FINANCIAL INDUSTRY REGULATORY AUTHORITY
LETTER OF ACCEPTANCE, WAIVER AND CONSENT
NO. 2018857766401

TO:  Departmeot of Enforcernent
Financial Industry Regnlatory Autkonity ("FINRA™)

RE:  Michael J. Rappa, Respondent
Former Investment Company Products/Variable Contracts Representative
CRD No. 4799159

Pursumnt to FINRA Rule 9216 of FINRA's Code of Procedure, I, Michas! J, Rappa, subemit this
Letter of Acceptance, Waiver and Consent (*AWC™) for the purpose of proposing a setlement of
the alleged rule violations described below. This AWC is subminted on the condition that, if
accepted, FINRA will not bring any future actions against me alleging violations based on the
same factual findings described berein,

L
ACCEPTANCE AND CONSENT

A.  [hercby accept and conscnt, without admitting or denying the findings, and solely
for the purposes of this proceeding and any other proceeding brought by or on
behalf of FINRA, or to which FINRA is a party, prior to o hearing and without an
adjudication of any issue of law or fact, to the entry of the following findings by
FINRA:

BACKGROUND

Rappa first became registered with FINRA in Moy 2004 a3 an Investment
Contpany Products/Varisble Contracts Representative (“IR™) through his
association with a FINRA member firm. From September 2010 through fuly
2017, Rappa was registered with FINRA through his association with Foresters
Equity Services, tnc. (CRD No. 18464) (the “Firm™) as an IR. In July 2017, the
Fim filed a Uniform Termination Notice for Securities Industry Registration
(Form US) terminating Rappa’s employment.

Although Rappa is not currently registered with FINRA or associated with a
FINRA member firm, FINRA retains jurisdiction over him under Article V,
Section 4(a) of the FINRA By-Laws,

RELEVANT DISCIPLINARY HISTORY
Rappa docs not bave any disciplinary history with the Securitics and Exchange

Commission, any state securities regulators, FINRA, or smy other self-regalatory
crganization.



OVERVIEW

Between Augest 2016 and July 2017 (the “Relevant Period™), Rappa engaged in
undisclosed and unapproved private securitics transactions totaling more than
$2.7 million. Rappa’s conduct violated FINRA Rules 3280 and 2010,

FACTS AND VIOLATIVE CONDUCT

FINRA Rulc 3280(b) states that prior to participating in any private securitics
transaction, an associated person shall provide written notice to the member with
which they are associated describing in detail the proposed transaction and their
role therein and stating whether they have received or may receive selling
compensation in conncection with the transaction. A private sccuritics transaction
is defined as any sccurities transaction outside the regular scope of an associated
person’s cruployment with a member. FINRA Rule 2010 requires associated
persons, in the conduct of thelr business, to observe high standards of commerciat
honor and just and equitable principles of trade.

During the Relevant Period, Rappa solicited investors to purchase promissory
notes relating to the Woodbridge Group of Companies LLC (“Woodbnidge™), a
purported real estate investment fund. Ultimately, Rappa sold $2,731,287 in
Woodbridse notes to 21 investors, six of whom were Firm customers, He
received a total of $109,939 in commissions in connection with these transactions.
On December 4, 2017, Woodbridge filed a voluntary Chapter 11 banksuptey
petition. Rappa did pot provide ootice to the Firm prior to participating in these
private securities transactions, nor did be obtain approval from the Firm.

By virtue of the foregoing. Rappa violated FINRA Rules 3280 and 2010.
1 also consent to the imposition of the followmng sanctions:
o A bar from association with sny FINRA member in any capacity.

1 understand that if 1 am barved or suspended from associating with any FINRA
member, | booome subject to o statutory disqualification as that term is defined in
Article U1, Section 4 of FINRA's By-Laws, incorporating Section 3{a)}{39) of the
Securities Exchange Act of 1934. Accordingly, | may not be associated with any
FINRA member in any capacity, including clerical or ministerial functicns, during
the period of the bar or suspension (geg FINRA Rules 310 and 8311).

The sanctions tmposed herein shall bo cffoctive on a date sct by FINRA staff. A
bar or expulsion shall become effective upon approval or acceptance of this
AWC,



L
WAIVER OF PROCEDURAL RIGHTS
1 specifically and voluntarily waive the following rights granted under FINRA's Code of
Procedure:

A.  Tohave a Complaint issued specifying the allegations against me;

B.  To be notificd of the Complaint and have the opportunity to answer the
ollegations in writing;

C. To defend against the allegations in a disciplinary hearing before a heanng panel,
1o have a written rocond of the hearing made and to have a written decision issued,
and

D. To appeal any such decision to the National Adjudicatory Council ("NAC") and
then to the U.S. Sccurities and Exchange Commission and a U.S. Court of
Appeals.

Further, | specifically and vohuntarily waive any right to claim bias or prejudgment of the Chief
Legal Officer, the NAC, or any member of the NAC, in conncction with such person’s or body's
participation in discussions regarding the terms and conditions of this AWC, or other
consideration of this AWC, including acceptance of rejection of this AWC.,

[ further specifically and voluntarily waive any right to claim that a person violated the ex parte
prohibiucns of FINRA Rule 9143 or the separation of functions prohibitions of FINRA Rule
9144, in connection with such person's or body's participation in discussions regarding the terms
and conditions of this AWC, or other consideration of this AWC, including its scceptance or
ejection.

.
OTHER MATTERS
! understand that:
A Submission of this AWC is voluntary and will not resofve this matter unless and

until it bas been revicwed and acoepted by the NAC, o Review Subcommittes of
the NAC, or the Office of Disciplinary Affairs (“ODA™). pursuant to FINRA Rule

9216,
B If this AWC is pot pted, its submission will aot be used as evidence to prove
any of the allegations against me; and

C. If accepted:



this AWC will become part of my permanent disciplinary record and may
be considered in any fumire actions brought by FINRA or any other
regulator against me;

this AWC will be made available throngh FINRA's public disclosure
program in sccordance with FINRA Rule 8313;

FINRA may make a public anaouncement cosceming this agreement and
the subject matter thereof in acoordance with FINRA Rule 8313; and

1 may not take any action or make or permit to be made any public
statement, including in regulatory filings or otherwise, denying, directly or
indirectly, any finding in this AWC or create the impression that the AWC
is without factus) basis. | may not take any position in any procecding
brought by or an behalf of FINRA, or to which FINRA is a party, that is
inoonsistent with any part of this AWC. Nothing in this provision affects
my: (i) testimonial obligations; or (ii) right to taks legal ar factual
positions in litigation or other legal proceedings in which FINRA is nota
party.



I centify st | have seod and understand all of the provisions of this AWC and have been givan o
full spportunity to ask questions about {t; that § have agreed to its provisions voluatasily; and that
10 offer, threat, inducement, ar promice of any kind, other than the terms set forth heredn and the
prospest of svoiding the issuance of 8 Complaint, bas been made to fodoce me to submit it

O\/\0/ 20\ \

Dtz (mn/3dyyyy) Michael ). Rappa, Res; t

Reviewed by:

Pt “\Ngtg( LL'&)
David M. Sobel, Esq.
Counsel for Respondznt
Sacko Law Group
1380 Columbia Street, Suite 300
San Dicgo, CA 92101
Pbone: (646) 3724498
david sobel@jpckolg com

Acocpted by FINRA!
O%Z{ [ 97/ 20 ‘C{ Signed oa behalf of tho

Directar of ODA, by del_cg:::Zwy

FINRA Departmenst of Enforcement
Brook(icld Placo

200 Liberty Strect

New Yok, New York 10281100
Phone: (212)416-179)

Fax: (202)689-3543




