
j'1'
UNITED STATES DISTRI IW
SOUTHERN DISTRICT F 1DA

1.

CASE NO.:

SECURITIES AND EXCHANGE COMMISSION,C I V 
-

Plaintiff,
Z lrnwk

I s AA c GRo s s M  ,AN

ADRIANA GRossM  ,AN
olu Gox-clulclkcoltr., and

ou c ox M ANAGEM ENT, Ll-c,

Defendants.

/ (k) -
COM PLAINT FOR INJUNCTIVE AND OTHER RELI+;: A'e

FILED by D.C.

I j . ! - ri rjj ..ou v-jli U j z.-. ,.o
STIEVEN M LARIED RE
CLERK U b DIW CT.
s. D. uf fLé. - MIXMI

Plaintiff Seculities and Exchange Commission alleges:

1. INTRODUCTION

The Commission brings this action to enjoin Dragon-click Corp (ttDragon-click''

or the iscompany'') and itsowner lsaac Grossman (Grossman'') from continuing to defraud

investors through the ongoing sale of securities, and to enjoin Dragon-click, Grossman, Adriana

Grossman Grossman'') and her company Dragon Management (trragon5

Management'') from misappropriating investor ftlnds.

From no later than Septem ber 2014 until present, the Defendants have

participated in the offer or sale of securities in the form of Dragon-click steck and Dragon

Partners, LLC (CûDragon Partners'') membership interests.

Grossman tells investors Dragon-click is in the business of creating an internet

application that locates retailers and provides plice-compalisons for any item for which a

shopper uploads a photograph (the tûDragon Click Application'').
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Thus far, the Defendants have raised more than $2.4 million from at least 26

investors nationwide, m ost of them elderly.

lnvestor f'unds have continued to be raised until at least April 201 8.

To lure investors, Grossm an knowingly or recklessly m ateriall), m isrepresents

investment retunxs and how the Defendants will use investor funds.

For example, Grossman tells potential investors he will double, triple or even

quadnlple their money by investing it in Dragon-click stock. This represcntation is false. At the

same time Grossman has been making these promises, he has been spending the vast majority of

investor money to fund his personal expentlitures.

Similarly, Grossm an tells potential investors he will use their m oney to pay for

the development and m arketing of the Dragon-click Application. This is false. Grossm an and

his wife, Adriana Grossman, have been misusing or misappropliating investor ftmds to pay their

personal living expenses and to fund their lifestyle, which includes f'unding Grossm an's

gambling habits as well as the purchase of luxury vehicles and jewelry.

9. Grossman and A. Grossman have spent the majority of investor f'unds for their

own personal use to the tune of at least $1.3 million.

Through their conduct, the Defendants are violating the anti-fraud provisions of

the federal securities laws.

Based on the ongoing nature of their violations and the scienter the Defendants

have dem onstrated through their willful and wanton disregard for the federal securities laws, the

Defendants have shown they will continue to violate the 1aw unless the Court grants the

injunctive and other relief the Commission seeks.
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II. DEFENDANTj AND RELATED ENTITY

A. Jàefendants

lsaac Grossm an is a resident of Parkland, Florida. He entered the securities

industry in l 997 and worked at numerous broker-dealers in various capacities until November

2012, when the Financial lndustry Regulatory Authority (ûkF1NRA'') permanently barred him

from acting as a broker or otherwise associating with a broker-dealer firm . In September 2013,

the U.S. Commodity Futures Trading Commission (LûCFTC'') instituted proceedings against

Grossm an for violations of the Com modity Exchange Act. Grossman consented to an Order,

without admitting or denying liability, finding that he and his company, London M etals M arket

LLC (ûtlxondon Metals''), engaged in illegal, off-exchange,

tCCFTC Order''). The CFTC Order, entered September 4, 2013, directed Grossman and London

M etals to pay $ 12 1,665.75 in restitution to their customers, imposed permanent zegistration and

precious metals transactions (the

trading bans on Grossman, and required him to cease and desist flom violating the Com modity

Exchange Act. Neither Grossm an nor London M etals has paid the restitution the CFTC ordered.

Grossm an is not registered with the SEC in any capacity.

l 3. Adriana Grossman is m al-ried to Isaac Grossm an and resideq with him in

Parkland, Flolida. From Septem ber 2014 until June 2016, A. Grossm an, withtm t any legitim ate

basis, spent at least $293,000 of investor f'unds on her personal expenditures.

14. Dragon-click is a Florida corporation headquartered in Parkland, Flozida that

Grossm an incom orated in July 2014. Grossm an is its sole ofticer and director, its Registered

Agent, and the sole signatory on the Dragon-click bank account.

a Florida limited liability company headquartered in

Deerfield Beach, Florida, that Adliana Grossman organized in June 2014. Dragon M anagement

Dragon M anagement is
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is the m anager and investm ent adviser of lnragon Partners. A. Grossman is its only m em ber, its

Registered Agent, and the sole signatory on the Dragon M anagem ent bank account. From M arch

2015 through at least June 201 6, Dragon M anagem ent, without any legitim ate basis, received

approximately $293,000 of investor funds emanating from the Defendants' securities fraud.

B. Related Entitv

16. Dragon Partners is a Florida lim ited liability com pany headquartered in Deertield

Beach, Florida, that Adriana Grossman fonned in June 2014. The company was Organized to

invest in Dragon-click securities. A . Grossm an is its Registered Agent and the s()1e signatory on

the com pany's bank account. Dragon M anagem ent is the company's sole m anager. From

September 2014 through at least April 2016, the company, without any legitim ate basis received

approximately $547,000 of investor funds emanating from the Defendants' securities fraud.

111. JURISDICTION AND VENUE

17. The Court has jurisdiction over this action pursuant to Sections 20(b), 20(d), and

22(a) of the Securities Act of 1933 (tûsectlrities Act''),15 U.S.C. jj 77t(b), 77t(d), and 77v(a);

and Sections 2 1(d), 2 1(e), and Section 27 of the Securities Exchange Act of 1934 CtExchange

Act''), 15 U.S.C. jj 78u(d), 78u(e), and 78aa.

This Court has personal jurisdiction over the Defendants, and venue is proper in

the Southern District of Florida, because m any of the Defendants' acts and transactions

constituting or resulting from violations of the Securities Act and the Exchange Act occun-ed,

and continue to occur, in the Southel'n District of Florida. Dragon-click, Dragon Partners, and

Dragon M anagem ent are headquartered in the Southern District of Florida, Grossm an and A.

Grossm an reside in the Southern District of Florida, and Grossman directs investors to send their

investment contributions to an address or bank account in the Southern District of Florida.
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19. ln connection with the conduct alleged in this Complaint, the Defendants, directly

and indirectly, singly or in concert with others, have m ade use of the means or intstrum entality of

interstate colnm erce, the m eans or instrum cnts of transportation and comm unicatb on in interstate

comm erce, and the mails.

1V. THE DR NGON-CLICK FR AUD

A .

From no later than June 19, 2014 through present, lsaac and Adliana Grossman

The Drazon-click O fferinz

have, directly or indirectly through the Corporate Defendants they control, participated in the

offer or sale of Dragon-click stock.

21 . The tenns of the offering are m emorialized in a Private Placem ent M emorandum

dated June l 9, 2014 (the CTPM'') issued by Dragon Partners.

lsaac Grossman and Adliana Grossman provided input into the language in the

PPM  and Grossm an personally approved the language in the PPM  prior to its distribution to

potential investors.

23. As set forth in the PPM , Dragon Partners offers investors the oppoqrtunity to invest

in Dragon Partners, which then acts as an investm ent fund to purchase Dragon-click stock for

the benetit of investors.

24. The PPM  tells investors that Adriana Grossman, on behalf of Dragon

M anagem ent, is the m anager of the Dragon Partners fund who will kûm anage and adm inister the

Fund's investm ent portfolio.''

25. According to the PPM , the success of Dragon Partners is dependent on the

manager's identification of successful enteprises or innovations in which to invest, and Dragon

M anagement and Adriana Grossman are vested with the sole discretion to make those deeisions.
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26. According to the PPM , the! minimum investment is $25,000 for a membel-ship

interest in Dragon Partners unless A. Grossman, in her discretion, permits a sm aller investm ent.

B. Solicjtation of lnvestors

From no later than Septernber 2014 until at least April 201 8, Dragon-click,

through Isaac Glossman, has solicited investor contributions by contacting potential investors

nationwide by telephone.

28. Grossman has solicited potential investors he located tlurugh word-of-m outh,

knew during the tim e when he was in the broker-dealer industry, or knew because they had

invested with him previously when,

investm ents in London M etals.

according to the CFTC Order, he was illegally offering

29. Grossm an has solicited m any investors m ore than once, and some investors have

purchased more Dragon-click stock after Grossm an has solicited them  a second or third tim e.

30. Grossman offers investors shares of Dragon-click stock for $25 per share.

31 . Grossm an tells potential investors that Dragon-click has an intelmet application

that is going to revolutionize shopping on the internet.

Grossman tells potential investors that the Dragon Click Application will allow a

shopper to upload a photor aph of the item the shopper wants to purchase and will then locate al1

retailers offering that product for sale, to allow the shopper to do a price comparison.

33. Grossm an promises potential investors that the Dragon-click technology will

generate huge retum s for the investors and that their m oney would be used to pay for

development of the technology, legal fees for the patents, and marketing of the technology.

34. Grossman has solicited at least $2.4 million from at least 26 investors nationwide,

most of them elderly.
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lnvestors have invested thesc funds in Dragon Partners by ccmtributing investment

funds by check or wire transfer.

36. lnvestors send their m onqy' via check or wire transfer to one of three bank

accounts in the nam es of Dragon-click, Dragon Partners, or Dragon M anagem ent.

37. Adriana Grossm an has emlorsed the investor checks to Dragon Partners and

Dragon M anagem ent for deposit into these companies' bank accounts, which she controls.

lsaac Grossm an has endorsed the investor checks to Dragon-click for deposit into

the Dragon-click bank account, which he controls.

39. As of April 2018, only a total of about $53,000 has been retumed to investors.

C. lnvestm ent Docum ents

As part of the solicitation and investment process, Grossm an sends investors

investm ent docum ents via e-m ail, facsim ile or Federal Express.

41 . Specitically, when Grossm an solicits potential investors, he sends them a Dragon

Partners, LLC Subscription Agreement (the Stsubscription Agreemenf') and the P'PM.

42. After Grossman successfully solicits investors and the Defendants receive their

funds, Grossman sends investors a one-page confirm aticm document retlecting the investor's

purchase of a certain number of Dragon-cliek shares (tûlnvestment Confirmation').

7. The Dragon Partners Subscrlption Agreem ent

43. The Subscription Agreem ent detines Dragon Partners as the ttFund'' and provides

that the investor is buying tiM embership lnterests in the Fund.''

44. The Subscription Ameement requires investors to sign representing that, among

things, they received and read the PPM  and understand the compensation to Adriana Grossm an,

as fund m anager, as set forth in the PPM .
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45. The Subscription Agreement

Subscription Agreem ent by the Dragon Partners m anager.

states that it is binding upon acceptance of the

Upon receipt of the executed Subscription Agreements, Adriana Grossm an signed

to approve the investments in her càpacity as the authorized m em ber of Dragon M anagem ent.

J. The D ragon Partners PPM

47. The PPM  details the relationship between Dragon Partners and Dragon

M anageluent and describes how investor proceeds will be used.

The PPM states that Dragon Partners was organized to operate as a private pooled

investment vehicle for the benetit of investors who seek exposure to stock in Dragon-click,

which intended to go public, be acquired, or m erge as the final outcom e of the investm ent.

49. The PPM  further states that the manager and investm ent advi ser of Dragon

Partners is Dragon M anagem ent, and Adliana Grossm an, the principal of Dragon M anagem ent,

will m anage and adm inister the Fund's investment portfolio.

50. The PPM  states that proceeds raised will be used to purchase Dragon-click stock

and to pay Dragon Partners' expenses, including m anagem ent fees, legal and accounting costs,

corporate Gling fees and other day-to-day operational expenses.

Pursuant to the PM M , Dragon M anagem ent receives a m anagement fee of 2%  per

year Of aSSCtS under m anagem ent.

52. Additionally, the PPM  provides that Dragon M anagem ent charges a perfolnnance-

based fee at a rate of 251$, to be paid at the end of a ticapital Event.''

ln the PPM , tûcapital Event'' is defined as one of the following: a period after an

1PO of Dragon-click; the sale or merger of Dragon-click; the sale by the Dragon Partners of any

8
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rem aining privately-held Dragon-click shares after the expiration of a one-year sale restriction

period under Rule 144,. or the sale of a11 or substantially a1l of Dragon Partner's assets.

No Capital Event has ever occurred.

3. The Investntent Cbzz-/irpzfz///a

After investors send the Defendants their investm ent contlibutions, Grossm an,

through Dragon-click, provides investors with an lnvestment Continuation retlecting the

investor's nam e, the date of the investm ent, the am ount of shares purchased, artd the purchase

price.

56.

an entity called ûçDragon-click LLC.''

57. Dragon-click LLC does not exist.

According to the lnvestment Confinuation, investors' funds purchased shares in

D. M isrepresentations and Om issions in the Securities Offerinq

ln connection with the Dragon Partners offering, the Defendants have knowingly

or recklessly made material misrepresentations and omissions about the use of investor ftmds,

investment returns, and Adriana Grossm an's compensation.

7. Isaac Grossm an 's Oral M isrepresentations About..

(a) The Use Oflnvestor Funds; And (b) Large Investment Returns

59. From no later than September 2014 until at least April 2018, lsaac Grossm an has

made m aterially false and misleading statements and om issions to investors when he solicits

them by telephone.

60. Grossm an has made at least two misrepresentations to investors - nam ely, that:

(a) their investment f'unds will be used to develop the Dragon Click Application and related

patent; and (b) an investment in Dragon-click stock will produce massive investment returns.

9
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For exam ple, in M arch 201 6, Grossman solicited by telephone a male investor

with the initials D.H. who is 80 years old and resides in M urfreesboro, Tennessee.

62. During the call, Grossman told D.H. that Dragon-click would revolutionize

shopping on the intem et, and that he needed investor funds for the tinal developm ent of the

technology and patents.

63. Based on these representations, on M arch l 8, 2016, D.H. purchasad 2,000 shares

of Dragon-click stock for $25 per share, for a total investment of $50,000 via a personal check.

ln October 20l 6, Grossman called D.H. to solicit him a second tirae. During this

call, Grossm an told D.H. m ore m oney was needed to com plete the technology and obtain the

patents, and that D.H. would double his m oney when the patents were sold.

65. Based on these representations, on about October 18, 2016, D.H. purchased 500

additional shares of Dragon-click stock for $ 12,500.

66. In February 2018, Grossm an called D.H. to solicit him a third time. During this

call, Grossman told D.H. he needed more m oney to pay the patent attorneys.

67. Based on Grossm an's representations and the seemingly urgent need to conclude

the project in order to receive investment proceeds, D.H. purchased an additional 400 shares of

Dragon-click stock for $10,000 on February 22, 2018.

68. Grossm an never told D.H. that investor proceeds would be used for any purpose

other than the developm ent of the Dragon-click Application, patent attorneys, and to m arket the

Dragon-click product.

ln reality, Grossman used D.H.'S investor funds for personal expenditures. For

example, of the $ 10,000 ftmds D.H. wired on February 22, 2018, Grossman spent more than

$5,000 gambling at a casino and used the remaining f'unds for other personal expenditures.
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70. Sim ilarly, in about December 20l 4, Grossm an solicited by telephone a m an with

the initials P.Z. who is 75 years old and lives in A del, lowa.

During this call, Grossmarttold P.Z. that he hoped to sell the Dragon Click

Application to Google and that if P.Z. invt,sted he stood to triple or quadruple his investm ent in

less than six m onths.

72. Based on these representations, on about December l 8, 2014, P.Z. purchased

1,000 shares of Dragon Click stock for $x'.'!5,000. These funds were deposited into the Dragon

Partners bank account.

Similarly, in late M ay or eally June 2015, Grossman solicited by telephone a male

investor with the initials R.B. who is 79 years o1d and resides in Broom tield, Colorado.

74. During this call, Grossm an lrld R.B. that if he invested in Dragon-click he would

m ore than double his money because Dragon-click would be acquired by a large com pany such

as Google or Amazon for $ 1 billion or more.

Also during this call, Grossman told R.B. that he would use R.13.'s investment

funds to complete the Dragon-click software, pay the patent attomeys' fees, and market the

technology.

76. Based on these representations, on about June 17,

shares of Dragon-click stock for $25

20l 5, R.B. purchased 500

per share, for a total of $12,500. These funds were

deposited into the Dragon Partners bank account.

Grossman did not use any of the $12,500 R.B. invested in June 2015 to pay patent

attorneys' fees or other business expenses as he had prom ised.

ln about July or August 201 6, Grossman solicited R.B. a second time.
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79. During this call, Grossm an told R.B. he needed additional m oney to pay for the

last phase Of the patent process.on about August 29, 2016, R.B. invested another $12,500 for

500 shares of Dragon-click stock via wire lransfer into the Dragon-click bank account.

Sim ilarly, in M ay 2015, Grossman solicited by telephone a male investor with the

initials R.N. who is 77 years old and resides in Temple, Texas.

During this call, Grossm an told R.N. that Dragon-click needed to raise money to

pay for the final developm ent of Dragon-click teclmology and patents.

82. Based on these representations, on about July 20, 2015, R.N . purchased 2,500

shares of Dragon-click stock for $25 per share, for a total of $62,500.

During this call, Grossm an

told R.N. m ore money was needed to com plete the technology and obtain the patents. Grossm an

promised R.N. he would double his m oney when the Dragon-click patents were s()ld.

84. Grossm an solicited R.N. by telephone five more times: in M ay 2016, April 2017,

ln early 20l 6, Grossman solicited R.N. a second tim e.

August 2017, December 20l 7, and January 2018.

During each of these tive calls, Grossman told R.N . Dragon-click needed m ore

m oney to complete the patent application process and to pay attonaeys' fees, that he was very

close to completing the sale of Dragon-click to an unidentified buyer, and that R.N. would be

receiving $500,000 after the sale closed.

Based on Grossm an's representations during the M ay 20l 6 call, R..N. invested an

additional $12,500 on M ay 12, 2016, to purchase 500 more shares of Dragon-click stock for $25

per share.
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Based on Grossm an's representations during the April 2017 call, R.N . invested an

additional $25,000 via an April 12, 2017 M'ire transfer to Dragon-click, to purchase 1,000 more

shares of Dragon-click stock for $25 per share.

Based on Grossman's representations during the August 2017 call, R.N. invested

an additional $150,000 on about August 14, 2017, to purchase 500 more shares of Dragon-click

stock for $25 per share.

89. Based

invested an additional $16,000 via a

on Grossm an's representations during the December 2t)17 call, R.N.

Decem ber 1 8, 201 7 wire transfer to Dlugon-click, to

purchase more shares of Dragon-click stock.

90. Based on Grossman's representations during the January 20l 8 call, R.N. invested

an additional $5,000 via a January 1 9, 2()1 8 wire transfer to Dragon-click, to purchase more

shares of Dragon-click stock, for a total of $271,000.

Grossman's prom ises to investors about investm ent retum s and representations

about the use of investor funds are matelially false.

At the same time Grossman was making these representations to investors, he was

spending the majority of investor funds in the Dragon-click bank account on his personal

expenditures and not on Dragon-click.

Grossm an lacks any personal bank account and has instead used the investor

funds in the Dragon-click bank account to pay his personal expenditures.

94. Grossman had no reasonable basis for prom ising investors m assive investm ent

retur'ns based on the success of the Dragon-click business because he was spending investor

money on him self and his fam ily, rather than on developing the business.
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Contrary to Grosslman's rellresentations to investors in 201 5 and 20l 6 that he

required funds to pay attonzeys' fees, Glossm an did not make his first payment for patent

attomeys' fees until April 27, 2017, for onlsk, $2,400.

Contrary to Grossm an's representations in Decem ber 201 7 and January 20l 8

about using investor funds to pay patent attorneys, Grossm an has not paid patent attorney fees

since August l7, 2017, for $33,1 00. This payment and the April 2017 payment of $2,400 are the

only funds used by Grossm an and the com panies to pay patent attorney fees, and he did not pay

patent attonzeys after August 201 7.

Additionally, contrary to Grossman's representations that Googlc and Am azon

were potential buyers

with these companies and there was never any potential deal with them .

of Dragon-click's technology, Grossm an has never had any discussion

J. Isaac Grossman 's Misappropriation oflnvestor Funds

98. Approximately $1.6 million of investor funds was deposited into the Dragon-

Click balzk account Grossman controls.

99. From October 2014 through Aplil Grossm an m isappropriated at least

$ 1,019,000 of the $ 1.6 million Of investor funds in the Dragon-click account, as follows:

lnvestor Funds Spent For Items and Services Purchased

Personal Use
$426,000 Gambling, primarily through slot machines and table

gamçs, at a casino in Broward County, Flolîda

At least $500,000 Cash withdrawals for personal use
At least $15,000 Groceries, gas, and food
At least $29,000 Auto lease payments to M anhattan Leasing and GM

Financial

$6,000 Jewelry
$ 19,000 Heatth and car insurance
$ 12,000 The Grossman's children's school tuition payments

$ 12,000 W almart purchases
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100. At no tim e did Grossm an tell investors he was misappropriating or misusing

investor ftmds for his own personal use.

However, the PPM  Grossm cn gave to investors states that no com missions will be

paid in connection with investors' contribulions.

102. Nothing in the PPM  Grossnlan gave to investors authorized Grossman to receive

the investor f'unds as described in paragrapl! 99 above.

103. According to the PPM , Dragon M anagem ent can pay broker-dealers finding fees

for locating investors.

104. However, Grossm an is not a broker-dealer. lndeed, FINRA has barred him from

working as or associating with any broker-dealer.

105. The Defendants did not disclose Grossm an's regulatory history with FINRA or

with the CFTC to investors.

J. Adriana Grossman 's Misappropriation oflnvestor Funds

106. From no later than September 2014 until at least June 2016, Adliana Grossman

misappropriated at least $293,000 of investor f'unds for her personal use.

107. Approximately $840,000 of investors' funds were deposited into the Dragon

Partners and Dragon M anagement bank accounts, which Adriana Grossm an controlled.

108. Adriana Grossman has known her Dragon Partners and Dragon M anagement bank

accounts received investor funds that lsaac Grossm an solicited, and she knowingly spent those

funds on personal living expenses instead ()f investing in Dragon-click stock.

From September 2014 until June 2016, A. Grossman misappropriated $293,000 of

investor funds from the Dragon Partners and Dragon M anagem ent accounts, as follows:
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lnvestor Funds Spent ltem s and Services Purchased

For Personal Use

$35,000 Gambl ing at a casino
$98,000 Payments for a Chevrolet Corvette and Chevrolet Tahoe
$67,000 M ortgage payments on the Grossman family home

$26,000 Hea1th and car insurance
$51,000 Jewelry, including a 3.8 carat yellow diamond

$ 16,800 W almal4 purchases

1 l 0. The Defendants have not disclosed to investors A. Grossman's misappropriation

and m isuse of investor funds to pay personal expenses.

1 l l . A. Grossman's misappropriation and misuse of investor funds is omitted from the

Dragon Partners PPM  and other luarketing m aterials.

The PPM  states that A. Grossman's company, Dragon M anagem ent, will receive

a 25 percent Stperformance-Based Fee'' at the end of a Capital Event, as defined in the PPM .

1 13. No Capital Event has ever occurred. Accordingly, Dragon M anagem ent has

never been entitled to receive any Performance-Based Fee.

COUNT I

Fraud in Violation of Section 10(b) and Rule 10b-5(a) of the Exchanze Act

(Against All Defendants)

The Comm ission repeats and realleges Paragraphs 1 through 1 13 of this

Complaint.

l 15. Dragon-click, Isaac Grossman, Adriana Grossm an, and Dragon M anagem ent,

beginning no later than September 2014, directly and indirectly, by use of any means or

instrumentality of interstate comm erce, or of the m ails, knowingly or recklessly employed any

device, scheme or artitice to defraud in colmection with the purchase or sale of any security.

1 16. By reason of the foregoing, lsaac Grossm an, Adriana Grossm an, Dragon-click,

and Dragon Management, violated, and, unless restrained and enjoined, are reasonably likely to
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eontinue to violate Section 10(b) and Rule 1 0b-5(a) of the Exchange Act, 15 U.S.C. j 78j(b) and

l 7 C.F.R. j 240.10b-5(a).

II'K2OUNT 11

Fraud in Violation of Section 10(b) and Rule 10b-5(b) of the Exchanjte Act

(Against Dragon-click and lsaac Grossman)

The Comm ission realleges and incop orates paragraphs 1 through 1 13 of this

Complaint.

1 18. Dragon-click and lsaac Grossman,beginning no later than September 2014,

directly or indirectly, by use of the means or instrum entality of interstate comm erce, or of the

m ails, in connection with the purchase or sale of securities, knowingly or recklessly m ade untrue

statements of material facts or omitted to state material facts in order to make the statements

m ade, in the light of the circum stances under which they were m ade, not m isleading.

1 19. By reason of the foregoing, Dragon-click and lsaac Grossm an, directly or

indirectly violated, and, unless restrained and enjoined, are reasonably likely to continue to

violate, Section l0(b) and Rule 10b-5(b) of the Exchange Act, 15 U.S.C. j 78j(b) and 17 C.F.R.

j 240. l0b-5(b).

COUNT lll

Fraud in Violation of Section 10(b) and Rule 10b-5(c) of the Exchan'ze A-ct

(Against All Defendants)

120. The Com mission repeats and realleges Paragraphs through 1 13 of this

Com plaint.

Dragon-click, lsaac Grossman, Adliana Grossman, and Dragon M anagement,

beginning no later than September 2014, directly and indirectly, by use of' any means or

instrum entality of interstate com merce, or of the m ails, knowingly or recklessly engaged in acts,
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practices and courses of business which operated or would have operated as a fraud or deceit

upon any person in connection with the purchase or sale of any security.

By reason of the foregoingy lsaac Grossman, Adriana Grossman, Dragon-click,

and Dragon Management violated, and, unless restrained and enjoined, are reasonably likely to

continue to violate, Section 10(b) and Rule 10b-5(c) of the Exchange Act, 15 U.S.C. j 78j(b),

and 1 7 C.F.R. j 240.1 0b-5(c).

t-= (II;ICIF lAf

Fraud in Violation of Section 17(a)(1) of the Securities Act

(Against AIl Defendants)

The Comm ission repeats and realleges Paragraphs l tluough 1 13 Of this

Complaint.

124. Dragon-click, lsaac Grossman, Adriana Grossm an, and Dragon M anagem ent,

beginning no later than September 2014, in the offer or sale of any securities by' the use of any

means or instrum ents of transportation or comm unication in interstate comm erce .ar by use of the

mails, directly or indirectly knowingly or recklessly employed any device, scheme or artifice to

defraud.

125.

and Dragon Management, violated, and, unless restrained and enjoined, are reasonably likely to

By reason of the foregoing, lsaac Grossm an, Adriana Grossm anp Dragon-click,

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

COUNT V

Fraud in Violat-ion of Section 17(a)(2) of the Securities Act

(Against All Defendants)

The Commission repeats and realleges paragraphs l through this

Complaint.
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127. Dragon-click,

beginning no later than Septem ber 2014, directly or indirectly, in the offer or sale of securities,

by the use of m eans or instrum ents of transportation or com munication in interstate com m erce or

of the m ails have negligently obtained m oney or property by m eans of untnle statements of

material facts and omissions to state m aterial facts necessary in order to m ake the statem ents

lsaac Grosslnan, Adriana Grossm an, and Dragon M anagem ent,

m ade, in the light of the circum stances under which they were m ade, not m isleading.

128. By reason of the foregoing, lsaac Grossman, Adriana Grossman, Dragon-click,

and Dragon Management, directly or indirectly violated, and, unless restrained and enjoined, are

reasonably likely to continue to violate, Section l 7(a)(2) of the Securities Act g15 U.S.C. j

77q(a)(2)q.

COUNT VI

Fraud in Violation of Section 17(a)(3) of the Securities Act

(Against All Defendants)

129. The Commission repeats and realleges Paragraphs 1 through 1 13 of this

Complaint.

130. Dragon-click, lsaac Grossm an, Adriana Grossm an, and Dragon M anagem ent,

beginning no later than September 2014, in the offer or sale of any securities by the use of any

means or instnlm ents of transportation or comm unication in interstate comm eree or by use of the

mails, directly or indirectly negligently engaged in transactions, practices and courses of business

which operated or would have operated as a fraud or deceit upon the purchasers and prospective

purchasers of such securities.

By reason of the foregoing, lsaac Grossm an, Adriana Grossm an, Dragon-click,

and Dragon Management, directly or indirectly violated, and, unless restrained and enjoined, are

19
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reasonably likely to

j 77q(a)(3).

continue to violate, Section l7(a)(3) of the Securities Act, 15 U.S.C.

RELIE:,F REOUESTED

Comm issioll respectfully requests that the Court find thatW HEREFORE
, the

Defendants comm itted the violations alleged and:

1.

Tem porarv Restrainina Order, Prelim inary Inl'unction and Perm anent ln.iunction

Issue a Temporary Restraining Order, a Preliminary Injunction and a Pennanent

lnjunction, restraining and enjoining: Defendants lsaac Grossman and Dragan-click, their

officers, agents, servants, employees, attonleys, and al1 persons in active concert ar participation

with them, and each of them, from violating Section 17(a) of the Securities Act and Section

l 0(b) and Rule 10b-5 of the Exchange Act, and Defendants Dragon Management and Adriana

Grossm an, their ofticers, agents, servants, em ployees, attolmeys, and a11 persons in active concert

or participation with them, and each of them, from violating Section l 7(a) of the Securities Act

and Section 10(b) and Rules l 0b-5(a) and (c) of the Exchange Act..

I1.

Asset Freeze and Sworn Accountinzs

Issue an Order freezing the assets of all Defendants until further Order of the Court and

requiring the Defendants to file swol'n accountings with this Court.

111.

Records Preservation

lssue an Order requiring al1 Defendants to preserve any records related to the subject

matter of this lawsuit that are in their custody or possession or subject to their control.

20
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IV.

Eiszoraement

all Defbndants tolssue an Order directing disgorge all ill-gotten gains, including

prejudgment interest, resulting f'rom the acts or courses of conduct alleged in this Complaint.

V.

Penalties

lssue an Order directing a11 Defendants to pay civil m oney penalties pursuant to Section

20(d) of the Securities Act, 15 U.S.C. j 77t(d), and Section 2 1(d) of the Exchange Act, 15 U.S.C.

j 78u(d).

Vl.

Further Relief

Grant such other and further relief as m ay be necessary and appropriate.

VIl.

Retention of Jurisdiction

Further, the Commission respectfully requests that the Court retain jurisdiction over this

action in order to implem ent and carry out the terms of all orders and decrees that it may enter, or

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

jurisdiction of this Court.
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DEM AND FOR JURY TRIAL

The Securities and Exchange Commùssion hereby demands a jul'y trial in this case.

June 4, 2018 Respectfull submitted,

. . 'e /

j .. j .î 
,q ..- - 

. Q. .-- g. . . ..j . r-- 
.By: v--.-; , :;. -

11% 'e Riggle Berlin, Esq.

Se ior Tlial Counsel

Florida Bar No. 630020

Direcr: Dial: (305) 982-6322
Email : berlina@sec.gov

Attonàey for Plaintiff

SECI.JRITIES AND EXCHANGE COM H ISSION

801 Brickell Avenue, Suite 1800

M iam i, Flolida 33131

Telephone: (305) 982-6300
Facsirnile: (305) 536-4154
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