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SECURITIES AND EXCHANGE COMMISSION, MAGISTRATE UDG
JOHNQQN E
Plaintiff,
V.

DENNIS CROWLEY, SPEAR & JACKSON, INC.,
INTERNATIONAL MEDIA SOLUTIONS, LLC,,
YOLANDA VELAZQUEZ, and KERMIT SILVA,

Defendants,

HOUNDSTOOTH, LTD., PITTSFIELD RESOURCES LTD., -~
NORTHBASE LTD., BELLOW CAPITAL MANAGEMENT, LTD., L
RIVER GROUP HOLDINGS, CORP., B
ROLLING HILLS ENTERPRISES, LTD. a/k/a

ROLLINS HILLS ENTERPRISES LTD.,

ARDEN ENTERPRISES, INC,, KIDZ, INC.,

PNC INVESTMENTS, INC., and TRITON ENTERPRISES,

Relief Defendants.
/

COMPLAINT FOR INJUNCTIVE AND OTHER RELIEF

Plaintiff, Securities and Exchange Commission (“SEC” or “Commission™),
alleges the following:

INTRODUCTION

1. The Commission brings this emergency action to enjoin the ongoing fraud
being committed by Defendants Dennis Crowley (“Crowley”), Spear & Jackson, Inc.
(“Spear & Jackson™), International Media Solutions, LEC. (“IMS™), Yolanda Velazquez
(*Velazquez”) and Kermit Silva (“Silva”)(collectively “Defendants™).  Since at least
2002, Crowley, the Chief Executive Officer of Spear & Jackson, has orchestrated a pump

and dump scheme to manipulate the price of Spear & Jackson stock. Crowley reaped
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illegal profits totaling over $3 million by falsely promoting (“pumping”) the stock of
Spear & Jackson, a company he controlled, and then selling (“dumping™) his shares
through brokerage accounts in the names of nominee companies based in the British
Virgin Islands (“BVI”).

2. As part of his scheme, Crowley conspired with IMS, a stock promoter, and
its principals Vclazquez and Silva, to tout Spear & Jackson stock to the brokecrage
community. Since early 2002, IMS and its team of unlicensed sales agents, have been
using false information obtained from Crowley to tout the stock of Spear & Jackson to
individual brokers. Crowley compensated IMS with Spear & Jackson stock that he
transferred from his BVI nominee companies. IMS made over $1.6 million from its sale
of Spear & Jackson stock.

3. Moreover, Crowley has committed at least one similar scheme before. In
2001, Crowley, used offshore nominee accounts to sell undisclosed stock in another
public company, Sharp Holdings Corporation (“Sharp Holdings™). That scheme netted
him at least $500,000 in profits.

4, The fraud is continuing. Crowley still holds Spear & Jackson stock in
nominee accounts, and Spear & Jackson’s filings with thc Commission continuc to
misrcpresent Crowley’s ownership and transactions in Spear & Jackson stock.

DEFENDANTS

5. Spear & Jackson is a Nevada corporation with its principal office in Boca
Raton, Florida. Spear & Jackson is a garden and household tool manufacturing company
with operations in the United Kingdom, France, Australia and New Zealand. For the fiscal

year ended September 30, 2003, it reported over $90 million in sales. It is the surviving
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entity of a September 2002 reverse merger between Spear & Jackson, Inc. and Megapro
Tools, Inc., (“Mcgapro™) a Canadian-based tool company. Spear & Jackson’s common
stock is registered with the Commission pursuant to Section 12(g) of the Exchange Act of
1934 (“Exchange Act™) and is quoted on the Over-The-Counter (*OTC”) Bulletin Board.

6. Crowley is a resident of Highland Beach, Florida. Crowley is Spear &
Jackson’s current CEQ, chairman of its board of directors, and owner of more than 50%
of its outstanding stock.

7. IMS is a privately held Florida limited liability company with its
headquarters in Longwood, Florida. IMS purports to be an investor relations firm. IMS
is not registered with the Commission in any capacity.

8. Velazquez resides in Lake Mary, Florida. She is a principal of IMS.

9. Kermit Silva resides in Orlando, Florida. He is a principal of IMS.

RELIEF DEFENDANTS

10. Houndstooth l.td. is an International Business Company (“IBC”)
incorporated in the BVI by Crowley in or about August 1998. During 2002 and 2003,
Houndstooth received 321,000 shares of Spear & Jackson stock, and sold approximately
137,000 of those shares for over $1.3 million in a brokerage account at a Florida based
broker-dealer. On Crowley’s orders, Houndstooth transferred 133,400 shares of Spear &
Jackson stock to IMS between 2002 and 2003,

11. Pittsfield Ltd. (“Pittsfield”) is an IBC that Crowley incorporated in the
BVI in or about Scptember 2000. During 2002 and 2003, Pittsficld received 147,600
shares of Spear & Jackson stock, and sold 87,200 of those shares for over $340,000. On

Crowley’s orders, Pittsfield also transferred 574,500 shares of Spear & Jackson stock to
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IMS. In 2001, Pittsfield also owned over 460,000 shares of another Crowley-controlled
company, Sharp Holdings.

12. Northbase Ltd. (“Northbase™) is an IBC located in the BVI that Crowley
incorporated and controls. Northbase maintains an account at a Florida-based broker-
dealer, and at one time owned approximately 350,000 shares of Sharp Holdings.

13. Bellow Capital Management Ltd. (“Bellow™) is an IBC incorporated in the
BVI by Crowley in or about January 2002. During 2002 and 2003, Bellow received
approximately 358,000 shares of Spear & Jackson stock, which it sold for almost $1
million in an account at a Florida-based broker-dealer. On Crowley’s orders, Bellow also
transferred 123,500 shares of Spear & Jackson stock to IMS.

14, River Group Holdings Corp. (“River Group™) is an IBC that Crowley
incorporated in the BVI in or about January 2002. During 2002, River Group received
110,000 shares of Spear & Jackson stock, which it deposited into an account at a
Canadian broker-dealer.

15.  Rolling Hills Enterprises Ltd. a’k/a Rollins Hills Enterprises Ltd.
(“Rolling Hills™) is an IBC that Crowley incorporated in the BVI. Rolling Hills
maintains an account at a Florida-based broker-dealer and at onc time owncd
approximately 350,000 shares of Sharp Holdings.

16.  Arden Enterprises (“Arden™) is a Nevada corporation that Crowley
cstablished in 1997. Crowley is Arden’s sole officer and director. During 2002 and
2003, Arden received monies from bank accounts maintained by the BVI Companies and

also owned 200,000 shares of Sharp Holdings.
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17.  Kidz, Inc. (*Kidz™) is a Nevada corporation that Crowley established in
1998. Crowley is Kidz's sole officer and director. Since August 2001, Kidz has received
over $153,000 from bank accounts maintained by Crowley’s BVI companies.

18. PNC Investments, Inc. (“PNC”) is a Nevada corporation that Crowley
established in 1997. Crowley is PNC’s sole officer and director. Crowley has used PNC
to hold stock.

19.  Triton Enterprises (“Triton”) is a Nevada corporation that Crowley
established in 1997. Crowley is Triton’s sole officer and director. During 2003, a bank
account in Triton’s name received at least one wire transfer from Rolling Hills.

OTHER RELATED ENTITY

20.  Sharp Holdings is a software development company headquartered in
Houston, Texas. In January 2001, it completed a reverse merger with Celebrity
Entertainment Group, Inc. (“Celebrity”) a shell company controlled by Crowley. Sharp
Holding’s stock is quoted on the OTC Bulletin Board.

JURISDICTION AND VENUE

21.  This Court has jurisdiction over this action pursuant to Sections 20(b),
20(d) and 22(a) of the Sccurities Act of 1933 ("Sccurities Act"), and Sections 21(d),
21(e), and 27 of the Securities Exchange Act.

22.  Defendants engaged in many of the acts and violations complained of
herein within the Southern District of Florida, including soliciting investments in this
district. The principal offices of Spear & Jackson are located within the Southern District
of Florida and Crowley resides within the District.

23. Defendants, directly and indirectly, have made use of the means and
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instrumentalities of interstate commerce, the means or instrument of transportation or
communication in interstate commerce, and/or the mails, in connection with the acts,
practices and courses of business complained of herein.
FACTS
A. THE SPEAR AND JACKSON MERGER

24. Before September 2002, Spear & Jackson was a division of Jacuzzi Brands,
Inc., a Florida-based company best known for its line of Jacuzzi hot tubs. In July 2001,
Jacuzzi Brands decided to sell its non-core businesses, including Spear & Jackson.

25. In September 2002, Megapro, a company that Crowley controlled, acquired
Spear & Jackson through a reverse merger in which Spear & Jackson emerged as the
surviving entity. As part of the merger, Crowley received approximately 6 million restricted
shares of Spear & Jackson stock. According to Spear & Jackson’s filings with the
Commission, these shares are subject to a 2-year lock-up period that prevents Crowley from
selling them.

26.  After the merger, Crowley became Spear & Jackson’s CEO, president, and
chairman of the board. Spear & Jackson began filing annual and periodic reports with the
Commission in September 2002. Crowley also filed a Schedule 13D in September 2002
that disclosed his ownership of the 6 million restricted shares of Spear & Jackson.

27.  In addition to the 6 million shares he disclosed in Commission filings,
Crowley illegally acquired over 1.2 million undisclosed shares of Spear & Jackson during
2002 and 2003. Crowley sold these shares through brokerage accounts in the names of
the offshore nominee companies he controls, and has never disclosed his ownership or

sale of these shares.
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B. DEFENDANTS’ PUMP AND DUMP SCHEME

a. Crowley Fraudulently Obtains S-8 Shares and Causes Megapro to File a
False Form S-8

28. Crowley’s fraudulent scheme started prior to the Megapro and Spear &
Jackson merger. In January 2002, Crowley secretly obtained 321,000 shares of stock in
Megapro, through the fraudulent issuance of Form S-8 stock. At that time, Megapro
retained Crowley as a consultant to assist Megapro in exploring strategic opportunities.
In return for Crowley’s services, Megapro agreed to issue him Megapro shares.

29. In order to disgutse his interest in the Megapro stock, Crowley caused
Megapro to issue the shares in the name of his nominee, Joseph Cranston. Megapro filed
a Form S-8 on January 30, 2002 registering the shares issued to Cranston.

30. In actuality, Crowley owned and controlled the 321,000 shares
purportedly given to Cranston and these S-8 shares wound up being transferred to one of
Crowley’s offshore nominee companies, Houndstooth. Shortly after Megapro issued the
shares to Cranston on January 30, 2002, and filed a Form S-8 registering those shares,
Crowley received the stock certificate issued to Cranston at a post office box he controls.
Crowley, through Houndstooth, ordered Megapro’s transfer agent to cancel the Cranston
certificate and reissue the certificate in the name of Houndstooth. Those share were then
deposited in Houndstooth's brokerage account.

b. Crowley Obtains Additional Undisclosed Spear & Jackson Shares

31, Inaddition to the Megapro shares, Crowley secretly acquired over RR0,000

more Spear & Jackson shares. Crowley held all of these shares in accounts in the names

of the BVI Companies at Florida or at Canadian brokerage firms.
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c. Crowley Retains IMS to Tout Spear & Jackson

32. Beginning in February 2002, Crowley retained IMS to promote Spear &
Jackson. IMS is a stock promoter that, in return for stock from the companies it
promotes, cmploys sales agents to make unsolicited calls to registered representatives of
broker-dealers around the country to tout the stocks of various companies.

33. IMS sales agents received commissions from IMS based on the sale of
stock by or to the registered representatives solicited by those sales agents. IMS directed
its salcs agents to kcep a trade log of all stock sales, including broker name, stock
symbol, quantity, price, time, and date. For some securities, including Spear & Jackson,
IMS required its sales agents to obtain actual confirmations of transactions from the
registered representatives in order to get paid for the solicitation.

34. Before IMS commenced promoting Spear & Jackson, Crowley gave
several presentations on the company to the IMS sales staff. Crowley also conducted
multiple calls with IMS sales agents and registered representatives solicited by IMS to
provide information on upcoming events at Spear & Jackson. During these various
conference calls, Crowley encouraged retail buying in Spear & Jackson and claimed that
Spear & Jackson would soon cnter into contracts with “big box™ rctailers such as Lowe’s,
Home Depot and Sears.

35.  During 2002 and 2003, Velazquez and Silva offered sales agents higher
commissions, cash bonuscs, company shares, and other incentives if they promoted Spear
& Jackson stock over the other stocks that IMS was promoting. Velazquez instructed

IMS sales agents, however, to tell the registered representatives they solicited that IMS
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paid its sales agents a regular salary, not commissions. Additionally, Velazquez provided
the sales agents with scripts and promotional materials relating to Spear & Jackson.

d. Crowley and IMS Dump Spear & Jackson Stock on the Market

36. Between February 2002 and July 2003, Crowley transferred
approximately 315,000 shares of Spear & Jackson stock to IMS’ brokerage account.
During the same period that Crowley and IMS were promoting Spear and Jackson stock,
they were selling Spear & Jackson stock that they secretly owned. During these
solicitations, neither Crowley nor IMS disclosed their concurrent sales of Spear &
Jackson stock.

37. IMS’ promotional efforts dramatically increased the stock price of Spear
& Jackson, and resulted in millions of dollars in illicit profits for both Crowley and IMS.
Between January 2002 and August 2003, Spear & Jackson’s share price rose from
approximately $2 per share to almost $16 per share. During this same time period,
Crowley and IMS sold $3 million and $1.6 million, respectively, of Spear & Jackson
stock. Crowley has used most of the proceeds from the sale of the stock for personal use,
including the purchase of over $250,000 worth of sports cars.

e. False Filings that Omitted Crowley’s Share Ownership

38.  Asaresult of Crowley’s undisclosed ownership of Spear & Jackson stock,
numerous filings that he, Megapro, and Spear & Jackson made with the Commission are
false. For example, in connection with the September 2002 merger between Spear &
Jackson and Mcgapro, Crowley filed a Schedule 13D with the Commission stating that as

of September 6, 2002, he beneficially owned 6,005,561 shares of Megapro. The filing
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failed to disclose that, at that time, he owned at least 1 million additional Megapro shares
that were held in the names of several of the Relief Defendants.

39, Similarly, Crowley has never filed any Forms 3, 4 or 5 regarding the
shares he holds in the offshore accounts. Corporate insiders are required to file these
forms to report their ownership of the issuer’s stock when they become an insider and to
report any changes in ownership.

40. Spear & Jackson’s annual reports filed with the Commission also include
falsc information about the number of sharcs owned by Crowley. In Spear & Jackson’s
Forms 10-KSB and amended Forms 10-KSB filed with the Commission for the fiscal
years ended September 30, 2002 and September 30, 2003, the company reported that
Crowley owned 6,005,561 shares of Spear & Jackson stock. Crowley signed each of
these filings pursuant to Rule 13a-14 of the Exchange Act and attested to their accuracy.

f. Crowley and IMS’ Involvement With Sharp Holdings.

41, Before he orchestrated the Spear & Jackson pump-and-dump, Crowley
profited from his undisclosed control of stock of another company, Sharp Holdings. In
2000, Crowley purchased a shell company, Celebrity, whose common stock was
registered with the Commission and installed a friend as its President to act as a
strawman to hide his transfers of stock.

42, In January 2001, Crowley arranged for a reverse merger between the shell
and Sharp Holdings. Crowley dirccted Celebrity’s President to issue 60,000 shares of
stock to Pittsfield. In June 2000, Crowley ordered Celebrity’s President to transfer
1,400,000 shares of stock to three of the Relief Defendants that Crowley controlled:

Northbase, Arden Enterprises, and Rolling Hills Enterprises.

10
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43, Upon completion of the reverse merger, the BVI Companies controlled by
Crowley owned almost 2 million shares of Sharp Holdings™ stock. Crowley never
disclosed his ownership of those shares in any Commission filing. In carly 2001,
Crowley began selling those shares, and has made at least $500,000 from those sales.

44, During this same period, IMS was recommending the purchase of Sharp
Holdings stock. IMS failed to disclose that at the same time it was promoting Sharp
Holdings, it was selling its own shares of those stocks.

COUNT1

DEFENDANTS’ FRAUD IN THE OFFER OR SALE OF SECURITIES IN
VIOLATION OF SECTION 17(a)(1) OF THE SECURITIES ACT

45. The Commission repeats and realleges its allegations set forth at
paragraphs 1 through 44 of this Complaint as if fully restated herein.

46. Since 2001, Defendants, directly or indirectly, in the offer or sale of
securities, by use of the means or instruments of transportation or communication in
interstate commerce or by use of the mails, as described herein, knowingly, willfully or
recklessly employed devices, schemes or artifices to defraud.

47.  The false statements and omissions made by Defendants, more fully
described above, were material. The Defendants knew, or were reckless in not knowing,
that thesc material misrepresentations were false or misleading.

48. By reason of the foregoing, Defendants have violated and unless enjoined,

will continue to violate Section 17(a)(1) of the Securities Act, 15 U.S.C. § 77q(a)(1).

11
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COUNT I

DEFENDANTS’® FRAUD IN VIOLATION OF
SECTIONS 17(a)(2) AND 17(a)(3) OF THE SECURITIES ACT

49. The Commission repeats and realleges its allegations set forth at
paragraphs 1 through 44 of this Complaint as if fully restated herein.

50. Since a date unknown but since at least January 2001, Defendants, directly
and indirectly, by use of the means or instruments of transportation or communication in
interstate commerce and by the use of the mails, in the offer or sale of securities, as
described in this Complaint, have been: (a) obtaining money or property by means of
untrue statements of material facts and omissions to state material facts necessary to
make the statements made, in the light of the circumstances under which they were made,
not misleading; and/or (b) cngaging in transactions, practices and courses of business
which are now operating and will operate as a fraud or deceit upon purchasers and
prospective purchasers of such securities.

51. By reason of the foregoing, Defendants, directly and indirectly, have
violated and, unless enjoined, will continue to violate Sections 17(a)(2) and 17(a)(3) of
the Securities Act [15 U.S.C. §§ 77(q)(a)(2) and 77(q)(a)(3)].

COUNTIN

DEFENDANTS’ FRAUD IN VIOLATION OF SECTION 10(b) OF THE
EXCHANGE ACT AND RULE 10b-5 TH UNDER

52. The Commission repeats and rcalleges its allegations set forth in
paragraphs 1 through 44 of this Complaint as if fully restated herein.
53.  Since a date unknown but since at least January 2001, Defendants, directly

or indirectly, by use of the means and instrumentalities of interstate commerce or of the

12
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mails, or of any facility of any national securities exchange, in connection with the
purchase or sale of securities, as described herein, have knowingly, willfully or
recklessly: (1) employed devices, schemes or artifices to defraud; (ii) made untrue
statements of material facts and omitted to state material facts necessary in order to make
the statements made, in the light of the circumstances under which they were made, not
mislcading; and (iit) engaged in acts, practices and courses of business which have
operated, are now operating and will continue to operate as a fraud upon the purchasers
of such securities.

54. By reason of the foregoing, Defendants, directly or indirectly, violated
and, unless enjoined, will continue to violate Section 10(b) of the Exchange Act [15
U.S.C. § 78j(b)], and Rule 10b-5 [17 C.F.R. § 240. 10b-5], thereunder.

OUNT IV

SALE OF UNREGISTERED SECURITIES IN VIOLATION OF
SECTIONS $5(a) AN OF THE SECURITIES ACT

5S5. The Commission repeats and realleges its allegations set forth in
paragraphs 1 through 44 of this Complaint as if fully restated herein.

56.  Crowley secretly obtained 321,000 Megapro shares through the fraudulent
issuance of Form S$-8 stock and issued the stock to a nominee. Because the Form S-8 is
fraudulent, it never registered the 321,000 Megapro shares. Crowley subsequently sold
approximately 137,000 of those shares without properly registering them for sale, and
transferred an additional 133,000 shares to IMS. IMS inherited the restrictions on those
shares, and violated the registration requirements when, on orders from Velazquez and
Silva, it sold them. Therefore, Spear & Jackson, Crowley, IMS, Silva, and Velazquez
dircctly or indirectly violated Section S of the Sccurities Act.

13
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57. By reason of the foregoing, the Defendants, directly and indirectly, have

",

violated, and unless enjoined, will continue to violate Sections 5(a) and 5(c) of the
Sccurities Act, 15 U.S.C. §§ 77e(a) and 77¢(c).
COUNTV
SPEAR & JACKSON AND CROWLEY’S
FILING MISLEADING REPORTS IN VIOLATION OF SECTION 13(a) OF THE

EXCHANGE ACT AND RULES 13a-1 AND 12b-20 THEREUNDER

58. The Commission repeats and realleges its allegations set forth at
paragraphs 1 through 44 of this Complaint as if fully restated herein.

59. Since 2002, Megapro and Spear & Jackson have been reporting
companies, subject to the provisions of Section 13(a) of the Exchange Act. Accordingly,
at the time Megapro and Spear & Jackson filed their periodic, interim and annual reports
with the Commission thcy were subject to the requirements of Section 13(a) of the
Exchange Act and the rules thereunder. Spear & Jackson violated Section 13(a) of the
Exchange Act and Rules 12b-20 and 13a-1 thereunder when it filed these false and
misleading reports with the Commission.

60. Crowley is Spear & Jackson’s majority shareholder, chairman of the
Board of Directors and CEO, and controls the day-to-day management of the Company.
Crowley is also responsible for Spear & Jackson’s public statements and filings. Thus,
Crowley is directly liable for these violations of Scction 13(a) and Rules 12b-20 and
13a-1 thereunder, pursuant to Section 20(a) of the Exchange Act, which provides liability
for every person who, directly or indirectly, controls any person liable under any

provision or rule of the Exchange Act.

14
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61.  Crowley submitted various filings to the Commission knowing that those
filings omitted to disclose the existence of and nature of the stock transfer to Crowley.
Crowley, as Spear & Jackson’s principal executive officer, also signed false personal
certifications pursuant to Rule 13a-14 under the Exchange Act which were attached to
Spcar & Jackson’s annual reports with the Commission. These certifications attested to
the accuracy of Spear & Jackson’s filings, when as Crowley knew those filings misstated
his ownership of Spear & Jackson stock.

62.  As a result of the conduct described above, Spear & Jackson and Crowley
violated Section 13(a) of the Exchange Act [15 U.S.C. §§78m(a)] and Rules 13a-1 and
12b-20 thereunder [17 C.F.R. §§240.13a-1 and 240.12b-20], and Crowley also violated
Rule 13a-14 of the Exchange Act [17 C.F.R. §240.13a-14].

COUNT VI

CROWLEY'’S VIOLATIONS OF SECTIONS 13(d) AND 16 (a) OF THE
EXCHANGE ACT AND RULES 13d-1 AND 16a-3 THEREUNDER

63. The Commission repeats and realleges its allegations set forth at
paragraphs | through 44 of this Complaint as if fully restated herein.

64. Both Spear & Jackson and Megapro are or were Section 12 reporting
companies. Crowley exceeded the 5 percent thrcshold set forth in Section 13(d) in April
2002, but did not file a Schedule 13D with the Commission disclosing his ownership of
Spear & Jackson or Megapro stock until September 6, 2002. The Schedule 13D filed on
September 6, 2002, misstated the amount of shares Crowley held in Megapro and Spear
& Jackson. When Crowley sold his shares, he failed to amend his Schedule 13D, nor did
he disclose the transactions in any Forms 4 or 5 as required by Scction 16(a) of the

Exchange Act or Rule 16a-3 thereunder.

15
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65. As a result of the conduct described above, Crowley violated Sections
13(d) and 16(a) of the Exchange Act and Rules 13d-1 and 16a-3 thereunder.
COUNT VII

IMS, VELAZQUEZ AND SILVA'’S VIOLATIONS OF SECTION 17(b) OF THE
SECURITIES ACT

66. The Commission realleges and repeats its allegations set forth at
paragraphs 1 through 44 of this Complaint as if fully restated herein.

67.  Since a date unknown but since at least January 2001, IMS, through its
principals Velazquez and Silva, by the use of the means or instruments of transportation
or communication in interstate commerce or by the use of the mails, published, gave
publicity to, or circulated communications that, though not purporting to offer securities
for sale, described certain securities.

68. IMS, Velazquez and Silva, received stock-based compensation for
promoting the stock of Sharp Holdings, Megapro and Spear & Jackson and did not fully
disclose the past or future receipt of such consideration and the amount thereof.

69. By rcason of the foregoing, IMS, Velazquez and Silva, directly or
indirectly, have violated and, unless enjoined, will continue to violate, Section 17(b) of

the Securities Act, 15 U.S.C. § 77q(b).

COUNT VIII
IMS, VELAZQUEZ AND SILVA’S VIOLATIONS OF SECTION 15(a) OF THE
EXCHANGE ACT
70.  The Commission realleges and repeats its allegations set forth at

paragraphs 1 through 44 of this Complaint as if fully restated herein.

16
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71. By contacting registered representatives of broker-dealers to encourage

them to sell Sharp Holdings, Megapro and Spear & Jackson stock to the broker-dealers’
clients, and by compensating their sales agents with commissions, IMS, Velazquez and
Silva, have acted as brokers-dealers and have made use of the mails or other means or
instruments of intcrstate commerce to effect transactions in, or induce the purchase of,
these investment contracts.

72.  IMS is not registered with the Commission as a broker or dealer, nor are
Velazquez or Silva.

73. By reason of the foregoing, IMS, Velazquez and Silva, and each of them,
have violated and are violating Section 15(a) of the Exchange Act [15 U.S.C. § 780(a)].

RELIEF REQUESTED

WHEREFORE, the Commission respectfully requests that the Court:
L

Declaratory Relief

Declare, determine and find that Defendants have committed the violations of the
federal securities laws alleged herein.

Temporary Restraining Order, Prelimipary Injunction
and Permanent Injunctive Relief

Issue a Temporary Restraining Order, a Preliminary Injunction and a Permanent
Injunction, restraining and enjoining Defendants, their officers, agents, servants,
cemployees, attorneys, and all persons in active concert or participation with them, and

each of them, from violating Sections 5(a), S(c), 17(a) and 17(b) of the Securities Act,
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and Sections 10(b), 13(a), 13(d), 15(a) and 16(a) of the Exchange Act and Rules 10b-5,
12b-20, 13a-1, 13a-14, 13d-1 and 16a-3, thereunder, as appropriately indicated above.

111

Asset Freeze and Accountings
Issuc an Order temporarily freezing the assets of all Defendants and all Relief

Defendants until further Order of the Court and requiring Defendants to file with this
Court, within five business days, verified written accountings, signed by each Defendant
under penalty of perjury.

IV.

Appoint a Corporate Monitor

Issue an Order appointing a Corporate Monitor over Spear & Jackson to oversee
its opcerations, and any other duties the Court deems appropriate.
V.
Surrender of Passports
Issue an Order requiring Crowley, Velazquez and Silva to temporarily surrender
their passports and them prohibiting from traveling outside the United States until further
order of this Court.
VL
Records Preservation and Expedited Discovery
Issue an Order rcquiring the Defendants to preserve any records related to the
subject matter of this lawsuit that are in their custody, possession or subject to their

control, and to respond to discovery on an expedited basis.

18
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VIIL
Disgorgement
Issue an Order directing Defendants to disgorge all profits or proceeds that they
have received as a result of the acts and/or courses of conduct complained of herein, with
prejudgment interest thereon.
VIIIL
Penalties
Issue an Order directing all Defendants to pay civil money penalties pursuant to
Section 20(d) of the Securities Act and Section 21(d) of the Exchange Act, 15 U.S.C. §
78(d)(3).
IX.
Repatriation
Issue an Order requiring Crowley to take such steps as are necessary to repatriate
to the territory of the United States all funds and assets of investors described in the
Commission’s Complaint in this action which are held by him or are under his direct or
indirect control, and dcposit such funds into the rcgistry of the United States District
Court for the Southern District of Florida, and provide the Commission and the Court a
written description of the funds and assets so repatriated.

X.

Officer and Director Bar
Pursuant to Section 21(d)(2) of the Exchange Act [15 U.S.C. § 78u(d)(2)], issuc
an Order tcmporarily and permancntly barring Crowley from acting as an officer or

dircctor of any issuer that has a class of securities registered with the Commission
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pursuant to Section 12 of the Exchange Act [15 U.S.C. § 781}, or that is required to file

reports under Section 15(d) of the Exchange Act [15 U.S.C. § 780(d)]. depriving Crowley

of his ability to vote the Spear & Jackson shares he owns or controls, and depriving

Crowley of authority over any bank accounts in the name of or for the benefit of Spear &

Jackson.

XI.

Penny Stock Bar

Issue an Order barring Crowley, Velazquez and Silva from participating in an

offering of a penny stock pursuant to Sections 20(g) and 22(a) of the Securities Act, and

Section 21(d)(6) of the Exchange Act.

XIIL.

Retention of Jurisdiction

Further, the Commission respectfully requests that the Court retain jurisdiction

over this action in order to implement and carry out the terms of all orders and decrees

that may hereby be entered, or to entertain any suitable application or motion by the

Commission for additional relief within the jurisdiction of this Court.

April 15,2004

By:

Respectfully submitted,

Alise Johﬁ?c-m. ¥sq.
Florida Bar No. 0003270

Direct Dial: (305) 982-6322
johnsona(@sec.gov

Attorneys for Plaintiff
SECURITIES AND EXCHANGE
COMMISSION

801 Brickell Avenue, Suite 1800
Miami, Florida 33131
Telephone: (305) 982-6300
IFacsimile: (305) 536-4154
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