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IN THE MATTER OF * BEFORE THE

ZIA INTEGRATED, LLC, * MARYLAND MEDICAL

PETITIONER. * CANNABIS COMMISSION

* OAH No.: MDH-MMCC-171-21-04762

* 

* * * * * * * * * * * * * 

FINAL DECISION AND ORDER 

INTRODUCTION 

On October 1, 2020, the Natalie M. LaPrade Maryland Medical Cannabis Commission 

(“Commission” or “MMCC”), denied Zia Integrated, LLC’s (“Petitioner”) application for a 

medical cannabis processor license on two grounds.  First, the Commission found that Petitioner 

had failed to meet its burden of demonstrating that the ownership interest attributed to its 

Disadvantaged Equity Applicant/Member of the Most Disadvantaged Group (“DEA/MMDG”) 

member was real, substantial and continuing.  Guidance for Diversity and Socioeconomic Equity 

Questions.  Second, the Commission found that Petitioner’s application materials contained a 

misstatement, omission, misrepresentation, or untruth, in violation of COMAR 10.62.19.04B, C;  

Guidance for Diversity and Socioeconomic Equity Questions. On October 6, 2020, Petitioner 

requested a hearing to review the Commission’s decision.   

After a four-day hearing before an Administrative Law Judge (“ALJ”) at the Office of 

Administrative Hearing (“OAH”), on October 25, 2021, the ALJ issued a proposed decision. The 

ALJ concluded that the Petitioner met its burden of demonstrating that the ownership interest held 

by its DEA/MMDG member is real, substantial, and continuing.  The ALJ further concluded that 

the Commission’s conclusion that the application materials Petitioner submitted to the 
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Commission contained a material misstatement, omission, misrepresentation, or untruth was not 

supported by the record.  

No party filed exceptions to the ALJ’s proposed decision.   

FINDINGS OF FACT 

 The Commission adopts the ALJ’s Proposed Findings of Fact 2, 4-10 and 12-58, which are 

incorporated by reference into the body of this document as if set forth in full.  See attached ALJ 

Proposed Decision, Exhibit 1.  The factual findings were proven by a preponderance of the 

evidence. The Commission also adopts the ALJ’s discussion set forth on pages 17-34 of the ALJ’s 

proposed decision.  The findings of facts are summarized below: 

 In 2019, the Commission opened a race and gender-conscious application process seeking 

qualified applicants for medical cannabis processor licenses.  In particular, the Commission 

adopted scoring criteria that made up to five points available for those applicants who could 

demonstrate that one or more DEA/MMDG members hold at least 51% ownership interest in the 

applicant entity. Applicants who sought up to five points for DEA/MMDG status were instructed 

to complete Application Attachment B for DEA status and Attachment E for MMDG status, 

attesting to the percentage of ownership held in the applicant entity as well as attesting whether 

the DEA/MMDG member sought to certify their economically disadvantaged status by either 

completing a personal net worth statement and providing supporting documentation of assets and 

liabilities, or demonstrating that the DEA/MMDG member was an owner of a Maryland certified 

Minority Business Enterprise.  

Petitioner submitted a timely application for a medical cannabis processor license in which 

Petitioner identified Ciara Dubbe as its sole owner and attested that, as a Native-American woman 

who is a disadvantaged owner of a Maryland certified Minority Business Enterprise, Ms. Dubbe 
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qualifies as a DEA/MMDG.  After initial review, Petitioner was awarded five points for 

DEA/MMDG ownership and was highly ranked. The Commission subsequently engaged a 

consultant to provide recommendations relating to accuracy of applicants’ representations relating 

to ownership.  The Commission also formed an Application Evaluation Subcommittee and 

requested additional supporting documents relevant to DEA/MMDG ownership for further review.  

Petitioner provided additional supporting documents. 

Petitioner’s supporting documents reflected that, if awarded a license, Petitioner intended 

to use two lines of credit (“LOC”) totaling $20,000,000 to fund its operations.  Each LOC was 

comprised of two documents: an LOC Agreement and a Convertible Demand Promissory Note 

(“Note”).  One LOC, with a maximum credit limit of $5 million, was provided by Gina Dubbe, 

Ciara Dubbe’s mother and the owner of a medical cannabis dispensary named Greenhouse 

Wellness.  The second LOC, with a maximum credit limit of $15 million, was provided by CGX 

Life Sciences, Inc. (CGX), a Nevada corporation whose principal is Elizabeth Stavola, a cannabis 

industry investor and a friend and business associate of Gina Dubbe.  The terms and provisions of 

the documents associated with these two lines of credit are identical except for the language 

identifying each of the respective lenders and the maximum credit limit available through the 

respective LOC.  The precise terms of these documents are set forth more fully in Exhibit 1, 

paragraphs 34-43.  Each LOC Agreement identifies nine categories of events which would 

constitute a default by the borrower.  Exhibit 1, paragraph 37.  Each Note includes a “debt-to-

equity conversion” provision that allows the unpaid principal on the Note, or any portion thereof, 

to be convertible into Zia Class A Units or to the highest preferred form of Zia equity shares that 

may exist at the election of the Note holder.  Each Note also states: 

The Parties to this Note recognize, understand and acknowledge that 

no conversion of debt to ZIA Class A Units, or other preferential 
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shares that may exist at the time of this Agreement, or that may be 

created in the future, may occur without the final approval of the 

Maryland Medical Cannabis Commission (“MMCC”), following 

the supporting statutes and regulations that prevent ZIA from 

granting 5% or more of its Units to any party, without MMCC 

approval.1 

 

The rights reserved to the Note holder through this provision were of particular interest in the 

review. 

After completing its review, the Application Evaluation Subcommittee presented its 

recommendations to the full Commission in an open meeting on October 1, 2020.  The full 

Commission voted to deny Petitioner’s application on two bases.  First, the Commission 

determined that the application should be denied because the Petitioner did not meet its burden of 

demonstrating that the ownership interest held by its DEA/MMDG member was real, substantial, 

and continuing, where the holder of each Note would have the opportunity to call the obligation 

due at any time or elect to convert the debt to equity, either of which option could have the effect 

of diluting the DEA/MMDG member’s ownership interest or divesting her of that ownership 

interest in a manner beyond her control.  Guidance for Diversity and Socioeconomic Equity 

Questions.  Second, the Commission concluded that the application should be denied because the 

application materials contained a material misstatement, omission, misrepresentation, or untruth.  

COMAR 10.62.19.04B, C; Guidance for Diversity and Socioeconomic Equity Questions.  The 

Commission notified Petitioner of the grounds for its denial in a letter sent the following day.   

 
1 The Notes misstate the actual statutory and regulatory requirements regarding proposed 

transfers of ownership.  While the Notes correctly recognize that issuance of shares or units is a 

transfer of an ownership interest, the Notes incorrectly suggest that Commission approval of a 

transfer of an ownership interest in Zia Integrated, LLC would only be required for transfers of 

5% or more.  In doing so, the Notes incorrectly refer to the regulatory threshold for a transfer of 

ownership in a publicly traded company.  COMAR 10.62.19.07B.  At this time, Zia is not a 

publicly traded company, and therefore, “[n]o ownership interest shall be assignable or 

transferable” unless the enumerated conditions have been met.  COMAR 10.62.19.07A.   
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LEGAL ANALYSIS 

 The Commission is an independent commission that functions within the Maryland 

Department of Health.  Md. Code Ann., Health-Gen. § 13-3302.  The Maryland General Assembly 

created the Commission for the express purpose of developing policies, procedures, guidelines, 

and regulations to implement programs to make medical cannabis available to qualifying patients 

in a safe and effective manner.  Id. § 13-3302(c).  The Commission is authorized to license medical 

cannabis dispensaries, id. § 13-3307, and a statutorily limited number of medical cannabis growers, 

id. § 13-3306(a)(2)(i), and processors, id. § 13-3309(c)(1)(i), in order to make medical cannabis 

available to Maryland patients.  The Commission is also statutorily mandated to “establish an 

application review process for granting medical cannabis processor licenses in which applications 

are reviewed, evaluated, and ranked based on criteria established by the Commission.” Id. § 13-

3309(c)(3). 

 The Commission established regulations to govern the process by which applications for 

medical cannabis processor licenses would be reviewed.  The burden of proving an applicant’s 

qualifications rests on the applicant.  COMAR 10.62.19.04A.  The Commission may deny an 

application that contains a misstatement, omission, misrepresentation, or untruth.  COMAR 

10.62.19.04B.  The Commission also promulgated regulations governing the evaluation criteria by 

which applications would be ranked.  COMAR 10.62.19.04I.  

During the 2018 Legislative Session, the General Assembly amended the Commission’s 

statutes through passage of House Bill 2, enrolled as 2018 Maryland Laws Ch. 598.  One central 

element of House Bill 2 was to authorize the Commission to work with colleagues across the State 

in order to determine whether there was a compelling interest to implement remedial measures to 

assist minorities and women in the medical cannabis industry.  Id. § 13-3305.2(a)(1).  House Bill 
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2 also expressly authorized the Commission to consider methods that may be used to address the 

needs of minority and women applicants and those who would qualify as minority-owned 

businesses seeking to participate in the medical cannabis business, and then to develop and submit 

emergency regulations to implement those measures.  Id. § 13-3305.2(a)(2)-(3). 

After the Commission completed the work required under Health-Gen. § 13-3305.2, the 

Commission developed and submitted emergency regulations in October 2018 that amended the 

evaluation criteria by which applications for licenses applications would be scored and ranked.  

Among other changes, the amended regulations defined the term Disadvantaged Equity Applicant 

(“DEA”) as an individual who is a member of a listed minority group and either a) has a personal 

net worth that does not exceed $1,713,333, or b) is a disadvantaged owner of a certified minority 

business enterprise as defined in State Finance and Procurement Article §14-301(d).  COMAR 

10.62.01.01B.  The amended regulations expressly provided scoring consideration to those 

applicants who could demonstrate that they had a certain percentage of ownership interest held by 

those who qualified as DEAs or MMDGs.  See COMAR 10.62.19.04I.(6)(b)-(d). 

In conjunction with the applications, the Commission published a document titled 

Guidance for the Diversity and Socioeconomic Equity Questions (the “Guidance”).  The Guidance 

expressly provides that: 

The ownership interest, including the contribution of capital or 

expertise to acquire the ownership interest must be real, substantial, 

and continuing, going beyond pro forma ownership of the business 

as reflected in the ownership documents. Proof of contribution of 

capital must be submitted at the time of the Application.  When the 

contribution of capital is through a loan, there must be 

documentation of the value of assets used as collateral for the loan. 
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The Guidance further explained that the determination of whether a DEA/MMDG member’s 

interest was real, substantial, and continuing was a factual determination made on a case-by-case 

basis in light of all facts in the record.  Finally, the Guidance expressly provides: 

The Commission will closely scrutinize Applicant businesses whose 

ownership changes prior to the final approval of a license to 

determine the impact of the change and reasons for the timing of the 

change.  If the change results in a reduction in the percentage of 

disadvantaged ownership, Stage One Pre-Approval may be 

rescinded if it adversely impacts the scoring of the Application. 

Real, Substantial, and Continuing Ownership held by Petitioner’s DEA/MMDG Member 

Petitioner represented in its application that it was entitled to five points because Ciara 

Dubbe is a DEA/MMDG and she holds all outstanding ownership interests in the applicant entity.  

Petitioner therefore had the burden of demonstrating that a) Ciara Dubbe is a DEA/MMDG and b) 

Ciara Dubbe held a real, substantial, and continuing ownership interest.  Petitioner demonstrated 

that Ciara Dubbe is a Native American woman who is also a disadvantaged owner of a Maryland 

certified Minority Business Enterprise.  Petitioner therefore met its the burden of establishing that 

Ciara Dubbe is a DEA/MMDG.  Petitioner also assumed the burden of demonstrating that Ciara 

Dubbe’s ownership interest is real, substantial, and continuing.  

After its review of Petitioner’s application and the supporting documents provided, the 

Commission determined that Petitioner met its burden of demonstrating that its DEA/MMDG 

member’s ownership interest was real and substantial.  However, after its review of Petitioner’s 

application and the supporting documents provided, the Commission determined that Petitioner 

had failed to meet its burden of demonstrating that its DEA/MMDG member’s interest was 

continuing, because each Note provided that each lender had the right to call a debt obligation due 

at any time and if the debt couldn’t be paid, the lender would have the right to claim an ownership 
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interest in the Petitioner.  The terms of each Note, which were identical, were interpreted and 

applied by the Commission to reach its initial conclusion. 

At the hearing, Petitioner presented testimony and argument on the terms of the 

agreements, their interpretation by the parties to those agreements, and the anticipated application 

of those terms.  Exhibit 1, pages 24-32.  The Administrative Law Judge found Petitioner’s 

evidence on the subject to be credible and found Petitioner’s argument on the subject to be 

persuasive.  This testimony and argument is especially helpful in informing a legal interpretation 

of the contractual provisions.  After careful consideration, the Commission adopts the ALJ’s 

discussion of the subject which is incorporated by reference into the body of this document as if 

set forth in full. Exhibit 1, pages 24-32. 

Misstatement, Omission, Misrepresentation, or Untruth in Application 

Supporting documents submitted by Petitioner reflected that Ciara Dubbe made an initial 

capital contribution of one hundred dollars when she formed Zia Integrated, LLC.  Supporting 

documents submitted by Petitioner also reflected additional financial resources held by the 

company, yet provided no context as to the source of those resources.  After its review of the 

documents, the Commission concluded that the capital contribution offered by the sole member 

was inconsistent with the financial resources held by the Petitioner and the financial resources 

needed to file the underlying application.  The source of each applicants funding in this application 

cycle was especially important as those inquiries also necessarily relate to who holds ownership 

or control of an entity.  The Commission therefore determined that the application material 

contained a misstatement, omission, misrepresentation, or untruth in the application materials 

provided, sufficient to deny the application.  
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At the hearing before the Office of Administrative Hearings, Ms. Dubbe testified that Zia 

Integrated, LLC was first formed in 2017 and, since that time, Zia Integrated has earned revenues 

derived from marketing work performed by Ms. Dubbe for a cannabis industry client.  Ms. Dubbe 

testified that, unlike many first-time applicants for a medical cannabis business license, Zia 

Integrated was not created for the sole purpose of applying for a cannabis license.  Instead, Zia 

Integrated, LLC had the opportunity to draw revenue for years prior to applying for a license each 

time Ms. Dubbe performed marketing work for cannabis industry clients.  In this way, her 

testimony explained why the capital contribution offered by the sole member was disproportionate 

to the financial resources held by the Petitioner.  After careful consideration, the Commission 

adopts the ALJ’s discussion of the subject which is incorporated by reference into the body of this 

document as if set forth in full. Exhibit 1, pages 32-34. 

CONCLUSIONS OF LAW 

The Commission adopts the ALJ’s Proposed Conclusions of Law as if fully set forth herein.  

The Commission further concludes as a matter of law that Petitioner did meet its burden of 

demonstrating that its DEA/MMDG member met the requirements for showing that her ownership 

interest was real, substantial, and continuing.  Guidance for the Diversity and Socioeconomic 

Equity Questions.  The Commission further concludes as a matter of law that the application 

materials submitted to the Commission by the Petitioner do not contain a material misstatement, 

omission, misrepresentation, or untruth.  COMAR 10.62.19.04B., C. 

ORDER 

Pursuant to Health Gen. § 13-3309(b), (c), it is, by an affirmative vote of a majority of a 

quorum of the Commission, hereby  
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ORDERED that the prior denial of the application of Zia Integrated, LLC for a medical 

cannabis processor license is REVERSED; and it is further  

ORDERED that the application of Zia Integrated, LLC for a medical cannabis processor 

license will be promptly considered by the Commission at its next open meeting; and it is further  

ORDERED that this is a PUBLIC DOCUMENT.  See Md. Code Ann., Gen. Prov. § 4-

333(b)(6).  

________________ _____________________________________ 

Date  Tiffany Randolph, Acting Chair 

Maryland Medical Cannabis Commission 

03/31/2022
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NOTICE OF RIGHT TO PETITION FOR JUDICIAL REVIEW 

 

Zia Integrated, LLC has the right to seek judicial review of this Final Decision and Order.  

Any petition for judicial review shall be filed within 30 days from the date of mailing of this Final 

Decision and Order. The cover letter accompanying this final decision and order indicates the date 

the decision is mailed. Any petition for judicial review shall be made as provided for in the 

Administrative Procedure Act, Md. Code Ann., State Gov’t § 10-222 and Title 7, Chapter 200 of 

the Maryland Rules of Procedure. 

If Zia Integrated, LLC files a petition for judicial review, the Commission is a party and 

should be served with the court’s process at the following address: 

 Maryland Medical Cannabis Commission 

 William Tilburg, Executive Director  

 848 International Drive, 4th Floor 

 Linthicum, Maryland 21090 

            Notice of any petition should also be sent to the Commission’s counsel at the following 

address: 

 Heather B. Nelson 

 Assistant Attorney General 

 Department of Health 

 300 West Preston Street, Suite 302 

 Baltimore, Maryland 21201 

 Heather.Nelson1@Maryland.gov 
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