
FINANCIAL INDLTSTRY REGULATORYAUTHORITY
LE?TIER OF ACCEPTANCE, WA?VER AND CONSENT

NO. ?015?46712301

TO:. D?pattment ofEnfarcem?nt
Fi-*nc .1 Indns?ry R?gul??0ry Arlthr??Ily (?FINBLAD

RE:. ??? Francis Cipolla, (URe?pend??*? 

*r ?CrpollaD
CRDNo. 1669496

Pursuant to FINkA Rnle 9216 6fFINRA's Code of Procedure, I submit this Letter nf
Ac?M? Waiv? and Consent ("AWCD for thepurpose ofproposi?g a settlement ofthe
alleged rule violations described below. This AWC is submitb?d on the ?ondition that, if
accepted, FINRA will not bring any fut?? actions ag?ri?st me alleging violations based on the
same factual ??ndings described hmein

L

ACCEPTANCEAND CONSENT

A. I hereby aocept and consent, without admitting or denying the findings, and solely
far the purposes ofthis proceeding and any other prooeedi?g br?tglrt by ?r on
behalf of FINRA? or to which FINRAisa party, prior to a he?ing and without an
adjudication ofany issuc of law or fact, to the entry ofthe following ??ding? by
FINRA:

BACKGRO??P

Cipolla en?r?d the ?ecuri?i?s industry in 1993 whcn he became regi??ered with
PFS Im?estmerrb? Inc. (UPPS'9, a FINRA ?egula?ed brnker-deal??, as a Senes 6
Iavestment Company Pm?i??ariable Contracts R?pres?n?ative.  In 1996,
Cipoil*t beoanie ?egis?d withPFS as a Se??s 26 In?-Company
Prod?c?/Variable Contract Principal. On August 25,2015, PFS filed a Uniform
Termination. Notioe ??r Securities Industry Registration (?Fom? USD disclosing
thzt Cipolla had M per.???'?rt ?O m?i?, fiom PFS while under internal review'

for improper trade ??-: -t,-,-?'.,1-lions. Although Cipolla has not massociated with
a?oth# FINRA regul?b?d broker-dealer, pt?Snant ?D Article V, Section 4(a) of
FINRA's By-LAWS, FINRA re??in? jurisdiction Ovor Cipolla.

? ?.,-?ANT DIS???NARY H?TORX

Cipolla has no relevant disc?r?l,rl?vy his?ory inthe secnnti*s #??



OVERVIEW

Aft?r initiating an investi?tion in August 2015 re?rding potential oomrer*ion
rel?tted ?o Cipolla's p??rchase of4,000 shares ofs?ock ?n an initial public ofEering
('Tl?o") using funds from his (X??WOrk?rs; complain?s by customers reg?rl?ng
lmsuitable investment . - ,-,-, .rnA*Hons; and Cipolla'B poten?al failure to
dis610?,e.eertain fin?nci*1 Cv?ts tD PFS and on his U#?m Notice for Securities
Indasay Registration ("Form U4'1 FINRA. requested, ????? W FINRA Rule
8210, that Cipol]a produo? doc,m?an? and ildbrmation. Cipolla fhiled to produce
certain documents and information and informed the stal?fthat he would no -?cooperate with FINRA's investigation, in violation of PINRA Rules 8210 and
2010.

FAC?SANDNOUTTVECONDUCT.

FINRA Rule 8210(aX1) requires a member, person associat? with a member, or
person subject to FINRA's jurisdiction to provide inform?tion arally, in writing,
or electronically and to tcsti? at a location specifted by FINRA staff, under oath
or a?irm?tion ??lrninietered by a court reporter or a notary public ifroquested?
with respect to any matter involvedin the mvestigation, complaint, examination,

or proceeding. FINRA Rule 2010 requires that members and associated persons
*?observe high ?t*dard? of oommercial honor and just and equitable principles of
trade." Failure to comply with Rule 8210 is a violation of FINRA Rule 2010.

On August 26,2015, FINRA opened an investigation regarding potential
conversion by Cipolla related to Cipolla's purchase of4,000 shares of stock in an
IPO using fimds from his co-workers; oomplain? by cusbomers regar?ding
unsuitable investm?mt..=...,..,-...L.t:...-; and Cipolla's potential fhihlre k)
disclose certain financial events t? PFS and on his Form U4. On August 28, 2015
and November ]8,2015, FINRA staff sent Cipolla two letters, pursu?mf to FINRA
Rule 8210, requesting that Cipolla produce documonts. Cipolla, through his
counsel, responded, in part, to both requests. However, he failed to produce
certain requested bank statements.

On June 24, 2016, F[NRA staffs?nt a lcttcr to Cipolla's a?orn?y, p??ei?ant to
FINRA R?le 11210, m?uesting that Cipo?la produce, among other items, bank:
statements previously requested and additional financial information, by no later
than July 8,2016. The letter informed Cipolla that if he f?iled to produce the
reques?ed documents and information, he oould be subject to a disciplinary action
and.the imposition of sanctions, including a bar. FINRA staff later gmnted an
extension oftime to respond until july 15, 2016. On July 12, 2016, Cipolla's

*ey informed the staff that Cipolla would not prodt?oe the documents and
information requested in the June 24,.2016 letter and would no longer cooperate
with FINRA's investigation- To date, Cipolla has failed to provide the documents
and information requested in the June 24,2016 letter.
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As a msult ofthe foregoing conduct, Cipoll* vio?ed FINRA Rules 8210 and
2010.

B. I also oonsent to the imposition ofthe fblk>wing sanctions:

AI,=AWassociaaoamithaDYMMmzla?.dbromdeai=i?m

-?I ?astand that if I am b?rd or suspended fDom associating with my FINRA
member, I become subject to a statutory disq,,?llfir?*?nn as that ??m is defined in
Article iII, Stction.4 ofFINRA's By-Laws, '.--..i---1?.? Section 3(a)(39) ofthe
Securities Exchange Act of 1934. Accordingly, I may not be asso?at? with any
FINRA member in any capacity, inchtding clerical or mmistcrial functions, during
the period ofthe bar or suspension (??? FINRA Rides 8310 and 831 1).

The *nnaons imposed herein shall be effectiw on a datc set by FINRA staff. A
bar or expulsion shall become effective 

upon approval or acceptance ofthis
AWC.

II.

WAIVER OF PROCEDURAL RIGHTS

I specifically and voluntarily waive the following rights granted undcr FINRA's Code of
Procedure:

A. To have a Complaint issued specifying the all,ons a??inst me;

B. To be notifed ofthe Complaint and have the Opport?mity ? answer the
allegatio? in writing;

C. To rt,fend ?mst theaHegatiorsin a disciplinary hearing before a hearing panel,

to have a writlenreoard ofthe hearihg made and to have a written decision issued;
and

D. To appeal any mch.decision to the National Adjudic?tory Cotmcil (UNAC') and
then kt the US. Sec?ities and F*chang?6 Commi*?ion and a U.S. Conrt of
.Appeals.

F#?, I specificaIly mid voluhtari?y waive any right to claim bias or prejudgment ofthe Chief
Legal Of?!o?r, the NAC, 

or ?y member oftheNAC, in connection with such person's or body's
participation in dise?ss?ons rcgar4in? the terms ?md conditions oflhis AWC, or Othcr
consideration ofthis AWC, including acoc#?ce.or rejection ofthi? AWE.

I furthe? specifically and vohmt?ly waive any right to claim that a person violated the ex parte
prohibitiohs of FINRA Rnle 9143 or the separation of flmctions prohibitions ofFINRA Rule
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9144, m Connection with such person's orbody's participation in discussions regarding the terms
and canditi?s ofthis AWC, or other 

? .,???-,.?,tm ofthis AWC, inclwiingits acceptance or
mjection.

m.

OTHER MATTERS

Iunderstandlhat

A- Submission ofthis AWC is volunt? and will not resolve this matter unless and
until it has been reviewed and accepted by the NAC, a Review Subcommittee of
the NAC, or the Oflice of Disciplinary AfFairs ("ODAD, pursuant to FINRA Rule
9216;

B. If this AWC is not accepted, its submiSBiog Will not be u??d as evidence to pmve
any ofthe allegations a?ainst me; and

C. If'accepted:

1. this AWC will become part ofmy permanent disciplinary record and may
be consid??d in any fuh?re actions brought by FINRA or any othcr
regulator against me;

2. this AWC will be made available through FINRA's pubHc disclosure

proi?m in accordance with FINRA Rule 8313;

3. FINRA may make a public ------ent concerning this agreement and
the subject matter thereofm accordance with FINRA Rule 8313; and

4. I may not take any action or make or permit to be made anypublic
smtem?nt, including in regulatory fiHngs or otherwise, denying, directly or
indirectly, any finding in this AWC or create the impression that the AWC
iswithout factual basis. I may not take any position in a?y proceeding
brought by or on behalf ofFINRA, or to which FINRA is a party, that is
inconsistent with any part ofthis AWC. Nothing in this provision affects

my: (i) testimonial obligations; or Oi) right to take legal or factual
positions in litigation or other legal proceedings in which FINRA is not a
party.
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Ioertifytb?t I have ?ead and un?i??rs?*nrl all ofthc provisions of this AWC and have bem givm ?
full oppormnity ? ask questions about it; thst I have agreed to its p??visions vohmtarily; and that
no o??er, threat, A, ?, ..,,,.- ?t, or promi#e ofany kind? other ?iall the tenns set forth h?min and the
prospect of avoiding the issuance of a Complalnt, has be?n made to indu?? me to mlbmit it

U 

-TR.08/22/ZIG INWM RNMeiu CmaBEG
Daa Cmjlqaah#.. uw,lyn Gm?id Francis Cipolla. Respondent

Rcviewed by.

INN
 LW 

-Edward W. T ?rlr-in
Counsel for Rcspondent
Gibbons P.C.
One Pennsylvania Plaza, 37'h Floor
New Yo?k, New York 10119-3701
Phone: 212-613-2101

Accepted by FINRA:

Signed on behalf of the
Director ofODA, by delegated authority

812/16 A CC
Dat?f Richard Chin

Chief Cotmsel
FINRA Department of Erdbrcement
One World Finanri?,l C?nter
200 Liberty Str?et

N?w Yo?k, New York 10281-1003
Phone: (646) 315-7322 Fax: (202) 689-3415
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