












groups, including family members or persons acting in concert could purchase a maximum of

75,000 shares.

23. The Defendants orchestrated a scheme where they purchased shares from TFS

using nominees, but failed to disclose on the stock subscription order forms that they and their

nominees were either associates or acting in concert with one another.

24. On March 23, 2007, the Defendants made the following transfers from their joint

bank account at an unrelated bank: (i) $490,000 to a joint account Mr. Vitale and Nominee 1

controlled; (ii) $500,000 to a joint account controlled by Mr. Vitale and Nominee 2, (iii)

$480,000 to a joint account controlled by Mr. Vitale and Nominee 3, and (iv) $215,000 to a joint

account controlled by Mr. Vitale and Nominee 4.

25. On the same day, Nominee 1, Nominee 2, Nominee 3, and Nominee 4 each

purchased 50,000 shares of TFS stock for $500,000 each in the TFS mutual to stock conversion

offering. In each instance, the nominees issued checks to purchase the TFS stock on joint

checking accounts shared with Mr. Vitale. Each of these checks only had the nominee's name

printed in the top, left-hand comer, and contained no other markings indicating Mr. Vitale was a

joint account holder on any of the accounts.

26. The nominees each filled out and submitted stock subscription order forms for

50,000 shares of TFS stock and signed the acknowledgement falsely representing they were

purchasing the TFS stock for their own account and had no agreement to transfer any of the

stock or subscription rights or proceeds from the sale ofTFS stock to anyone.

27. The nominees each wrote checks on their joint accounts with Mr. Vitale to· fund

their purchase of 50,000 shares of TFS stock. Each nominee received 50,000 shares of TFS
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stock and subsequently transferred nearly all of the TFS shares the Defendants funded, or the

sales proceeds therefrom, back to the Defendants' brokerage or bank accounts.

28. Through the use of these nominees, the Defendants reaped $466,185 in ill-gotten

gains from their participation in the TFS mutual to stock conversion offering.

D. The Defendants' Ill-Gotten Gains

29. The Defendants used their nominees to illegally obtain subscription rights and

profit at the expense of innocent depositors in the seven oversubscribed mutual bank conversions

identified in paragraph 15. In each instance, the Defendants had their nominees subscribe for a

number of shares, often the maximum individual allotment, and funded the nominees' stock

purchases.

30. To conceal the arrangement, the nominees often purchased the shares usmg

checks written only in their names, and did not indicate that Mr. Vitale was a joint account

holder on the bank account on which the checks were drawn. Once the shares were issued to the

nominees, the Defendants transferred the shares they funded, or the sales proceeds therefrom, to

themselves.

31. The Defendants profited from the fraud. They made $659,512 in ill-gotten gains

from the seven oversubscribed conversions.

V. CLAIM FOR RELIEF

COUNT I

Violations of Section lO(b) and Rule lOb-5 of the Exchange Act

32. The Commission repeats and realleges paragraphs 1 through 31 of its Complaint.

33. . From January 2005 until March 2007, Defendants Samuel Vitale and Joyce Vitale

directly and indirectly, by use of the means and instrumentality of interstate commerce, and of
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the mails in connection with the purchase or sale ofsecurities, knowingly, willfully or recklessly:

(a) employed devices, schemes or artifices to defraud; (b) 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 misleading; or (c) engaged in acts,

practices and courses of business which operated as a fraud upon the purchasers of such

securities.

34. By reason of the foregoing, Samuel Vitale and Joyce Vitale directly or indirectly

violated and, unless enjoined, are reasonably likely to continue to violate Section lOeb) of the

Exchange Act, 15 U.S.C. § 78j(b), and Rule 10b-5, 17 C.F.R. § 240.

VI. RELIEF REQUESTED

WHEREFORE, the Commission respectfully requests that the Court:

I.

Permanent Injunctive Relief

Enter a Final Judgment of Pennanent Injunction, restraining and enjoining Samuel Vitale

and Joyce Vitale, their agents, servants, employees, attorneys, and all persons in active concert or

participation with them, and each of them, from violating Section 1O(b) and Rule 10b-5 of the

Exchange Act, as indicated above.

II.

Disgorgement

Issue an Order directing Samuel Vitale and Joyce Vitale to disgorge, jointly and

severally, $659,512, representing the ill-gotten gains they received from the violations alleged

herein, and to pay prejudgment interest in the amount of $97,667
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III.

Penalties

Issue an Order directing Samuel Vitale and Joyce Vitale to pay a civil money penalty of

$150,000 each, pursuant to Section 21 (d)(3) of the Exchange Act, 15 U.S.c. § 78u(d)(3).

IV.

Further Relief

Grant such other and further relief as may be necessary and appropriate.

V.

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 it may enter, or

to entertain any suitable application or motion by the Commission for additional relief within the

jurisdiction of this Court.

Dated: February 9, 2010

By:
Am· R. Berlin
Senior Trial Counsel
Florida Bar No. 630020
Direct Dial: (305) 982-6322
E-mail: berlina@sec.gov

Attorney for Plaintiff
SECURITIES AND EXCHANGE COMMISSION
801 Brickell Avenue, Suite 1800
Miami, Florida 33131
Telephone: (305) 982-6300
Facsimile: (305) 536-4154
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