ADMINISTRATIVE PROCEEDING
BEFORE THE
SECURITIES COMMISSIONER OF SOUTH CAROLINA

IN THE MATTER OF:

Dublin Finance Associates, LLC;
Thomas W. Janes;
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Division (the “Cease and Desist Ordet”Dublin and Janes elect to waive permanently any right
to a hearing and appeal under S.C. Code Ann. B@&9, with respect to this Consent Order.

. JURISDICTION

1. The Securities Commissioner has jurisdiction over this matter pursuant to S.C.
Code Ann. 8§ 38-601(a).

[ll. RELEVANT PERIOD

2. Except as otherwise expressly stated, the conduct described herein occurred
between October 1, 2018, and the present (the “Relevant Period”).

IV. RESPONDENTS

3. Dublin is a South Carolina limited liability company formed on October 31, 2018,
with a last known address of 782 Johnnie Dodds Boulevard, Mount Pleasant, South Carolina
29464.

4, Janes is a Massachusetts resident. During the Relevant Period, Janes formed
Dublin and served as the Chief Executive Officer and sole managing member.

5. Commonwealth is a South Carolina limited liability company formed on November
29, 2018, with a last known address of 1650 James Nelson Road, Mount Pleasant, South Carolina
29464.

6. Porter is a South Carolina resident. During the Relevant Period, Ruortexd

Commonwealtrand served as the sole managing member.

1 1n the Matter of Dublin Finance Associates, LLC etaDrder to Cease and Desist (7/22/2022)
(https://www.scag.gov/media/kx4pscoe/cearddesistorderdublinfinanceassociateic-et-al-matterno-
20194002final-03053821xd2c78.pdf).
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V. EINDINGS OF FACT

i.  The Investment Opportunity

7. Janes and Portenet approximately tegears ago through a mutual acquaintance
during a business transaction.

8. In 2018, Janes and Porter discussed a business opportunity regarding the purchasing
and processing of raw hemp into cannabidiol (“CBD”) products for resale.

9. As part of this business opportunity, Janes formed Dublin on October 31, 2018, for
the sole purpose of financing Commonwealth’s operations (i.e., the purchasing, transporting, and
processing of raw hemp into CBD products).

10.  Beginning in or around October 2018, Janes spoke with potential noteholders about
a business opportunity regarding the purstga@nd manufactumg of raw hemp into CBD

products for resale.
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18. On or around December 3, 2018, Commonwealth and Dublin entered into a Loan
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$380,000.00. The Supply Agreement acknowledged that the cost of the purchase would be
fulfilled on Commonwealth’s behalf by Dublin.

24.  On or around December 5, 2018, Commonwealth entered into a Manufacturing
Agreement (the “Manufacturing Agreement”) with LabCanna Biosciences, Inc. (“LabGanna
whereby LabCanna agreed to manufacture the raw hemp provided to it by Commonwealth into
THC-removed CBD isolate.

25. The Manufacturing Agreement acknowledged that Dublin would advance funds
due from Commonwealth to LabCanna on behalf of Commonwealth and that Dublin would have
a first lien security interest in the raw hemp materials, the materials during the work iesprogr
stages, and the finished products.

26. The Manufacturing Agreement also acknowledged that Dublin, on behalf of
Commonwealth, would pay LabCanna $300,000.00 upon delivery of the raw hemp.

27.  On December 3, 2018, and December 6, 2018, Dublin wired a total of $22,500.00
to a transportation service for the delivery of the raw hemp purchased from thestttyrdarm to
LabCanna.

28. On December 5, 2018, Dublin wired $380,000.00 to the tartly farm pursuant
to the Supply Agreement.

29. On December 6, 2018, Dublin wired $285,000.00 to LabCanna pursuant to the
Manufacturing Agreement.

30. On December 21, 2018, Commonwealth filed a UC@ling with the State of
South Carolina securing Dublin’s interest in Commonwealth’s present and future right, title, and
interest in all of the underlying raw materials, work in progress, and finished products derived

from the raw materials.
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31. On December 31, 2018, LabCanna wired $185,00@0ortedlyfrom the sale
of products derived from Commonwealth’s raw hemp, to Dublin pursuant to the Manufacturing
Agreement. LabCanna deducted $15,000 fronsttiistribution because LabCannas initially
only paid $285,000 of the $300,000 required manufactdeag

32.  Subsequently, on January 2, 2019, Dublin wired the notelsolldeir first interest
payment pursuant to the Dublin Notes.

33.  On February 7, 2019, LabCanna wired $30,000.00 to Dublin.

34. Subsequently, on February 7, 2019, Dublin wired select notebdldeir second
interest payment pursuant to the Dublin Notes.

35.  On March 14, 2019, LabCanna wired $35,000.00 to Dublin.

36.  Once again, on or around March 14, 2019, Dublin wired select noteh dkazr
third interest payment pursuant to the Dublin Notes.

37. On March 28, 2019, a thindarty purchaser wired $100,000.00 to Dublin on behalf
of LabCanna purportedlyn connection with the purchase of products produced pursuant to the
Manufacturing Agreement.

38. OnMarch 28, 2019, Dublin wired the remaining notehadeeir interest payments
that totaled the amount of the prior twossed interest paymentsurthermore, on April 12, 2019,
Dublin wired one noteholder their interest payment.

39.
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43.  On or around May 31, 2019, Dublin wired select notehsldleerest payments

pursuant to the Dublin Notes.
iii.  Default and Settlement

44.  After LabCanna’s wire to Dublin on December 31, 2018, LabCanna lveglang
partial paymentsand not complete payments as required by the Manufacturing Agreement with
Commonwealth.

45.  As a result of LabCanna’s default, Commonwealth failed to perform pursuant to
the Commonwealth Agreement, Commonwealth Note, and Consulting Agreement entered into
with Dublin; therefore, Dublin was unable to make complete interest payments to Dublin’s
noteholdes pursuant to the Dublin Notes. Despite Commonwealth’s default, Dublin continued to
make electinterest payments to noteholders.

46.  As aresult of Commonwealth’s default,ar around June 2019, Janes and Dublin
proposed to noteholdean amendment to the Dublin Notes (the “Proposed Amendment”).

47.  The Proposed Amendment providbet the dat(t)-2 (hs9 (nt)-Ao2 (i)-210)4 (r)-7 (e)4(0 Td
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51. Pursuant to the DubliGommonwealth Settlement Agreement, Dublin and
Commonwealth agreed that Dublin’'s secured interest in the raw hemp and products derived
therefrom, represented a substantial opportunity to protect Duldsdsomic interests and
constituted substantial valuable consideration.

52. The DublinCommonwealth Settlement Agreement transferred, conveyed,
assigned, and delivered to Dublin the secured interest in the raw hemp materials and any work in
progress or finished products derived thereffonthe benefit of Dublin and itsoteholders.

53.  The DublinCommonwealth Settlement Agreement ensured that Dublin maintained
the sole interest in the raw materials, work in progress, and completed products.

54.  On January 29, 2020, despite the Dul@iommonwealth Settlement Agreement,
and unbeknownst to Janes and Dublin, Commonwealth and Porter entered into a settlement
agreement with LabCanna (the “LabCanna Settlement Agreement”) for purposes of settling
LabCanna’s breach of the Manufacturing Agreement.

55.  Unbeknownst to Janes and Dublihetbreach that Porter sought to settle related
solely to LabCanna’s nonpayment to Commonwealth that would have gone, in whole or in part, to
making Commonwealth’s payments to Dublin pursuant to the Commonwealth Agreement and
Commonwealth Note and thus back to the notehslder

56. The terms of the LabCanna Settlement Agreement required LabCanna to transfer
270 shares of LabCanna common stock to Commonwealth and appoint Porter &saigoable
seat on LabCanna’s advisory board for a term of 24 months from the formation of an advisory
board. The LabCanna Settlement Agreement also provided that Commonwealth and Porter would
fully indemnify LabCanna from all possible claims brought by Dublin pursuant to the

Manufacturing Agreement.
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57. The LabCanna Settlement Agreement included provisions preventing
Commonwealth from transferring ownership of the shares of common stock to any individual or
entity other than Porter in his individual capacity.

58. The LabCanna Settlement Agreement also included the option for LabCanna to
repurchase the shares of common stock for $825,000.00 within the first year; $1,000,000.00 within
the second year; and $1,350,000.00 within the third year.

iv.  Misappropriation of Investor Funds

59.  Starting on November 14, 201Bnes begamaking payments, wire transfers, and
withdrawals of noteholders’ funds, totalingpproximately $80,000.00, from Dublin’s bank
account.

60.  On November 14, 2018, Janes wired $18,200.00 from Dublin’s bank account to his
child’s private school for tuition.

61. On November 15, 2018, Janes purchased a certified check for $9,000.00 payable to
his exspouse.

62. On November 16, 2018, Janes withdrew $22,808.00 from Dublin’s bank account.

63.  On November 23, 2018, Janes withdrew $10,000.00 from Dublin’s bank account.

64. On December 17, 2018, Janes withdrew $15,000.00 from Dublin’s bank account.

65. During the Relevant Period, LabCanna wired a total of $395,000.00 to Dublin
pursuant to the Manufacturing Agreement.

66. During the Relevant Period, Dublin returned approximately $267,500.00 in interest
and repayment of principal to noteholsler

67. During the Relevant Period, Janes made a number of withdrawals, wire transfers,

and charges from Dublin’s bank account.
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68. On December 31, 2018, Janes withdrew a total of $27,008.00 from Dublin’s bank
account.

69. On January 2, 2019, Janes withdrew $9,000.00 from Dublin’s bank acowdint
wired $50,000.00 to Commonwealth from Dublin’s bank account

70.  OnJanuary 14, 2019, Janes purchased a certified check for $5,000.00 for his child’s
private school tuition.

71. OnJanuary 22, 2019, Janes withdrew $5,000.00 from Dublin’s bank account.

72.  On February 13, 2019, Janes withdrew $3,500.00 from Dublin’s bank account.

73.  On March 28, 2019, Janes withdrew $5,900.00 from Dublin’s bank account.

74.  On April 5, 2019, Janes withdrew $10,008.00 from Dublin’s bank account for his
child’s private school tuition.

75.  On May 16, 2019, Janes withdrew $1,000.00 from Dublin’s bank account.

76. On May 17, 2019, Janes purchased a certified check for $4,500.00 for his ex-
spouse.

77.  On May 30, 2019, Janes withdrew $2,500.00 from Dublin’s bank account.

78. Overall, of the distributions received from LabCanna pursuant to the
Manufacturing Agreement, Janes withdrapproximately $130,000.00 for personal expenses

79. Janes has represented to the Division that during the Relevant Pediepdséed
$10,221.49 of his personal funds into Dublin’s bank accobmtthermore Janes has represented
that he incurred approximately $30,000.00 in business expenses on bé&haifiof

v. Misrepresentations and Omissions
80. Dublin and Janes failed to disclose to noteholders Dublin’s and Janes’ relationship

with Commonwealth and Porter. Specifically, Dublin and Janes failed to disclose to noteholders
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that Dublin entered into the Commonwealth Agreement, the Commonwealth Note, and the
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continued to make partial payments to Dublin, which in turn made partial payments to noteholders,
through June 2019.
86. The Respondents failed to disclose to notehsldeat on June 28, 2019, Dublin

and Commonwealth entered into the Dublin-
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or artifice to defraud; (2) to make an untrue statement of a material fact or to omit to state a material
fact necessary in order to make the statements made, in light of the circumstances under which
they were made, not misleading; or (3) to engage in an act, practice, or course of business that
operates or would operate as a fraud or deceit upon another person.

94. The conduct of Respondents Dublin and Janes, as alleged in paragrd2hantil
84-85, supra, constitutes a violation of S.C. Code Ann. §-3B1(2).

95. The conduct of Respondents Dublin and Janes, as alleged in paragr@zhantB
80, supra, constitutes a violation of S.C. Code Ann. §-381(2).

96. The conduct of Respondents Dublnd Janes as alleged in paragrapt-82,
supra, constitutes a violation of S.C. Code Ann. 8L&D1(2).

97. The conduct of Respondents Dublin and Janes, as alleged in paragraéhs 83-
supra, constitutes a violation of S.C. Code Ann. 8L&ED1(2).

98. The conduct of Respondents Dublin and Janes, as alleged in paragr&gharisb
78, supra, constitutes a violation of S.C. Code Ann. 8-391(3).

99. The conduct of Respondents Dublin and Janes, as alleged in paragrafs 65-

supra, constitutes a violation of S.C. Code Ann. §
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Section V([f), agrees to waive pursuit, enforcement, or collection of the costs referenced
in Section VI@), and agrees to reduce the amount of the civil penalty referenced in Section
VI(d) to five thousand dollar$%,000.00) subject to the following conditions:
a. Janes has not made any material misrepresentations regarding his financial
condition in disclosures made to the Divisioranticipation of this Consent Order
b. Janes produces to the Division his federal tax returns within fifteen days upon filing

with the Internal Revenue Service f(s)-1 (a2)4 (12 ()-10 (O)p(s) (c)4 (e)4 ((e)4 (n n3 Tle)
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