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COMMONWEALTH OI? PENNSYLVANIA 
DEPARTMENT OF BANKING AND 
SECURITIES, BUREAU OF SECURITIES 
COMPLIANCE AND EXAMINATIONS 

v. 

CBD USA GROWN, INC. 
DEBORAH GESTNER, ROGER GESTNER 

Docket No, : 220004 (SEC-OSC) 

NOTICE OF RIGHT TO APPEAL 

You have the right to appeal the attached Final Order issued by the Commonwealth of 
Pennsylvania, Banking ru1d Securities Commission. ("Commission") 

If you wish to appeal this Final Order, you may file a petition for review with the 
Commonwealth Court of Pennsylvania that complies with the format and timing requirements 
of Chapter 15 of the Pennsylvania Rules of Appellate Procedure. Pa.R.A.P. 1511-1561. 
Failure to file a petition for review within 30 days of the mailing date of this Ordei· will result 
in this Final Order becoming final and unappealable. The telephone · number for the 
Commonwealth Court is 717-255-1650. 

All Commonwealth Com! filings must be made in the Court's filing office in Harl'isbmg. 
Filing must be made in person, by mail as pmvided by general mies, or electronically via 
the PACFile appellate court electronic filing system. The adcll'ess of the Court is as follows: 

Pennsylvania Judicial Center 
60 I Commonwealth Ave. 
Suite 2100 
P.O. Box 69185 
Harrisburg, PA 17106 

A party may submit a request to the Commission for rehearing or reconsideration no later 
than fifteen (15) days after the decision mailing date in accmdance with section 35.241 of the 
General Rules of Administrative Practice and Procedure. 1 Pa. Code § 35.241. However, 
submitting a reconsidetation request does not extend the time limit for filing a petition for review 
with the Commonwealth Comt. 

You may wish to consult an attorney regat·ding your legal rights. 
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CUP USA GROWN, XNC. 
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The Contnwmvenltl> ofl!onMylvnttln, aolinir Urrough ilia Depnll!uent ofl3ru1klnli and 

Seoudlies ("Daparlment"), Burem1 llf Seo11dtlo.q Compllonoo .and ExonJ.1.nntions ("llul'ont1"), 

Jnvwtigatod lho b\lslqoe$ pxnolloo.s of Cf.ID USA Grown, Jt\Q, oo-fmm<lol'R, Diibor.1h Gostue1· nud 

\1.oge1• Gesh1e~1 .\H'osl~ont nu~ 'Ito~ p~esidol\t 1·~~qolively, (ooll~llwly, 1110 "Ge.q\11ern"),·CBD USA. 

Gro\Vi11 lno, \"Cl3)) USA''). and !Is oJ'ffoors and em1>loyeo.s. lla~ocl oil !lie xo.sults of Jts 

-.ln.vostlgnllon, ll1e l311reR11 hos oonoludod th~t tl\Q' Gosh1crn nl\(l CJ3)) USA, operated Jn vfoioUou of 

10.e .Po1msylvunl11 lfoculitlos A.ot of 19721 70 l',S, § l "JOI al ,t'MJ. (" 19.'12 /l.ot!'). Tho GoHhters, ln 

Heu of Jl!lgoliou, nm! wilhoul ~dmlttiug or de1;yh\!1 tl\o n!le~~\10118 horeJ11, all<\ lntendln~ to \)o 

\Qg~Hy bound, 1\e\'oby ogrees 1o tho lel'•M of \his Co11selll Agreement a.ud Order ("Ordel"'), 

l3A<i:KGROlJND 

J. '.l'h6 J;le\>lirttuO!lt ls the Conuuonwett11h o:>:f l'q.tuwylvill\ln'a 11tlmh1!atraUve ngohoy 

i\utborl:r.o<l nud empowered lo udmlt1!~to1• tmd ~l\force tlte 1972 Acl, 

i. The Butom\ ls primarily respoJt~i~le for udmhllclel'lug· a11d eufoi·cing the 1972 AQI 

:fo1· tlio Do1>11rhnent. 
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10. As a. oo·f~1m<lc1•· a11d. ·vteo 1srea!llet1t or' CllD USA, l\.ogci• G~~111~r acted a~ al\ 
' 

"atfll!al~" ilf CBD \'J$A, wl\hin tl\o hwAnlng of ScoU9n 102(b) of U10 1.\J72 Aot, 70 J!,S. § 1· 

l02(h), nnd, aa s\\Qb, ()a\rne~ CJ=))) USA, to commlt 1he hereill ~tfitcd aota whloh. violated 1ho 1972 

.Aot .. 

ll, Tho shares 9f CBD St()ck des"rlbed nbcve 11re "som1rltles" wlthln th~ 1)1ea11l1t.g <if 

SaQl!otl l02(t) of th~ 1972 Aot1 'Jo :f>,S, § l-102(t), 

)2. CJ:iD USA. ls the "J~~Mr'' of the sbi\re$ of CBb $loc](llesorlbed n~ove with.111 tlte 

lnon11lhg of'Sootlo1).102(1) oflhu 19'!?. Aot, 70 l>,$, § 1·102(1). 

13. 'l'h~ re~ox1ls Oflhe ))e))nitnwnt·disolosb that Ille shares of CPD iltook ore: (n) no~ 

regletor<id 1111dN' Seollon ZOl of !110 1972 Aot, 70 P.S. ~ l ·?.O!; (b) 1iot oxonipt li'oin l'ag{strntlon 

uudoi Section. 202 of tho 1972 Act, 70 P .S. § 1-2021 (o) not federally !)<)Yored soourltles tmdei· 

SoolloJi 2tl of1ho l9n Aot, 70 P,S. § J .. 211; Hnd (d) the of:fl>nolailn!l to the C~D Stock wnrnot 

oxeinptuntlol· Seolioll ?.03 oftlte (972 A.ot, 70.I>,S, § 1·203. 

14. The G~stn~r~ :fuile<l 10 provide BO.Ille O!' aU Ille rtw:estoiS with ill\flnolai Rtutemonts 

xegnrdi11g ODD 'OS.II., wh\o\td.tsolosnrn wo11ldhnvo bllllll mntei:fo!.for u 1'e11so1mble hlveatorto iunk'>. 

m1 faformM \lw~slnwllt oeoislon. T" Ute extent thnl Cll3)) lJl>A, did not huw. <Usoloe11ra 

iloo\lll1Mts, !he. Gq.1f:1lers foUod to dlscloso 1hoh'11011oxlatonoe, whloh wo11ld lmv6 lloeri, mu!odnl ib1• 

a reasollable .htvostoi· t<J make An Informed htVe?lin~nt deolslo~1. 

15·. CBb USA, fulled to dlsoJose the followlng Jnform11tl0i1 concel'll!llg OBD \JSA, to 

somo or all of the Itlvestors~ 

a.. '.l'J1e fln1111ofol oondl~1M of cap UllA; 

b. 'rh<a (\\\\1110\~h\~k ofl!I~ fl\\fil!\~·of can S\oolq 



c. The identity and relevant backgl'Ound of the col'pornte officers of CBD 

USA; mid 

cl. CBD USA's opernting history. 

16. To dote, CBD USA has beemmable to fulfill its financial obligations to some or all 

of the lnvestol's, and CBD USA has consequently defaulted on payments to some or all of the 

Jnvestors. 

17. At least one of the Investors was aged 60 or more at the lime the Investor purchased 

the CBD Stock. 

VIOLATION 

18. By engaging in the acts and conduct set forth in paragrnphs 6 through 13 above, the 

Gestners offei·ed and sold shat·es of CBD Stock to Pennsylvania residents in willful violation of 

Section 201 of the 1972 Act, 70 P.S. § l-201. 

19. By engaging In the acts und cond11ct set forth in paragraphs 6 through 16 above, the 

Gestners, in com1eotlo11 with the offer and sale of tho shares of CBD Stock, omitted to state material 

foc(s necessary in ordet· to make the statements made, in light of the circumstances uncle!' which 

they were made, not misleading, in willful violation of Section 40l(b) of the 1972 Act, 70 P.S. § 

1-401 (b). 

RELIEF 

20. The Gestners shall pay the Department at1 administrative assessment in the amount 

of $40,000. Payment shall be made by certified check or money or<l\ll' mad<:l payable to the 

"Department of Banking and Securities" and shall be mailed or delivered i1111erso11 to the Bureau 

ofSMll!'lties Compliance ai1d Examinations located at 17 N. Second Street, Suite 1300, Hnrdsbmg, 

Pe!lllsylvanta 17101. The assessment shall be paid ns follows: 

a. $10,000 on or before September 10, 2022; 
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b, $30,dOO on 61' UeforeJ~lle l, 2023. 

21. ').'he Gosll\oxs ar¢ O)U)EJWD to e(lmpl)' wHh tho W12 Aot, nnrl )legt1lalioni 

ndopted !Jy lb.e D¢parttnont, Md inJ>"atHo\llnr Scotfons 201tllHl401 of the 1972 Aot. 

Z2. Should the Gestu~rs foil to pay tlte assa~$tullnt us aetf011ll l11 p11tngrn1i\\ 20 above, 

!he sanollous eet foxth Q!sewhc!l) i11 t\10 Otdor ~haB conll\1110 f\\ !Ii\\ t'orco nn~ offeot 1i11HI :foll 

p11y11)0Jlt ls mod~. Howwe1•1 Iii.ls :provision shall not bo ¢oMtrued ns afford.Lug tlto Ge~l11ers the 

optlon of elU1er vo:vJng tlto nsscssmen~ or"belngind~tlnlteJy sn\>Jeot to the sunotious. 

23. Should tlto Gostnom foll to oOJn),lly wltl1 atty oud/ot alf provlelons ott~ls Or<for, the 

Dep11rlmentmayh11pose o(ldltlonnf ~m\otions nrnt Q~sls aucl.seckothot' OpJ,>rop1fafe !'oJ\efsnbjool to 

the G6stn.el's' rlgM to li homfog )Htrnunnt to the 1972 Aot, 

?.4, Co11se11t1 The Gosfuors llcrol>y kl\owJ.ugly, wlllinglY., vol\Uitadly, alld ltrovocn1ily 

coJ1sent to the entry ofthlH Otdel· pmsuat\t to tltli l3urcl\u.'s. nutb.orlty u11dox tl\e 1972 A.et mid agteeR 

that lt Ut\Uet~t>mds ~11 oftbo terms ""d oQl\ditlons OOJ)lalne<l heieln, Tho Ges\\iers, liy vohm!Rrl\y 

~t\toling Into thlB O~de\'1 wa\vos any :dgbt lo a horu'lng or op)>ehl conceJ11log JJ10 l~rins, ooiidltl<.>nu, 

omllor peu!lltl<l/J sel :l'ottit lit !his Order. 

25·, ;tfutl)'s;.);\'.~~IWJ:9.1ft. Tlt1s Ordor c6ntnlns the eittlr-0 ogre~mont betweon. lho 

DeJ>nttmonr ond fh1> Oe.~IMm, Thor~ lite no 0th.or ttl(tn6; obllg11tl011$, oo-\leMnta, re)lre.10!\lotlons, 

stnlomeufo1 oondltlot\81 ox c;fltenvluo, of ans kln:d whntaoovor 001\oomlug tltls Ordor. TMs drder 

mny ba om~tlded J11 wl'ltlug by nmhull ~glMJ)mllt by·the DeJlfli;lment nf!tl tho Cleslners. 

2(), Ulnil)n.rci\iihl,!l\'l)i Tllo Dcp!l.l1ment on<l lhe Oes111otA Jnt.•nd lq \le and ur<l foga\ly 

bQUJld by thMei:tns Qfthla Qn(~t" . 

27, CQ\ltlsel,. This Otd&r la enl~red Into by the pnrtlc.~ 11.(loJ; l\lll op;1ort1L1ilty for fogQ[ 

advloo ihim legnl 001i11sol, 

I; 
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28. . ~e.~!{veu_es.s, TJre Ges(Jiers lleteby sllpulAte ~1ld ng;ree thotthe Ord61· ohnll beoqme 

effe~llvo on the dote tho Conurto11v1enlth of N1m~ylv11nfo l3anl<lng a11d $001wl\ios Comm\~ilm1 
8j)\\XOVO$ ihb nrdel'. 

29, .Qihet tlli'.rorcrunant. ;\ofl91J.,: 

(tl.) Tho Pojlattment tesei•ves ntl lla dgl1t~, du!lcs, and nnJhorlly to etH'orco n\\ statutoa, 

n1los, ruid reg11l~tlo11s 111\ll.61' Us Jj1Ylsl1iotlon against t\l~ destnem In the J.hhir~ 1•~gardtng ol11nntte1~ 

J10trlJRolv.ed by this Order. 

(l>) '.l'lte Ge~IJiors rtomow\~dgo ancj. ag.1·co !lint this 01·de1· ls only bl11~lng 11pon tho 

:OopRthullJlt n11d1101 u11y otl1e1· loca(1 atnte or fodornl 11go.11oy, deparb\\e11t, <W of!ice tegai:dh1smat\ors 

wllhhi llll8 Oxdqt. 

30. Aullfot/trtllWJ;! 'i:h~ p~rlle4 llolow U\'O nutl\o,rzeil to cxconlo 111.(s 01uex ru\<l logttllY 

blml thok respeollvc puiilcs. 

31. ,!llJ>ilJiWJl'«i'I~.. 'fhin Oxdol' iuny ho exoo11ted iu se1>ntM6 oouulol)lJU:!~, by fhoahllilo 

ancVol' by PDJ.1, 

32. TJ!lo.~,. 'l'ho tltlos 1ised to identify tho J!Hri\3111pbs of !his doo11mont Mo fol' tho 

00111•e1\(op.60 oftefer~l\Co on\y und do 110\ cont~ol 11w inlo!J)<elatfon Of lbls doo1m1eut. . 

33. Jl!tttllii$'. Tho :o·ep11rtnw11I llndu thut lt fa tlMossm')I ancl: ~pproprinte, fo tho plll>llo 

lt\t¢t<)SI fo1· tlw proteoilon bl' Investors, a11d oonslslent wlt!t !he ,P\H)JO~o~ foMy lolonded by llto 

l)J)lloy nnd rrovJslons of tile 1972. Ac~ to !~~\to {hl~ Ordet, 

WlIJllRIDJ!'ORE, 111 cousl<Wrn!lon of tho forogoJng, focth1dlng toe l'eoltal plir~gt'ftjlha, HI\> 

Commonw~u\th of l'e1111sylvnnla, De,(i1Wt111e11t of .l3n1ddng und S~c11rl!les, l31rroau of Sr.ourltle~ 

Compllnnoe nnd Exnmitlntlon, De\>01'ol1.GestMr, and Roge1'Cle:>tJ101', lnt•"d!l\g to be leg~\ly bO\lud; 

do herdby oxeo\l\\> 1hts dvllsenf Agreement anc1 Orde1'. 
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