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Scott E. Radcliffe, SBN 278098 
ALVES RADCLIFFE LLP 
2377 Gold Meadow Way, Suite 100  
Gold River, California 95670 
T: (916) 333-3375 
E: sradcliffe@alvesradcliffe.com  

 
Attorney for Claimant  
KYLAE JORDAN 

 

 JAMS ARBITRATION  
 
KYLAE JORDAN, an individual, 
  

Claimant, 
v. 

 
JEFFREY LANDON LONG, an individual, 
LINDA LONG, an individual, DANIEL 
LONG, an individual, MARIE CSECH, an 
individual, THE LONG FAMILY TRUST, 
ICON HOLDINGS, INC., a California 
Corporation, INFUSION FACTORY, LLC, a 
California Limited Liability Company, and 
DOES 1 through 20, inclusive, 
 

Respondents,           
 

and            
 
INFUSION FACTORY, LLC, a California 
Limited Liability Company, LLC and ICON 
HOLDINGS, INC. a California Corporation. 
 
                       Nominal Respondents.   
                    

Case No.: 1130009693 
  
COMPLAINT FOR: 
 
1) FRAUD 
2) AIDING AND ABETTING FRAUD 
3) CORPORATIONS CODE SECTION 

25501 
4) CORPORATION CODE SECTION 

25504 
5) CORPORATION CODE SECTION 

25504.1 
6) NEGLIGENT MISREPRSENTATION 
7) BREACH OF FIDUCIARY DUTY AS 

TO ICON HOLDINGS, INC. 
8) BREACH OF CONTRACT 
9) BREACH OF IMPLIED COVENANT 

OF GOOD FAITH & FAIR DEALING 
10) BREACH OF CONTRACT 
11) BREACH OF IMPLIED COVENANT 

OF GOOD FAITH & FAIR DEALING 
12) ACCOUNTING AS TO ICON  
13) ACCOUNTING AS TO INFUSION 
14) DECLARATORY RELIEF 
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 COMES NOW Kylae Jordan (“Claimant”) who alleges as follows against Respondents 

Jeffrey Landon Long (“Landon”), ICON Holdings, Inc. (“ICON”), Infusion Factory, LLC 

(“Infusion”) and Linda Long (“Linda”), collectively referred herein as “Respondents” or 

singularly as “Respondent”, as follows:  

PRELIMINARY ALLEGATIONS 

1. At all relevant times, Claimant is an adult residing in Los Angeles County.  

2. At all relevant times, Landon is an adult male believed to be residing in El Dorado 

County.  

3.  At all relevant times, Linda is an adult female believed to be residing in El 

Dorado County. Linda is the mother of Landon.  

4. Infusion is a California Limited Liability Company. Infusion was registered with 

the Secretary of State on or around July 29, 2016. Infusion’s managing member is Landon.  

5. Infusion previously maintained a website, “infusionfactory.com” where it held 

itself out to the public as a business-to-business provider offering professional manufacturing 

services to Tier 1 licensees across California. Infusion offers services in the following 

manufacturing areas: (1) manufacturing for gummies, chocolates, hard candies, and insolubles; 

(2) packaging and labelling; (3) mix and blend services for topicals, tinctures, tablets and 

capsules; and (4) shared use facility manufacturing.  

6. On information and belief, Infusion is comprised of Landon and Linda.   

7. Infusion is no longer operational and is believed to be insolvent.  

8. ICON is a California corporation and filed Articles of Incorporation with the 

Secretary of State on or around September 27, 2017. ICON was organized by Mitch Abdullah.  

9. Landon serves as ICON’s Chief Executive Officer, Secretary, Chief Financial 

Officer, Director and Agent for Service of Process.  

10. ICON serves as an investment, management and holdings company for the benefit 

of Infusion.  

11. On information and belief, Claimant alleges that ICON and Infusion are, and have 

been, mere shells and naked frameworks which Landon and Linda use as a conduit for the 

conduct of their personal business, properties, and affairs.  
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12. On information and belief, Claimant alleges that ICON and Infusion were created 

by Landon and Linda for a fraudulent plan, scheme, and device conceived and operated whereby 

the income, revenue, assets, property, and profits were diverted and funneled by and through the 

entities to themselves.  

13. Claimant alleges that Landon, Linda, Infusion and ICON, are the alter egos of one 

another and a unity of interest and ownership exists among them.  

14. Claimant alleges that ICON and Infusion were organized by Landon and Linda as 

a device to avoid liability and for the purpose of substituting a financially irresponsible 

corporation in the place of themselves and accordingly, ICON and Infusion were formed with 

insufficient capitalization that was inadequate for the business in which ICON and Infusion were 

engaged.  

15. ICON was not properly organized, has never operated with bylaws, Landon and 

Linda were never, at any time, lawfully appointed as officers of ICON, have never had any 

corporate powers to act on behalf of ICON or enter into any agreements on ICON’s behalf. As 

such, any and all actions taken by ICON since its incorporation were, and are, ultra vires and 

unenforceable.  

16. ICON did not observe corporate formalities, hold meetings, pass resolutions, 

provide notices of meetings, memorialize minutes of meetings, did not pass or memorialize 

corporate resolutions, did not maintain a Board of Directors, maintain corporate records.  

17. Infusion did not maintain a bank account.  

18. Claimant alleges that Infusion and/or ICON are now insolvent.  

19. By virtue of the foregoing, adherence to the fiction of the separate existence of 

Infusion, ICON, Landon, and Linda would, under the circumstances, sanction fraud and promote 

injustice in that Claimant would be unable to realize upon judgments or financial obligations 

against Landon, Linda, Infusion, or ICON in Claimant’s favor.  

20. VaporPenz LLC (“VaporPenz”) is a California Limited Liability Company.  

VaporPenz was formed in 2012 by Landon. Vapor Penz is believed to have been in the business 
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of vape related products. Vapor Penz is suspended with the Secretary of State of California and 

not in good standing.  

21. Claimant is unaware of the identities of other persons or entities designated as 

Does and is informed, believes, and based thereon alleges that Does 1-20 have conspired with, 

aided, abetted, directly or actively participated in, and/or ratified the conduct complained of 

herein. Claimant alleges that all Respondents designated herein as a Doe are responsible and a 

direct and legal cause in some manner for the events, acts, and tortious conduct herein referred 

to, and which caused damage to Claimant as set forth in this Complaint. Claimant reserves the 

right to amend this Complaint when the identity of those persons or entities designated as Does 

are discovered.  

22. Claimant alleges that at all times herein relevant, Respondents(s) and each of 

them were agents or representatives of the remaining Respondents(s) and committed the acts 

and/or omissions described herein within the course and scope of such agency or representative 

capacity with full knowledge, consent, authority, and ratification of the other Respondents(s) 

named herein.  

23. The parties’ agreement calls for arbitration and therefore jurisdiction in this 

tribunal is proper.  

GENERAL ALLEGATIONS 

24. In or around 2017 and into 2018, Landon, on behalf of ICON and Infusion, was 

searching for investors willing to invest significant monies in ICON for the benefit of Infusion.  

25. In or around February 2018, Claimant was approached about an opportunity to 

invest monies in an existing and licensed cannabis manufacturing venture located in Sacramento.  

26. Claimant had discussions with Landon, as Chief Executive Officer of ICON and 

managing member of Infusion, whereby Landon represented, or made representations, implicitly 

or expressly, causing Claimant to reasonably believe, the following:  

a. ICON and Infusion were lawfully set up entities, duly organized and validly 

existing under the laws of the State of California;  
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b. ICON had the requisite corporate powers and authority to own and operate its 

assets;  

c. ICON had authority execute and deliver Exhibits B and C and said documents 

valid and binding;  

d. ICON had authority issue and sell shares and carryout the terms of Exhibits B and 

C;  

e. Landon was the lawful CEO of ICON and managing member of Infusion with 

authority to act on the entities’ behalf;  

f. Linda was a lawful officer of ICON and member of Infusion with authority to act 

on the entities’ behalf; 

g. ICON served as a holdings company for Infusion in order to comply with state 

laws relating to cannabis. Any proposed investment would be for the benefit of 

Infusion but would initially be deposited into an ICON account as the holding 

company for Infusion.  

h. At all times, ICON and Infusion were fully compliant with all laws, regulations 

and ordinances applicable to their business’s affairs and finances and the 

performance of ICON’s s obligations under Exhibits B and C have been taken;  

i. ICON will provided financial quarterly and annual financial statements in 

accordance with Generally Accepted Accounting Principles (“GAAP”) and that 

all financial statements already provided are in accordance with GAAP;  

j. ICON has no material liabilities not disclosed except as disclosed in Schedule 3.6 

to Exhibit C; 

k. ICON has good and marketable title its properties, assets and leasehold estate;  

l. ICON is a subchapter C Corporation and has timely filed all tax returns including 

local, state and federal returns;  

m. That ICON was making a full disclosure of the information provided and that 

there were no untrue statements of a material fact nor had it omitted a material 
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fact necessary in order to make the statements contained in Exhibits B and C not 

misleading;  

n. Infusion was a profitable business and had minimal outstanding debts and 

liabilities;  

o. Infusion was consistently generating $120,000 in monthly gross revenue based 

upon existing contracts and it had several additional contracts in the process of 

being executed.   

p. Infusion had an extensive list of existing customers and purchase orders that 

provided a consistent stream of existing and ongoing revenue;  

q. Infusion had sufficient equipment, qualified personnel, and resources to do high 

volume manufacturing for the production of gummies, chocolates, hard candies, 

pre-rolls, vape filling, and packaging.  

r. Due to Infusion’s existing success and production demands, it was looking to 

rapidly expand and needed an outside investor to invest monies in additional 

capital, equipment, and personnel that would catapult Infusion into an even higher 

level of production and profitability.  

s. Claimant’s proposed investment would be used exclusively to expand existing 

operations for Infusion, including hiring additional employees and purchase 

equipment.  

t. ICON and/or Infusion had several high-net-worth investors willing to inject 

significant monies into ICON/Infusion following a lead investor’s commitment of 

monies.  

u. Linda served as an officer of Infusion and ICON and was qualified to manage and 

oversee the company’s books, records, day to day financials, and human resource 

issues.  

v. Landon and Linda would use their knowledge, skill, and best efforts to do all 

things reasonably necessary to maximize the growth and opportunities for the 

benefit of ICON and Infusion.  



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

 

 

 

 

FIRST AMENDED COMPLAINT  
6 

27. The statements in the preceding paragraph were material statements that Claimant 

relied upon in evaluating whether to invest monies. 

28. Claimant was presented with several written agreements, as discussed below, to 

memorialize the terms of his investment and purchase shares in ICON which served as a holding 

company of Infusion.   

29. On May 14, 2018, Claimant entered into a memorandum entitled, “Terms of 

Proposed $500k Investment in ICON Holdings, Inc” for purposes outlining the terms of 

Claimant’s intent to invest $500,000 and in exchange acquire three million shares of Series A 

Preferred Stock in ICON Holdings, Inc.  (Attached hereto as Exhibit A is a true and correct copy 

of said agreement.)  

30. On or about May 23, 2018, Claimant and ICON Holdings, Inc. entered into a 

written agreement entitled, “Holder Rights Agreements” for the purpose of memorializing 

Claimant’s purchase of securities. (Attached hereto as Exhibit B is a true and correct copy of 

said agreement.)  

31. On or about May 23, 2018, Claimant and ICON entered into a written agreement 

entitled, “ICON Holdings, Inc. Series A Preferred Stock Purchase Agreement.” (Attached hereto 

as Exhibit C is a true and correct copy of said agreement.)  

32. On May 24, 20218, Claimant wire transferred $492,500 into an ICON Wells 

Fargo Bank Account ending in 5828. The parties each paid attorney Helene Pretsky $7,500  for 

jointly preparing the aforementioned corporate documents.   

33. Upon Claimant ’s investment, Landon held 6.65 million shares of common stock 

(33%), Linda and Dan (Landon’s father) collectively held 4.8 million shares (24%), and 

Landon’s wife, Marie, held 600,000 shares (3%). Claimant held 3 million shares of Series A 

Preferred Stock and 400,000 shares of common stock.  

34. Following Claimant’s investment into ICON and during discovery in this case, 

Claimant discovered that Landon’s representations made in paragraph twenty-six (26), supra, 

were false and/or misleading and had Claimant known the truth, Claimant would not have 

invested his monies, or at a minimum, would not have invested upon the terms agreed to.  
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35. Claimant later discovered the following:  

a. ICON was never lawfully incorporated. Landon and Linda had no authority to act 

for ICON. Landon and Linda were never authorized to act on behalf of the 

corporation for any reason including but not limited to: enter into any agreements 

including the agreements with Claimant, issue shares, conduct any business on 

ICON’s behalf, pay management fees or officer salaries. All such actions were 

ultra vires and unenforceable.   

b. Landon misrepresented and concealed his true intent to use Claimant’s investment 

for matters unrelated to expanding Infusion.  

c. The majority of Claimant’s investment was not used for expenses related to 

expanding Infusion Factory.  

d. Claimant’s investment was used to pay the debts and expenses of Landon’s 

separate company, VaporPenz LLC and personal items of Landon and Linda.  

e. Claimant’s investment was used to reimburse Linda approximately $46,000 for 

undisclosed expenses.  

f. Claimant’s investment was used to pay Landon and Linda wages. 

g. A significant portion of Claimant’s investment was used for maintaining 

Infusion’s struggling daily operations and existing payroll.   

h. Infusion never maintained a bank account.  

i. Landon and/or Linda commingled funds between the various entities ICON, 

Infusion and VaporPenz leading to mismanaged and skewed accounting.  

j. ICON, Infusion and Vapor Penza had never filed and/or paid any state or federal 

taxes and incurred significant tax penalties and interest. 

k. ICON and Infusion did not hire and/or retain accounting professionals.  

l. ICON and Infusion did not follow GAAP accounting principles and the books and 

records were not properly maintained.  

m. ICON and Infusion failed to maintain the books and records to properly account 

for cash transactions and failed to follow IRS rules regarding cash transactions.  
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n. Landon misrepresented the financial condition and historical performance of 

Infusion Factory.  

o. Landon and Linda had no intention of providing Claimant with monthly, quarterly 

and/or annual financial statements for ICON or Infusion as required by the 

parties’ agreements.  

p. ICON, through the conduct of Landon and Linda, had failed to comply with local, 

state and federal laws;  

q. ICON, through Landon and Linda, failed to make a full disclosure to Claimant of 

all material information needed to evaluate his investment;  

r. Landon misrepresented Infusion’s client portfolio. Infusion did not have an 

extensive and existing customer base with a continuous source of revenue. In fact, 

it was later discovered that Infusion had a select handful of clients with one client 

(“Client A”) comprising approximately seventy percent of Infusion’s revenue. 

s. At the time of the parties’ negotiations and agreements, Landon was aware that 

Client A had terminated its relationship with Infusion, did not tell Claimant, and 

led Claimant to believe that Client A was an existing customer when it was not or 

was in the process of terminating its relationship with Infusion. Landon 

intentionally concealed this material fact from Claimant knowing that Claimant  

would not have agreed to invest in a Company that had lost seventy percent of its 

stream of revenue.  

t. Landon and Linda were compensating themselves as officers and paying 

themselves “management fees” that were neither disclosed to Claimant or 

lawfully authorized.  

u. Landon had no intention of providing stock certificates to Claimant for his 

investment.  

36. Within three months of Claimant’s May 24th investment, only $28,150 remained in 

the account where Claimant’s investment was deposited with the majority of monies 

being spent on things unrelated to expanding Infusion.  
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37. Landon and Linda did not use, and had no intention to use, Claimant’s investment for 

purposes of expanding the existing operations and purchasing equipment as 

represented to Claimant.  

38. Linda was responsible for maintaining the books and records of ICON and Infusion, 

had actual knowledge of the malfeasance alleged herein and provided substantial 

assistance to Landon, ICON and Infusion in carrying out the unlawful acts.  

39. Additionally, Claimant later discovered the following matters that occurred 

subsequent to his investment:  

a. Landon and Linda failed to record $652,000 in financial transactions and/or 

expense for years 2017, 2018, and 2019 in the corporate books and records 

causing company finances and expenses to be skewed and not reliable;  

b. Landon and Linda allowed Infusion’s City Business Operating Permit to expire 

and knowingly operated Infusion without a valid license. Consequently, sub-

licensees were not lawfully operating under Infusion Factory’s license.    

c. Landon and Linda repeatedly fired reputable accounting professionals after being 

told that they were not maintaining proper accounting measures. This led to a 

delay in the preparation of financial statements being prepared which were 

required to maintain proper licensing. As a result of failing to have financial 

statements prepared, Infusion lost its licensing and operated unlawfully.  

d. As a result of Landon’s failure to file and/or pay taxes, Infusion Factory and/or 

ICON were assessed substantial fines and penalties.  

e. Landon and Linda failed to pay sales taxes causing the Department of Tax and 

Fees to revoke the Sales and Use Tax licenses;  

f. Failed to pay the Franchise Tax Board amounts owed;  

g. Failed to filed 941 tax returns for an Employer’s Quarterly Federal Tax Return;  

h. Claimant is informed, believes and based thereon alleges that Landon and Linda 

compensated themselves hundreds of thousands of dollars per year in the form of 
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officer salaries, management fees, and compensation packages none of which was 

disclosed to Claimant or authorized.   

i. Landon and Linda paid themselves undisclosed amounts using the cash that was 

received in order to avoid any trail of the true amounts they were compensating 

themselves.  

j. Claimant is informed, believes, and based thereon alleges, that while Landon was 

representing to Claimant that the Infusion/ICON were struggling to make a profit 

and need of additional financing, Landon used monies he received from ICON or 

Infusion to purchase at least one, if not two, McLaren luxury sports cars each 

estimated to cost in excess of $200,000.  

40. Linda and Landon had knowledge of each other’s acts or omissions as described 

herein, conspired with and knowingly provided substantial assistance by way of their positions as 

an officers of Infusion and ICON, directly or indirectly participated, influenced, controlled or 

ratified the acts and omissions giving rise to liability herein, and benefited from said acts and 

omissions.  

41. As a result of the foregoing actions, Respondents conspired with and aided and 

abetted one another in the making of untrue material representations to Claimant in order to 

induce Claimant to invest monies, and in doing so Respondents breached their duties and 

obligations to Claimant, engaged in fraudulent conduct and self-dealing, and violated local , 

State and federal laws.   

42. Despite demand, Respondents refused to provide Claimant with any stock 

certificates evidencing his investment and shares in ICON.  

43. In February and March 2021, Claimant himself, and through his counsel, 

demanded Landon and Linda produce the corporate books and records of ICON and Infusion. 

Claimant ’s request was ignored and he was refused access in violation of California law. (See 

Corporations Code Sections 213, 1600, 1601, and 1604.) 

44. Exhibits B and C allow for the recovery of attorney’s fees and costs to enforce the 

terms of the agreements. Exhibits B and C call for the parties to arbitrate any dispute arising out 
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of Exhibits B and C. Claimant has been forced to hire an attorney and incurred fees and costs 

which Respondents are jointly and severally liable for.  

45. Claimant has complied with Corporations Code Section 800 in bringing this 

action and his requests have been ignored and or were futile given that Infusion and ICON are 

controlled by Landon. Claimant has made pre-suit demands by the alleged Board based upon the 

relief requested and has requested to go to mediation as required for in the parties’ agreements.  

FIRST CAUSE OF ACTION – FRAUD  
(Claimant vs. Landon and Does 1-20) 

46. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 45 above.  

47. Landon intentionally misrepresented, concealed and failed to disclose material 

facts to Claimant prior to entering into Exhibits A through C. 

48. The facts that Landon failed to disclose were known only to Landon and/or Linda 

and Claimant could not have reasonably discovered the facts and or Respondents prevented 

Claimant from discovering the true facts.  

49. Landon intended to deceive Claimant by inducing him to rely on his false and/or 

misleading statements and representations in order to cause him to invest  in ICON and for the 

benefit of Infusion’s operations.  

50. Claimant did reasonably rely on Respondent’s representations.  

51. Had the concealed information been disclosed, Claimant would not have entered 

into Exhibits A through C, or at a minimum, would not have invested on the same terms.  

52. As a direct and proximate result of Respondent’s acts and omissions, Claimant 

has been damaged in an amount according to proof including, but limited to, receiving the 

benefit of the Agreement(s), lost monies, having to subsequently hire attorney’s fees, and incur 

costs.  

53. By engaging in the conduct as hereinabove set forth, Respondent(s) acted 

intentionally, willfully, fraudulently, oppressively, and maliciously, and their conduct was 

despicable and carried on with a willful and conscious disregard for the rights of Claimant . As 
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such Claimant is entitled to an award of exemplary damages sufficient to punish Respondents 

and to deter future misconduct.  

54. Respondents acts and omissions complained of herein were a substantial factor in 

causing Claimant’s harm.  

SECOND CAUSE OF ACTION – AIDING AND ABETTTING FRAUD 
(Claimant vs. Landon and Linda and Does 1-20) 

55. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 54 above.  

56. Claimant alleges on information and belief that Respondents, and each of them, 

conspired, aided and abetted one another in fraudulently inducing Claimant to invest $500,000 in 

ICON, and did so with the specific intent to facilitate the wrongful conduct.  

57. Respondents, as alleged officers, directors and/or shareholders of a closely held 

corporation, were aware of, had reason to be aware, participated in, or provided substantial 

assistance, Landon and Linda were committing fraud against Claimant 

58. Respondents and each of them, directly or indirectly participated, influenced, 

controlled, provided substantial assistance or encouragement, or ratified the acts and omissions 

of Landon and Linda as alleged officers or directors of ICON and Infusion.  

59. Respondents’ conduct was a substantial factor in causing Claimant’s harm.  

60. Claimant has been harmed in an amount according to proof.  

61. By engaging in the conduct as hereinabove set forth, Respondents acted 

intentionally, willfully, fraudulently, oppressively, and maliciously, and their conduct was 

despicable and carried on with a willful and conscious disregard for the rights of Claimant. As 

such Claimant is entitled to an award of exemplary damages sufficient to punish Respondents 

and to deter future misconduct.  

THIRD CAUSE OF ACTION – CORPORATIONS CODE SECTION 25501  
(Claimant vs. ICON and Does 1-20) 

62. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 61 above.  
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63. Corporations Code section 25401 makes it unlawful to offer or sell a security by 

means of a written or oral communication that includes an untrue statement of material fact or 

omits a material fact.  

64. Corporations Code section 25501 provides that a seller of a security who violates 

section 25401 is liable to the purchaser of the security, who may sue for either rescission or 

damages. 

65. Claimant and ICON entered into Exhibits B and C, ICON Holdings, Inc. Holder 

Rights Agreement and ICON Holdings, Inc. Series A Preferred Stock Purchase Agreement, 

respectively, whereby Claimant invested $500,000 in ICON in order to receive 3,000,000 (Three 

Million) Series A Preferred Shares in ICON. 

66. Prior to the parties’ execution of the ICON Holdings, Inc. Series A Preferred 

Stock Purchase Agreement, Respondents negligently and/or intentionally made false or 

misleading statements, or negligently or intentionally omitted material facts that would by 

omission make the statements misleading, in order to induce Claimant to invest monies.  

67. The facts misrepresented or omitted were material.  

68. Had the misrepresented and/or concealed information been disclosed, Claimant 

would not have agreed to invest his monies, or at a minimum, would not have invested on the 

same terms.  

69. As a direct and proximate result of Respondents’ acts and omissions, Claimant 

has been damaged.  

70.  Pursuant to Corporations Code section 25501, Respondent is liable to Claimant 

for damages or rescission plus interest at a rate of ten percent per annum.  

FOURTH CAUSE OF ACTION – CORPORATIONS CODE SECTION 25504 
(Claimant vs. Landon, Linda and Does 1-20) 

71. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 70 above.  

72. Corporations Code section 25401 makes it unlawful to offer or sell a security by 

means of a written or oral communication that includes an untrue statement of material fact or 

omits a material fact.  
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73. Corporations Code section 25504 provides joint and several liability to a person, 

who as a control person, employee or has an agency relationship with the primary violator, 

materially aids in an action or transaction for which liability is imposed under section 25501 

74. Respondents provided material assistance to ICON in the solicitation of 

Claimant’s investment with the intent to deceive or defraud Claimant by means of 

communication that contained untrue statements of material fact or failed to state material facts 

necessary to make the statements not misleading.   

75. Respondents knew, or had reason to know, of the false and/or untrue statements.  

76. Based on Respondents’ false or untrue statements, Claimant invested $500,000 in 

ICON and entered into Exhibits B and C.  

77. Had the false or untrue information been disclosed, Claimant would not have 

agreed to invest his monies, or at a minimum, would not have invested on the same terms.  

78. As a direct and proximate result of Respondents’ acts and omissions, Claimant 

has been damaged and Respondents Landon and Linda are jointly and severally liable for said 

damages.  

FIFTH CAUSE OF ACTION – CORPORATIONS CODE SECTION 25504.1 

(Claimant vs. Landon, Linda and Does 1-20) 

79. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 78 above.  

80. Corporations Code section 25401 makes it unlawful to offer or sell a security by 

means of a written or oral communication that includes an untrue statement of material fact or 

omits a material fact.  

81. Corporations Code section 25504.1 provides joint and several liability to an aider 

and abettor who provides material assistance in violation of Section 25401 with the intent to 

deceive or defraud.  

82. Respondents provided material assistance to ICON in the solicitation of 

Claimant’s investment with the intent to deceive or defraud Claimant by means of 
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communication that contained untrue statements of material fact or failed to state material facts 

necessary to make the statements not misleading.   

83. Respondents possessed knowledge of the true facts.  

84. Based on Respondents’ false or untrue statements, Claimant invested $500,000 in 

ICON and entered into Exhibits B and C.  

85. Had the false or untrue information been disclosed, Claimant would not have 

agreed to invest his monies, or at a minimum, would not have invested on the same terms.  

86. As a direct and proximate result of Respondents’ acts and omissions, Claimant 

has been damaged and Respondents Landon and Linda are jointly and severally liable for said 

damages.  

SIXTH CAUSE OF ACTION – NEGLIGENT MISREPRESENTATION 
(Claimant vs. Landon, Linda and Does 1-20) 

87. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 86 above.  

88.  Landon and Linda represented to Claimant a fact was true.   

89. Landon and Linda’s representation(s) were not true.  

90. Landon and Linda had no reasonable basis to believe the representation was true 

when made it to Claimant.  

91. Landon and Linda intended that Claimant would rely on their representation(s).  

92. Claimant reasonably relied on Landon and Linda’s representations.  

93. Claimant was harmed.  

94. Claimant’s reliance on Landon and Linda’s representation(s) was a substantial 

factor in causing his harm.  

SEVENTH CAUSE OF ACTION – BREACH OF FIDUCIARY DUTY 
(Claimant derivatively on behalf of ICON vs. Landon, Linda and Does 1-20) 

95. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 94 above.  

96. Respondents as officers, directors, and shareholders each owe ICON fiduciary 

duties and obligations by reason of their positions. As a result of this fiduciary relationship, 
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Landon and Linda owe the highest obligations of good faith, fair dealing, loyalty, due care, as 

well as a duty to avoid self-dealing. Under California law, all of ICON’s officers and directors, 

in exercising their powers and discharging their duties, must act honestly and in good faith with a 

view to ICON’S best interests.  

97. Landon and Linda intentionally, knowingly, and/or recklessly breached their 

fiduciary duties to ICON by virtue of the acts and omissions complained of herein.  

98. As officers and directors of ICON, Landon and Linda, had a duty to act in the best 

interests of the company.  

99. Landon and Linda in their roles as officers, directors and shareholders, have 

knowingly, willfully, and/or intentionally disregarded their duties, thereby acting in bad faith, 

and breaching their fiduciary duties of care and loyalty as well as avoiding self-dealing, to 

ICON. 

100. As a result of the acts and omissions complained of herein, ICON has decreased 

in value and incurred exposure it would not have otherwise incurred had Respondents fulfilled 

their duties and obligations.  

101. As a direct and proximate result of Landon and Linda’s misconduct, ICON has 

suffered and will continue to suffer damages in the form of lost profitability, lost opportunities 

and increased liabilities, by virtue of the allegations contained herein.  

EIGHTH CAUSE OF ACTION – BREACH OF CONTRACT 
(Claimant vs. ICON and Does 1-20) 

102. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 101 above.  

103. Claimant and ICON entered into Exhibit B, ICON Holdings, Inc. Holder Rights 

Agreement.  

104. Claimant did all, or substantially all, of the significant things that were required of 

him, and all conditions required by ICON have occurred.   

105. ICON breached its obligations based on the acts and omissions described herein.  

106. None of ICON’s breaches were excused.  
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107. As a direct and proximate result of ICON’s breaches of its contractual duties to 

Claimant, ICON has unfairly interfered with Claimant’s right to receive the benefits under the 

Agreement and has been damaged in an amount according to proof including, but not limited to, 

not receiving the benefit of his investment and having to hire an attorney and incur attorneys’ 

fees and costs. 

NINTH CAUSE OF ACTION – BREACH OF THE IMPLIED COVENANT OF 
GOOD FAITH AND FAIR DEALING 

(Claimant vs. ICON and Does 1-20) 

108. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 107 above.  

109. Claimant and ICON entered into Exhibit B, ICON Holdings, Inc. Holder Rights 

Agreement.  

110. Claimant did all, or substantially all, of the significant things that were required of 

him, and all conditions required by ICON have occurred.   

111. ICON breached its obligations based on the acts and omissions described herein.  

112. None of ICON’s breaches were excused.  

113. As a direct and proximate result of ICON’s breaches of its contractual duties to 

Claimant, ICON has unfairly interfered with Claimant’s right to receive the benefits under the 

Agreement and has been damaged in an amount according to proof including, but not limited to, 

not receiving the benefit of the his investment and having to hire an attorney and incur attorneys’ 

fees and costs. 

TENTH CAUSE OF ACTION – BREACH OF CONTRACT 
(Claimant  vs. ICON and Does 1-20) 

114. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 113 above.  

115. Claimant and ICON entered into Exhibit C, Series A Preferred Stock Purchase 

Agreement.  

116. Claimant did all, or substantially all, of the significant things that were required of 

him, and all conditions required by ICON have occurred.   

117. ICON breached its obligations based on the acts and omissions described herein.  
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118. None of ICON’s breaches were excused.  

119. As a direct and proximate result of ICON’s breaches of its contractual duties to 

Claimant, ICON has unfairly interfered with Claimant’s right to receive the benefits under the 

Agreement and has been damaged in an amount according to proof including, but not limited to, 

not receiving the benefit of his investment and having to hire an attorney and incur attorneys’ 

fees and costs. 

ELEVENTH CAUSE OF ACTION – BREACH OF THE IMPLIED COVENANT 
OF GOOD FAITH AND FAIR DEALING 

(Claimant vs. ICON and Does 1-20) 

120. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 119 above.  

121. Claimant and ICON entered into Exhibit C, Series A Preferred Stock Purchase 

Agreement.  

122. Claimant did all, or substantially all, of the significant things that were required of 

him, and all conditions required by ICON have occurred.   

123. ICON breached its obligations based on the acts and omissions described herein.  

124. None of Respondents’ breaches were excused.  

125. As a direct and proximate result of ICON’s breaches of its contractual duties to 

Claimant, ICON has unfairly interfered with Claimant ’s right to receive the benefits under the 

Agreement and has been damaged in an amount according to proof including, but not limited to, 

not receiving the benefit of the his investment and having to hire an attorney and incur attorneys’ 

fees and costs. 

TWELFTH CAUSE OF ACTION – ACCOUNTING AS TO ICON 
(Claimant vs. ICON and Does 1-20) 

126. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 125 above.  

127. A fiduciary relationship exists between Claimant and ICON.  

128. Based on the facts alleged herein, an accounting of the books and records of 

ICON is necessary.  

/  /  /  
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THIRTEENTH CAUSE OF ACTION – ACCOUNTING AS TO INFUSION 
(Claimant vs. Infusion and Does 1-20) 

129. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 128 above.  

130. By virtue of the parties intentions and agreements, Claimant was for all intents 

and purposes investing in Infusion by and through ICON and a fiduciary relationship exists 

between Claimant  and Infusion. 

131. Based on the facts alleged herein, an accounting of the books and records of 

Infusion is necessary.  

FOURTEENTH CAUSE OF ACTION – DECLARATORY RELIEF 
(Claimant vs. ICON, Infusion, Landon, Linda and Does 1-20) 

132. Claimant alleges and incorporates hereby reference the allegations of paragraphs 

1 through 131 above.  

133. By virtue of the acts complaint of herein, a controversy exists as Claimant alleges 

that ICON was never properly organized and formed and that any and all actions allegedly taken 

in the name of ICON by Landon or Linda were ultra vires and unenforceable.  

134. By virtue of the acts complained of herein, Claimant seeks a finding declaring that 

any and all actions taken in the name of ICON by Landon and Linda were acting ultra vires and 

that Landon and Linda are declared the alter egos of ICON and Infusion.  

PRAYER FOR RELIEF 

WHEREFORE, Claimant prays for judgment against ICON, Infusion, Landon and Linda, 

and each of them, as follows: 

1. For damages and/or rescission of Exhibits B and C and a return of Claimant’s 
investment;  

2. For compensatory damages in an amount to be established according to proof at 
arbitration of not less than $500,000; 

3. For punitive damages in an amount to be established according to proof at arbitration; 
4. For an accounting of ICON and Infusion;  
5. For costs of suit, interest, and attorneys’ fees as provided for in Exhibit B and C and 

as allowed for under the law; and  
6. For declaratory relief finding that any and all actions taken by Landon and Linda in 

the name of ICON were ultra vires and that Landon and Linda are the alter egos of 
ICON and Infusion;  
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7. For such other relief as the arbitrator may deem just and proper.  
 

Dated:  September 16, 2023           ALVES RADCLIFFE LLP 

 

       By:      _________________________ 
            SCOTT E. RADCLIFFE 
            Attorneys for Claimant  
                    KYLAE JORDAN  
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