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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF UTAH 

 

FEDERAL TRADE COMMISSION, and 
UTAH DIVISION OF CONSUMER 
PROTECTION,, 

Plaintiffs, 

vs. 
 
ZURIXX, LLC, a Utah limited liability 
company, BRAND MANAGEMENT 
HOLDINGS, LLC, a Delaware limited liability 
company, CAC INVESTMENT VENTURES, 
LLC, a Puerto Rico limited liability company, 
CARLSON DEVELOPMENT GROUP, LLC, 
a Utah limited liability company, CARLSON 
DEVELOPMENT GROUP, LLC, a Puerto 
Rico limited liability company, CJ SEMINAR 
HOLDINGS, LLC, a Utah limited liability 
company, DORADO MARKETING AND 
MANAGEMENT, LLC, f/k/a Zurixx, LLC, a 
Puerto Rico limited liability company, JSS 
INVESTMENT VENTURES, LLC, a Utah 
limited liability company, JSS TRUST, 
individually and as an owner of JSS 
INVESTMENT VENTURES, LLC, ZURIXX 

 
 

MOTION TO DISMISS OF DEFENDANTS 
JSS INVESTMENT VENTURES, LLC, JSS 
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FINANCIAL, LLC, a Utah limited liability 
company, ZURIXX FINANCIAL, LLC, a 
Puerto Rico limited liability company, 
CRISTOPHER A. CANNON, individually and 
as an officer of ZURIXX, LLC, JAMES M. 
CARLSON, individually and as an officer of 
ZURIXX, LLC, JEFFREY D. SPANGLER, 
individually and as an officer of ZURIXX, 
LLC, and GERALD D. SPANGLER, as trustee 
for the JSS TRUST. 

Defendants. 
 

Pursuant to Fed. R. Civ. P. 12(b)(6), Defendants JSS Investment Ventures, LLC (“JSS 

Ventures”), the JSS Trust, and Gerald D. Spangler (collectively, “Defendants”), through 

undersigned counsel, submit this Motion to Dismiss (the “Motion”), and hereby move the Court 

to dismiss all claims brought against Defendants by Plaintiffs Federal Trade Commission 

(“FTC”) and Utah Division of Consumer Protection (“UDCP,” collectively with FTC, 

“Plaintiffs”) in Plaintiffs’ First Amended Complaint for Permanent Injunction and Other 

Equitable Relief (“Amended Complaint”) on the grounds that Plaintiffs have failed to state a 

claim .   

I. INTRODUCTION  

  Plaintiffs have ignored basic pleading standards in alleging common enterprise liability 

against Defendants JSS Ventures, the JSS Trust, and Gerald Spangler.  Plaintiffs have failed to 

allege any specific facts to support the contention that Defendants shared common control, 

management, office space, officers, employees, bank accounts, assets, comingled funds, 

customer referral systems, or any other factor with any of the Zurixx Defendants, which is 

necessary to properly state a claim for common enterprise liability.  To be sure, Plaintiffs have 
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not—and indeed cannot—allege facts showing that any Defendant played a role within the 

purported common enterprise, nor do they attempt to define what those roles would have been.  

Instead, simply because each of these Defendants is tenuously and nebulously associated with 

one of the individual defendants – Jeffrey Spangler – the Defendants must be part of a 

purportedly unified scheme.  Plaintiffs’ conclusory and speculative allegations lack the required 

demonstration of interrelatedness and cohesion among Defendants and the Zurixx Defendants 

necessary to prove a common enterprise existed. 

By adding Defendants to the Amended Complaint without any factual evidence to 

support a common enterprise, Plaintiffs have vastly overstepped their authority to enforce the 

statutes at issue in the case.  The lack of specific factual allegations relating to Defendants 

demonstrates that Plaintiffs have added Defendants to the case with an ulterior motive, perhaps 

intending to put pressure on the other defendants to settle by prolonging and complicating the 

case, thereby wasting judicial time and resources.   

 Because Plaintiffs have failed to allege any facts to support any of the common enterprise 

factors for Defendants, Plaintiffs have failed to state a claim against Defendants and their claims 

must be dismissed.   

II. RELEVANT FACTS   

1. On September 30, 2019, Plaintiffs filed a Complaint for Permanent Injunction and 

Other Equitable Relief against four corporate defendants and three individual defendants, 

Christopher Cannon, James Carlson, and Jeffrey Spangler (collectively, “Original Defendants.”)  

See, Dkt. #1.   
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2. After resolving several motions and some limited discovery, Plaintiffs were 

granted leave to file an amended complaint, and on May 8, 2020, filed the Amended Complaint, 

which added another four corporate defendants (together with the Original Defendants, the 

“Zurixx Defendants”), as well as adding JSS Ventures, the JSS Trust, and Mr. Gerald Spangler 

as Defendants.  See Dkt. #132.   

3. The only paragraph of the Amended Complaint that alleges any specifics relating 

to JSS Ventures is Paragraph 26, which states in full: 

Defendant JSS Investment Ventures, LLC (“JSS Ventures”) is a Utah limited 
liability company with its principal place of business at 814A Saiz Lane, 
Bloomfield, New Mexico 87413.  JSS Ventures is a member of CJ Seminar and 
Dorado.  JSS Ventures transacts or has transacted business in this District and 
throughout the United States.  At all times material to this Complaint, acting alone 
or in concert with others, JSS Ventures, by way of CJ Seminar and through 
Zurixx, LLC and Dorado, has advertised, marketed, distributed, or sold the real 
estate investment products at issue in this Complaint to consumers throughout the 
United States. 

4. The only paragraph of the Amended Complaint that alleges any specifics relating 

to the JSS Trust is Paragraph 27, which states in full: 

Defendant JSS Trust is a Utah trust for which Jeffrey D. Spangler is the grantor.    
JSS Trust owns JSS Ventures.  JSS Trust transacts or has transacted business in 
this District and throughout the United States.  At all times material to this 
Complaint, acting alone or in concert with others, JSS Trust, by way of JSS 
Ventures and CJ Seminar, and through Zurixx, LLC and Dorado, has advertised, 
marketed, distributed, or sold the real estate investment products at issue in this 
Complaint to consumers throughout the United States. 

5. The only paragraph of the Amended Complaint that alleges any specifics relating 

to Gerald Spangler is Paragraph 33, which states in full: 

Defendant Gerald D. Spangler is the trustee of JSS Trust, and holds legal title to 
all of JSS Trust’s assets, including Zurixx and Dorado through CJ Seminar and 
JSS Ventures.  In his capacity as trustee of JSS Trust, Gerald Spangler, at all 
times material to this Complaint, acting alone or in concert with others, has 
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formulated, directed, controlled, had the authority to control, or participated in the 
acts and practices set forth in this Complaint.  In his capacity as trustee of JSS 
Trust and in connection with the matters alleged herein, Gerald Spangler transacts 
or has transacted business in this District and throughout the United States. 

6. For the remainder of the Amended Complaint, JSS Ventures and JSS Trust are 

grouped together with the Zurixx Defendants, and all allegations refer to the collective group.  

Am. Compl. at ¶34. 

7. The only allegation in the entire Amended Complaint addressing the common 

enterprise factors is found in Paragraph 34.  Plaintiffs group JSS Ventures and JSS Trust with the 

Zurixx Defendants and allege that together these entities conduct business “through an 

interrelated and interdependent network of companies that have a common business purpose, 

ownership, officers, managers, members, business functions, and office locations.”  Am. Compl. 

at ¶34.   

8. Jeffrey Spangler retains no right to manage, control, or otherwise direct the JSS 

Trust because he is not the trustee of the JSS Trust and did not retain any powers as settlor.  As 

stated in the trust document, “The Trust is and shall remain irrevocable and the Settlor [Jeffrey 

Spangler] retains no right to alter, amend, revoke or terminate the Trust in whole or in part.”  The 

JSS Trust, Art. 3, attached hereto as Exhibit A 

  III. ARGUMENT  

 All of the claims against Defendants should be dismissed for failure to state a claim under 

Fed R. Civ. P. 12(b)(6).  “To survive a motion to dismiss, a complaint must contain sufficient 

factual matter, accepted as true, to ‘state a claim to relief that is plausible on its face.’” Ashcroft 

v. Iqbal, 556 U.S. 662, 678 (2009) (quoting Bell Atlantic Corp. v. Twombly, 550 U.S. 544, 570 

(2007)).  But the court is not required to accept as true “legal conclusions,” and “[t]hreadbare 
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recitals of the elements of a cause of action, supported by mere conclusory statements, do not 

suffice.”  Id.   “Factual allegations must be enough to raise a right to relief above the speculative 

level.”  Twombly, 550 U.S. at 555.  “Recitations of elements of a claim and conclusory 

statements lack sufficient detail and cannot trigger a court's assumption that all of the statements 

made in the pleading are true.”  Swasey v. W. Valley City, No. 2:13-CV-00768-DN, 2015 WL 

500881, at *1 (D. Utah Feb. 5, 2015)   

A. PLAINTIFFS HAVE FAILED TO STATE A CLAIM BECAUSE THEY 
HAVE NOT PLED ANY FACTS TO SUPPORT THEIR LEGAL 
CONCLUSION THAT DEFENDANTS WERE PART OF A COMMON 
ENTERPRISE 

  The FTC and UDCP have failed to allege any facts to support a claim that JSS Ventures, 

the JSS Trust, or Mr. Gerald Spangler operated as a common enterprise with the Zurixx 

Defendants.  The Amended Complaint is devoid of any specific facts that Defendants had 

common control, office space, officers, employees, comingled funds, customer referral system, 

or any other factor that would link Defendants to any common enterprise, with each other or with 

the Zurixx Defendants.  This failure to plead any specific facts supporting the common enterprise 

factors is fatal to Plaintiffs’ claims.   

As a general rule, a corporate entity may be liable for the deceptive acts and practices of 

other corporate entities only where the “corporate entities operate as a common enterprise.”  FTC 

v. LoanPointe, LLC, No. 2:10-CV-225DAK, 2011 WL 4348304, at *10 (D. Utah Sept. 16, 2011), 

aff'd, 525 F. App'x 696 (10th Cir. 2013).  Courts look to a number of factors to determine 

whether a common enterprise exists, including whether “companies share common control, 

office space, employees, interrelated funds, and other factors.”  Id. (internal citations omitted).  

Courts have also considered “whether the companies “were under common ownership,” 
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“whether they pooled resources,” “whether they shared … employees, and email systems; and 

whether they jointly participated in a ‘common venture’ in which they benefited from a shared 

business scheme or referred customers to one another.” FTC v. Network Servs. Depot, 617 F.3d 

1127, 1142–43 (9th Cir. 2010); see, e.g., FTC v. Vacation Property Servs., No. 11-00595, 2012 

WL 1854251, at *5 (M.D.Fla. May 21, 2012) (finding that the FTC failed to demonstrate a 

common enterprise where “many of these factors are absent”).   

The complaint must allege specific facts relating to these factors in order to properly state 

a claim for common enterprise liability.  F.T.C. v. Tax Club, Inc., 994 F. Supp. 2d 461, 469 

(S.D.N.Y. 2014)(“ a plaintiff must allege facts plausibly supporting the existence of these 

factors”); see also Stoltz v. Fage Dairy Processing Indus., S.A., No. 14-CV-3826 MKB, 2015 

WL 5579872, at *30 (E.D.N.Y. Sept. 22, 2015)(dismissing Plaintiff’s claim against two 

defendants where complaint failed to set forth “any specific facts to support th[e] allegation” that 

defendants acted as part of a common enterprise).   

The court analyzed these factors most recently in F.T.C. v. Nudge, LLC, in which the 

court found that common enterprise liability had been sufficiently pled where the complaint 

alleged that defendants “all share a principal place of business,” “share a common control and 

ownership structure,” and “have transferred millions of dollars between bank accounts” 

belonging to defendants.  430 F. Supp. 3d 1230, 1240 (D. Utah 2019). 

Here, none of the elements of common enterprise have been alleged, nor do they exist.  

Plaintiffs have failed to identify any specific facts relating to common control, office space, 

officers, employees, comingled funds, pooled resources or systems, or customer referral systems 

for any Defendant.  Plaintiffs’ single sentence relating to the common enterprise factors lumps 
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all 11 entities together, including JSS Ventures and JSS Trust, stating that together these entities 

conduct business “through an interrelated and interdependent network of companies that have a 

common business purpose, ownership, officers, managers, members, business functions, and 

office locations.”  Am. Compl. at ¶34.  These speculative, conclusory allegations are nothing 

more than “threadbare recitals” of the common enterprise factors that lack any specific details 

relating to JSS Ventures, JSS Trust, or Gerald Spangler to support common enterprise liability.   

While Plaintiffs allege that the individual defendants Cannon, Carlson, and Jeffrey Spangler 

“formulated, directed, controlled, or had the authority to control the acts or practices” of all 11 

entities listed in the Amended Complaint (Id. at ¶34), they don’t identify any facts to show how 

this conclusory allegation could possibly be true for JSS Ventures, whose offices the individual 

defendants are never alleged to have visited or operated from, and JSS Trust, an irrevocable trust 

that none of the individual defendants have any legal power to control.   

Not only do the group allegations of the Amended Complaint fail to allege facts that 

Defendants were part of a common enterprise, but the allegations relating to each Defendant 

likewise fail to meet the pleading standard for common enterprise liability.  The allegations 

relating to each Defendant are discussed in turn below: 

1. JSS Ventures 

Plaintiffs’ allegations relating to JSS Ventures’ principle place of business run counter to 

common enterprise liability.  In the only paragraph of the Amended Complaint relating to JSS 

Ventures, Plaintiffs allege that JSS Ventures’ principal place of business is at 814A Saiz Lane, 

Bloomfield, New Mexico – the only named defendant with a principle place of business in New 

Mexico.  Am. Compl. at ¶26.  Whereas Plaintiffs allege that the Zurixx Defendants operate 
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primarily out of offices in Cottonwood Heights, Utah and Dorado, Puerto Rico (Id. at ¶¶19-25, 

28-29), Plaintiffs have not and cannot allege that JSS Ventures has a common place of business 

or office space with the Zurixx Defendants.   

 Plaintiffs have also failed to allege facts identifying who the officers or managers of JSS 

Ventures are, or who actually controls the day-to-day business of JSS Ventures, and without such 

allegations, Plaintiffs cannot tie the control or management structure of JSS Ventures to that of 

any other defendant.  Id. at ¶26.  While Plaintiffs allege generally that the individual defendants 

Cannon, Carlson, and Jeffrey Spangler controlled all entities, there are no specifics related to JSS 

Ventures, and this assertion cannot possibly be true based on Plaintiffs’ own allegations.  Id. at 

¶34-38.  The Amended Complaint never once alleges that the individual defendants even visited 

the JSS Ventures office location in New Mexico, not to mention conducted business there or had 

a role in JSS Ventures’ business operations in any way.  Id.  There are no facts even describing 

what the business activities of JSS Ventures actually are, let alone how those activities play a 

role in any possible common enterprise.   

Nor does the Amended Complaint identify any employees, bank accounts, comingled 

funds, email systems, or any business transactions that JSS Ventures shares with any other 

defendant.  Id.  There are no allegations of contracts, accounts, or services provided between JSS 

Ventures and the Zurixx Defendants.  At most, Plaintiffs allege that JSS Ventures “is a member 

of CJ Seminar and Dorado,” two of the Zurixx Defendants.  Id.  But being a “member” of two 

corporate entities, with nothing more, does not equate to the common ownership and control 

necessary for common enterprise liability, and is a far cry from the centralized and intermingled 

businesses that formed a common enterprise in the Nudge case.  Thus, Plaintiffs have failed to 
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allege a single fact to support the legal conclusion that JSS Ventures was part of any common 

enterprise. 

2. JSS Trust 

 The ownership, management, and control of the JSS Trust do not overlap with any Zurixx 

Defendant in any way.  While Plaintiffs allege that individual defendant Jeffrey Spangler is the 

grantor (Id. at ¶27), Plaintiffs fail to allege that he has any control or management over the trust 

assets.  Jeffrey Spangler is, as Plaintiffs admit, not the trustee, and he relinquished all control 

over trust assets when he placed them in an irrevocable trust.  See, The JSS Trust, Art. 3, attached 

hereto as Exhibit A.1  As stated in Article 3, “The Trust is and shall remain irrevocable and the 

Settlor [Jeffrey Spangler] retains no right to alter, amend, revoke or terminate the Trust in whole 

or in part.”  Id.  All powers of management and control are given to Gerald Spangler as trustee, 

who, as discussed below, is not one of the Zurixx Defendants, is not named in his individual 

capacity, and is not alleged to have any dealings with, management role in, or ties to any other 

Zurixx Defendant.  Id. at Art. 8.  Further, no Zurixx Defendant is a beneficiary of the JSS Trust.  

Id. at Art. 2.   

                                                 

1 “[I]f a plaintiff does not incorporate by reference or attach a document to its complaint, but the 
document is referred to in the complaint and is central to the plaintiff’s claim, a defendant may 
submit an indisputably authentic copy to the court to be considered on a motion to dismiss.”  
GFF Corp. v. Associated Wholesale Grocers, Inc., 130 F.3d 1381, 1384 (10th Cir. 1997).  The 
Court may consider the Trust document without converting this Motion to a summary judgment 
motion because the document and its contents are referred to in the Amended Complaint and are 
central to Plaintiffs’ claims.  Plaintiffs rely on the document to claim that Jeffrey Spangler is the 
grantor of the JSS Trust, that JSS Trust owns JSS Ventures, and that Gerald Spangler is the 
trustee.  Whereas the document serves as the basis for naming Gerald Spangler in the lawsuit, 
who is only sued in his capacity as trustee of the JSS Trust and not individually, it is central to 
Plaintiffs’ claims.  
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 In addition to not having common control of ownership or management with any Zurixx 

Defendants, the JSS Trust is not alleged to share assets, accounts, employees, office space, or 

any other business function with any Zurixx Defendant.  The only alleged fact tying JSS Trust to 

any other named defendant is that it is alleged to own JSS Ventures, which is not one of the 

original Zurixx Defendants.  Am. Compl. at ¶27.  However, JSS Trust is not alleged to own any 

assets, bank accounts, or other funds in common with any Zurixx Defendants.  Unlike the 

common enterprise in Nudge, here there are no allegations of commingling of funds or transfers 

of assets between JSS Trust and any other entity.  Plaintiffs fail to even allege where the JSS 

Trust has offices, a principal place of business, or is located.  In spite of the conclusory statement 

that “JSS Trust transacts or has transacted business in this District” (Id.), Plaintiffs have failed to 

allege adequate facts to demonstrate that the JSS Trust acted as a business at all, rather than as a 

standard trust that operates to manage assets and distribute income to beneficiaries.   

Stated plainly, Plaintiffs have not alleged any facts that the JSS Trust operated as a 

common enterprise with any Zurixx Defendant.  Therefore, Plaintiffs have failed to state a claim 

against the JSS Trust. 

3. Gerald Spangler, in his capacity as Trustee of the JSS Trust 

Because he is only named in the suit in his capacity as Trustee of the JSS Trust, Mr. 

Gerald Spangler can only be involved in the common enterprise if JSS Trust is also involved, 

since a trust cannot operate on its own – it must act through a trustee.  See, e.g., N. Carolina 

Dep't of Revenue v. The Kimberley Rice Kaestner 1992 Family Tr., 139 S. Ct. 2213, 2218, 204 

L. Ed. 2d 621 (2019) (a trust is not a “distinct legal entity, but a fiduciary relationship between 
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multiple people.”)  And as discussed above, Plaintiffs have failed to plead any facts related to 

JSS Trust for any of the common enterprise factors.   

Plaintiffs have failed to plead any specific facts relating to Mr. Gerald Spangler at all.  In 

fact, he is only discussed in a single paragraph of the Amended Complaint, and only discussed in 

his capacity as the trustee of the JSS Trust.  Am. Compl. at ¶33.  He is not alleged to as one of 

the individual Zurixx Defendants, nor he is alleged to be involved in the common enterprise 

whatsoever (Id. ¶¶34-38).  Plaintiffs do not allege any specific facts that would show he has any 

dealings, contracts, accounts, management role, or employment with any other Zurixx 

Defendant.  Because their entire claim related to Mr. Gerald Spangler and the JSS Trust is based 

on conclusory, vague, and speculative assertions, Plaintiffs have not met the minimum pleading 

standard for common enterprise liability.  The claims against Mr. Gerald Spangler and the JSS 

Trust must be dismissed.   

IV. CONCLUSION 

 For the reasons above, all claims against Defendants JSS Ventures, the JSS Trust, and 

Gerald Spangler should be dismissed for failure to state a claim.   

 
Dated:  August 17, 2020 Respectfully submitted, 

ARMSTRONG TEASDALE LLP 
 
/s/ Brennan H. Moss 

 Brennan H. Moss 
Michael A. Gehret 
Attorneys for Defendants  
JSS INVESTMENT VENTURES, LLC;  
JSS TRUST; GERALD D. SPANGLER 
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CERTIFICATE OF SERVICE 

I certify that on August 17, 2020, I caused a true and correct copy of MOTION TO 

DISMISS OF DEFENDANTS JSS INVESTMENT VENTURES, LLC, JSS TRUST, AND 

GERALD D. SPANGLER to be sent via the Court’s electronic notification system to all 

counsel of record. 

 

 
         /s/ Brennan H. Moss   
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(The JSS Trust) 
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