was near
failure. Contrary to their representations, Plaintiff’s money would be used to keep the
enterprise afloat while they searched for someone to buy the company’s assets, not to
expand Achiever University. Defendant No Limits had no deal to bring students to the
United States from Ukraine. And there were no other investors.

16. Inreliance on their representations, on October 28, 2013, Plaintiff emailed
Defendants Black, Branovan, and Woodcroft and expressed willingness to invest
$200,000 in Defendant No Limits.

17.  On October 30, 2013, Plaintiff had several discussions with Defendants
Black, Branovan, and Woodcroft to finalize documents that would govern Plaintiff’s
rights as an investor, including a Promissory Note.

18.  On November 5, 2013, Plaintiff sent $200,000 to Defendant Branovan in

anticipation that the parties would finalize and execute the Promissory Note.
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19. On November 7, 2013, Plaintiff and all Defendants executed the
Promissory Note. Plaintiff received the executed documents on November 11, 2013.

20.  Under the Promissory Note, Defendant No Limits promised “to pay John
A. Coy (“Holder™)...the principal amount of Two Hundred Thousand and 00/100 Dollars
($200,000.00), together with interest and in the manner set forth in this Promissory Note.
In connection with the issuance of this Note, (i) [Defendant No Limits] agrees to issue to
Holder 800,000 shares of [Defendant No Limits] common stock....” (Promissory Note
11 It further provided that “[i]interest shall accure on the unpaid principal balance of
this Note from the date hereof, at the rate of ten percent (10%) per annum” (id. a T 2),
and that Defendant No Limits would “pay all accrued but unpaid interest on the Note on
an annual basis on each October 31 following the date hereof, commencing on
October 31, 2014 through the maturity date. The entire unpaid principal balance of this
Note together with all accrued but unpaid interest thereon shall be due and payable in full
by [Defendant No Limits] on October 31, 2013.” (Id. at 1 3.)

21. Defendant Black represented that Plaintiff’s 800,000 shares represented a
5% ownership stake in Defendant No Limits.

22.  Under the terms of the Promissory Note, all principal and interest would
become immediately due and payable in its entirety if all or substantially all the assets of
Defendant No Limits were ever sold, if there were a change of control with respect to

Defendant No Limits, or if there were ever a default under the Promissory Note. (Id. at

14)
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23. Under the terms of the Promissory Note, all principal and interest also
became immediately due and payable if Defendant No Limits ever failed to make any
payment of principal or interest within five days of its due date. (Id. at 1 8.)

24.  Defendants Black, Branovan, and Woodcroft each personally guaranteed
that Plaintiff would receive all payments due under the Promissory Note. (Id. at  7.)

25.  On January 3, 2014, Defendant No Limits sold substantially all of its assets
to anon-party pursuant to an Asset Purchase Agreement.

26.  The Asset Purchase Agreement included a space for Plaintiff’s signature in
his capacity as Shareholder, but Plaintiff was given no opportunity to review, sign, or
dissent from this Asset Purchase Agreement before it was purportedly executed without
his signature. Defendants did not disclose that fact of the sale to Plaintiff until after it was
purportedly complete.

27. The Asset Purchase Agreement pursuant to which Defendants sold the
assets of Defendant No Limits made no provision for the repayment of Defendant No
Limits' debt to Plaintiff.

28.  On January 26, 2014, following the sale of the assets of Defendant No
Limits, Defendant Black emailed to reassure Plaintiff. Defendant Black stated that he and
his wife would personally pay Plaintiff “$20,000 every 31 October in the event that the
criminals [meaning Defendants Branovan and Woodcroft] don’t come through.”

29.  On October 31, 2014, the first payment came due under the Promissory

Note.
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30. Plaintiff has received no payment of principal or interest from Defendants
No Limits, Black, Branovan, or Woodcroft.

31.  Under the terms of the Promissory Note, Plaintiff is the owner of 800,000
shares of Defendant No Limits' common stock. Defendant No Limits has now apparently
sold all of its assets to a non-party. Plaintiff has received nothing for his common stock of
Defendant No Limits.

32.  Under the terms of the Promissory Note, “[i]f this Note is not paid when
due, whether at maturity or by acceleration, [Defendant No Limits] agrees to pay all
reasonable costs incurred by [Plaintiff] in collecting the amounts due hereunder,
including reasonable attorneys' fees.”

CAUSESOF ACTION

Count One: Breach of Contract—No Limits

33. ThePromissory Noteisavalid, enforceable contract.

34. Defendant No Limits breached the terms of the Promissory Note when it
failed to repay Plaintiff’s investment in its entirety, with principal and interest, upon the
sale of substantially al of the assets of Defendant No Limits and the change of control of
the company.

35. Defendant No Limits breached the terms of the Promissory Note when it
failed to make the first payment of principal and interest that came due on October 31,
2014, and when it failed to repay Plaintiff’s investment in its entirety, with principal and
interest, upon that event of default.

36. Plaintiff thereby suffered damages.
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Count Two: Breach of Contract
Black, Branovan, and W oodcr oft

37. ThePromissory Noteisavalid, enforceable contract.

38. Defendants Black, Branovan, and Woodcroft, as guarantors, each breached
the terms of the Promissory Note when they failed to repay Plaintiff’s investment in its
entirety, with principal and interest, upon Defendant No Limits default.

39. Plaintiff thereby suffered damages.

Count Three: Minn. Stat. 302A.471
No Limits, Black, Branovan, and Woodcr oft

40. Defendants Black, Branovan, and Woodcroft were the maority
shareholders of Defendant No Limits, and Plaintiff was a minority shareholder.

41. In January 2014, Defendants Black, Branovan, and Woodcroft caused
Defendant No Limits to sell substantially al of its assets and to cease all continuing
business activity.

42.  Under Minn. Stat. 8 302A.661, subd. 2, such a transaction required written
notice to all shareholders.

43.  Plaintiff received no such notice.

44.  Had Plaintiff received the notice required under Minn. Stat. § 302A.661,
Paintiff would have dissented from the sale of Defendant No Limits" assets.

45.  Pursuant to Minn. Stat. 8 302A.471, Plaintiff is entitled to obtain payment

for the fair value of his 800,000 shares of Defendant No Limits common stock.
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Count Four: Breach of Fiduciary Duty
Black, Branovan, and Woodcr oft

46. Defendants Black, Branovan, and Woodcroft were the maority
shareholders of Defendant No Limits, and Plaintiff was a minority shareholder.

47.  Defendants Black, Branovan, and Woodcroft each had superior knowledge
of the financial and operational status of Defendant No Limits, as compared to Plaintiff.

48. Defendants Black, Branovan, and Woodcroft owed Plaintiff a fiduciary
duty, including the duty of full disclosure of material information and the duty put
Plaintiffs interests before their own.

49. Defendants Black, Branovan, and Woodcroft breached their fiduciary duty
to Plaintiff by misrepresenting and withholding material information (including
information regarding the actual financial and operational status of Defendant No Limits,
and later the sale of the assets of Defendant No Limits) and by putting their interests
before those of Plaintiff.

50. Plaintiff thereby suffered damages.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff John A. Coy prays for judgment in his favor and against
Defendants No Limits, Black, Branovan, and Woodcroft as follows:

A. An award of damages against each Defendant in an amount exceeding
$75,000 to be determined at trial;

B. Anorder requiring Defendantsto pay Plaintiff the fair value of his shares;



CASE 0:15-cv-00093-BRT Doc.1 Filed 01/15/15 Page 10 of 10

C. Anaward of al costsincurred in this action, including reasonable attorneys
fees in accordance with the terms of the Promissory Note; and
D. An award of such other and different relief as this Court deems just and

proper.

Dated: January 15, 2015 GREENE ESPEL PLLP

s/ Mark L. Johnson
Mark L. Johnson, Reg. No. 0345520
222 S. Ninth Street, Suite 2200
Minneapolis, MN 55402
mjohnson@greeneespel.com
(612) 373-0830

Attorneys for Plaintiff

10
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