
     

Wayland Enters Non-Binding LOI to Sell Canadian Business to Cryptologic 
Corp.

Obtains Commitment for Cdn$5 million Bridge Loan From Cryptologic

Negotiating Second Phase of Transfer of International Business to 
ICC International Cannabis Corp. 

Intends to Distribute Cryptologic and ICC Shares to Wayland Shareholders on Closing; Aggregate Ownership 
Interest of Wayland Securityholders Expected to be 70% (Cryptologic) and 60% (ICC)

Matthew McLeod Appointed as Wayland CEO Through Closing of Transactions

Ben Ward Resigns as Wayland CEO and Director

Announces Auditor Change and Update on Operational Matters

TORONTO, Aug. 02, 2019 -- Wayland Group (CSE:WAYL) (“Wayland” or the “Company”) is pleased to announce that it has 
signed a non-binding letter of intent relating to the proposed sale its Canadian business, including its Langton, Ontario 
production facility (the “Facility”), to Cryptologic Corp. for anticipated consideration of 57,500,000 Cryptologic common shares 
at a deemed issue price of $4.00 per share, which is expected to represent approximately 70% of the issued and outstanding 
Cryptologic common shares outstanding following closing, and the assumption by Cryptologic of liabilities relating to 
Wayland’s Canadian business.  This transaction values Wayland’s Canadian business at approximately Cdn$230 million plus 
assumed liabilities.  It is contemplated that, upon and subject to closing of the proposed transaction, Cryptologic will be a 
single-purpose cannabis company with a cash balance of at least Cdn$25 million (less amounts to be advanced under the 
bridge loan discussed below and any other amounts advanced by Cryptologic to Wayland or its affiliates (excluding interest)) 
available for investment in Wayland’s Canadian business.  Cryptologic has also committed to provide Wayland with a pre-
signing $5 million subordinated bridge loan.  Wayland has agreed to a binding exclusivity period until September 15, 2019, or 
such later date as each of Wayland and Cryptologic mutual agree.

Wayland also announced that it is negotiating a potential evolution in its previously announced transaction with ICC 
International Cannabis Corp. involving the transfer of Wayland’s remaining interest in its international portfolio of assets to ICC 
in exchange for additional common shares of ICC.  It is expected that under this proposed transaction, Wayland will effectively 
distribute the Cryptologic and ICC shares to be received by it to its shareholders upon completion of the transactions.  No 
definitive agreement has been signed with Cryptologic or ICC at this time and Wayland can provide no assurance that any 
transaction will occur on the timelines or on the terms anticipated by Wayland or at all.  Wayland does not expect to provide a 
further update on these transactions until a definitive agreement has been signed or until otherwise required by applicable law.

Paul Pathak, Chair of the Board, commented, “The transactions with Cryptologic and ICC represent the culmination of our 
strategic review and our careful consideration of a range of factors, opportunities and risks, including the Company’s recent 
operating performance and that of the industry as a whole and the views expressed by significant shareholders and other 
stakeholders of the Company. We want to take this opportunity to thank all of our shareholders and stakeholders for their 
patience throughout this process, we are very happy with the strategy we have going forward and believe it will provide the 
maximum value available for all involved.

We believe that these transactions provide our shareholders and other stakeholders with exciting opportunities for ongoing 
exposure to strong businesses that will be geographically focused on the Canadian and international markets, respectively.  
Wayland expects that this bifurcation will help unlock the value embedded in Wayland’s worldwide business, which we believe 
has not been properly valued by the market in Wayland’s current configuration, and that this will benefit Wayland’s existing 
shareholders and other stakeholders, particularly since Wayland’s shareholders are expected to hold significant majority 
positions in both Cryptologic and ICC following closing of these transactions.

We are also excited to have Matthew McLeod take on the Chief Executive Officer title following his appointment to the board 
last month – since joining the Company, Matthew has taken on positions of increasing responsibility that reflect his key role in 
helping Wayland navigate a difficult period in its development, and he has been instrumental in leading the development and 
negotiation of these transformative transactions for our Company.  We look forward to his continued strong leadership in this 
new position.”

Following its detailed consideration of several potential transactions for the Company’s Canadian assets, Wayland has 
determined that the potential transaction with Cryptologic represented the best available alternative for a range of reasons, 
including its low level of dilution to Wayland’s shareholders in respect of the Canadian business, the availability of immediate 



liquidity through the bridge loan and significant future liquidity to address both Wayland’s existing liabilities and the funding to 
fuel its growth in the future, and the anticipated strong leadership team including Jordan Greenberg, Cryptologic’s current CFO 
and former CFO of Nuuvera Inc., Matthew McLeod, Wayland’s current Chief Executive Officer, and other key members of 
Wayland’s management team. It is anticipated that John Kennedy FitzGerald will be resigning as CEO of Cryptologic at 
closing.

Cryptologic Transaction and Bridge Loan

The proposed Cryptologic transaction would result in Cryptologic acquiring assets relating to Wayland’s existing Canadian 
operations in exchange for 57,500,000 common shares of Cryptologic expected to represent approximately 70% of the issued 
and outstanding Cryptologic common shares following closing and the assumption of liabilities associated with that business.  
It is also expected that, following closing, Cryptologic will be led by a management team including Jordan Greenberg as Chief 
Executive Officer (currently Chief Financial Officer of Cryptologic) and Matthew McLeod as President of Cryptologic. Mr. 
Greenberg was the former CFO of Nuuvera Inc., which raised over Cdn$100 million in equity financing then completed several 
cannabis-related acquisitions, both in Canada and in international markets. Nuuvera Inc. completed its go-public process 
through the reverse takeover of a publicly traded shell, then achieved a successful exit through a plan of arrangement with 
Aphria Inc., valued in excess of Cdn$500 million. Mr. McLeod has served as Wayland’s President and latterly Chief Executive 
Officer of Wayland.  The management team will also include other senior members of the existing management teams of 
Cryptologic and Wayland. It is proposed that John Kennedy FitzGerald will resign as Chief Executive Officer of Cryptologic at 
closing.       

In connection with the transaction, Cryptologic has agreed to provide a $5 million bridge loan to the Company or one of its 
subsidiaries prior to signing a definitive agreement in respect of the proposed purchase and sale transaction.  This bridge loan 
will constitute “Subordinated Debt” under of the Company’s existing secured convertible debenture indenture, unless consent 
of the debentureholders is obtained pursuant to that indenture.  These funds are expected to be used satisfy certain of 
Wayland’s existing liabilities and to continue the build out of Wayland’s state-of-the-art EU-GMP certified facility in Langton, 
Ontario.  Wayland intends to maintain a focus on financial and operational discipline in connection with its ongoing build-out of 
the Facility. 

It is expected that, prior to closing, Cryptologic will sell the business and assets comprising its existing cryptocurrency mining 
and other operations and that, following closing it will be a single-purpose cannabis company with a  cash balance of not less 
than Cdn$25 million (less amounts advanced under the bridge loan and any other advances from Cryptologic to Wayland or its 
affiliates (excluding interest)) available for investment in the Canadian business and the Facility. Going forward, it is expected 
that the Facility will be the cornerstone of Cryptologic’s business and this would allow Cryptologic to effectively supply the 
Canadian recreational and medical cannabis markets, and using the Facility’s EU-GMP certification, the international 
cannabis markets.  

The proposed transaction with Cryptologic remains subject to a number of conditions, including, without limitation, the 
completion of satisfactory due diligence by Cryptologic and Wayland, the negotiation and entering into of a satisfactory 
definitive agreement and transaction structure, receipt of applicable securityholder approvals by Cryptologic and Wayland in 
accordance with applicable securities laws and stock exchange rules and securityholder documents to which they are party, 
together with any other applicable third party and regulatory consents and approvals, the completion of the sale by Cryptologic 
of its existing businesses and the availability of the minimum Cdn$25 million cash balance, the potential completion of a 
reorganization of Wayland’s Canadian business, the receipt by each of Wayland and Cryptologic of a fairness opinion from 
their respective financial advisors, and other customary conditions to closing a transaction of this nature.  

Update on Management and Board of Directors

Wayland also announced the appointment of Matthew McLeod, Wayland’s President, as Chief Executive Officer of the 
Company and that Ben Ward has resigned as Chief Executive Officer and as a director of Wayland.  

Auditor Change and Update on Operational Matters

Wayland also announced today that it has appointed NVS Chartered Accountants (“NVS”) as auditors of the Company and 
that MNP LLP (“MNP”) had resigned as auditors with the Company’s assent, both effective today.  

Wayland and NVS will work diligently to complete the Company’s 2018 audited annual financial statements and related 
materials and to make the necessary filings with securities regulators as quickly as possible.  Wayland also intends to file its 
interim financial statements for the quarter ended March 31, 2019, the related management’s discussion and analysis and 
certificates of its CEO and CFO concurrently with its filing of the 2018 audited annual financial statements, and to make any 
necessary application to have the failure-to-file cease trade order issued on May 6, 2019 lifted at the relevant time.

In accordance with National Instrument 51-102 (“NI 51-102”), the Company sent a Change of Auditor Notice to each of NVS 
and MNP on August 2, 2019 and on that same day received copies of the letters from NVS and MNP, respectively, addressed 
to the Ontario Securities Commission as required by NI 51-102.  A copy of the Change of Auditor Notice together with a copy 
of these letters have now been filed under the Company’s profile on SEDAR and delivered to each of NVS and MNP, all in 
compliance with NI 51-102.

As noted in the Company’s Change of Auditor Notice, based on the information available to the Company, it is of the view 
there were no reportable events (as defined in NI 51-102) for the period from May 16, 2018 to August 2, 2019 (being the date of 
the Resignation).  However, MNP has advised the Company that it is of the view that there is an unresolved issue (as defined 



in NI 51-102) relating to the conduct of the Company’s former CEO in respect of the audit of the Company’s 2018 annual 
financial statements and that, despite the Company’s cooperation in respect of the matter, MNP was unable to form an 
opinion as to whether that conduct could have a material impact on those financial statements before the date of the 
Resignation. MNP has therefore advised that it is of the view that there is a reportable event (as defined in NI 51-102).  The 
Company’s board of directors discussed the issue with MNP and MNP was authorized to respond fully to enquiries by any 
successor auditor (as defined in NI 51-102) concerning the issue.

Wayland is also pleased to announce the closing of its previously announced transactions for assets in Argentina and 
Colombia. The Company is still working to close the previously announced transaction with Theros Pharma Ltd. in the United 
Kingdom, but has determined that it will not consummate its previously announced transaction in Australia with Tropicann Pty 
Ltd. and Territory Hemp and Cannabis Pty Ltd. 

About Wayland Group

Wayland is a vertically integrated cultivator and processor of cannabis. The Company was founded in 2013 and is based in 
Oakville, Ontario, Canada and Munich, Germany, with production facilities in Langton, Ontario where it operates a cannabis 
cultivation, extraction, formulation, and distribution business under federal licenses from the Government of Canada. The 
Company also has production operations in Dresden, Saxony, Germany, Regensdorf, Switzerland and, Allesandria, Piedmont, 
Italy. Wayland will continue to pursue new opportunities globally, including in Argentina and Colombia, in its effort to enhance 
lives through cannabis.

Forward Looking Information

This news release includes forward-looking information and statements, which may generally be identified by the use of the 
words “will”, “intention”, “expects”, “is expected to”, “subject to”, “anticipates” and variations or similar expressions and which 
include, but are not limited to, information and statements regarding or inferring the future business, operations, financial 
performance, prospects, and other plans, intentions, expectations, estimates, and beliefs of the Company. Such statements 
include those relating to the terms of the proposed transaction with Cryptologic, the value of Wayland’s Canadian business, 
the sale by Cryptologic of its existing businesses, the establishment and maintenance of the required minimum Cdn$25 
million cash balance, the advance of the bridge loan, the consideration to be received by Wayland in the proposed transaction 
with Cryptologic, the expected financial and other benefits of the proposed transaction with Cryptologic for Wayland and its 
shareholders and other stakeholders, the nature and satisfaction of the conditions to completing the proposed transaction with 
Cryptologic, the ability of Cryptologic and Wayland to secure the consent of the holders of their respective securities in 
connection with the proposed transaction, the status and potential outcomes of the Company’s strategic review (including with 
respect to its international and Canadian businesses), the outcome of negotiations between Wayland and ICC, the terms of a 
potential further transaction with ICC, the value of Wayland’s remaining international business, the consideration to be 
received by Wayland for a potential sale of its remaining portfolio of international assets, the expected financial and other 
benefits of a potential further transaction with ICC for Wayland and its shareholders and other stakeholders, the ability of 
Wayland and its auditors to complete the work and enquiries in connection with the Company’s 2018 audited annual financial 
statements and Q1 2019 interim financial statements and all related filings by any particular time, or at all, the timeline for 
making an application for the lifting of the failure-to-file cease trade order, the anticipated closing of the Company’s 
transaction in the United Kingdom and the anticipated termination of the Company’s transactions in Australia.

Forward-looking information and statements involve and are subject to assumptions and known and unknown risks, 
uncertainties, and other factors which may cause actual events, results, performance, or achievements of the Company to be 
materially different from future events, results, performance, and achievements expressed or implied by forward-looking 
information and statements herein. Such assumptions, risks, uncertainties and other factors include, but are not limited to, 
that that any definitive transaction agreement will be entered into in connection with the potential sale of Wayland’s Canadian 
business to Cryptologic and/or its remaining international business to ICC, that the potential transactions with Cryptologic and 
ICC will be completed on the terms and timelines anticipated by the Company or at all, that the consummation of the potential 
transactions will help to unlock the value of the Company’s assets in the manner and to the extent anticipated or at all, that 
the value of the Cryptologic common shares and/or ICC common shares received by the Company in connection with the 
proposed transactions will not decrease in value, that definitive agreements are successfully negotiated and entered into, that 
all conditions to closing outlined in any such definitive agreement are satisfied and/or waived on the terms and timelines 
anticipated by Wayland or at all, that all necessary third party, regulatory, stock exchange, securityholder and other consents 
and approvals will be received in connection with the proposed transactions on the timelines anticipated or at all, that all other 
conditions to closing will be satisfied in the manner and on the timelines anticipated or at all, that Wayland will be able to 
distribute the Cryptologic and ICC common shares received under the proposed transactions to Wayland’s shareholders in a 
cost-effective manner and on the timelines anticipated, that the sale of Cryptologic’s existing business and its establishment 
as a single-purpose cannabis company will proceed on the timelines and terms anticipated or at all and that it will establish 
and maintain the required minimum $25 million cash balance on the timelines anticipated or at all, that Wayland and its 
auditor will complete the work and enquiries in connection with the Company’s 2018 audited annual financial statements and 
related filings, the first quarter 2019 financial statements and related filings and other associated materials in the manner 
anticipated or at all, that Wayland’s application to have the failure-to-file case trade order lifted is successful and is obtained 
on the timelines and terms anticipated by Wayland or at all, that the Company’s transaction in the UK is completed on the 
timeline and terms anticipated by Wayland or at all and that the Company’s intention not to complete its proposed 
transactions in Australia will be realized on the timelines and in the manner anticipated by Wayland.

Although the Company believes that any forward-looking information and statements herein are reasonable, in light of the use 
of assumptions and the significant risks and uncertainties inherent in such information and statements, there can be no 
assurance that any such forward-looking information and statements will prove to be accurate, and accordingly readers are 



advised to rely on their own evaluation of such risks and uncertainties and should not place undue reliance upon such forward-
looking information and statements.  In particular, the completion of the proposed transactions with Cryptologic and/or ICC are 
subject to the satisfaction of a number of conditions and uncertainties (including those noted above) and the Company can 
offer no assurance that either or both of the proposed transactions will be completed on the terms, conditions and timelines 
anticipated by the Company or at all, nor can any assurance be offered that any other transaction in respect of the Company 
or its businesses could be identified or successfully completed.  Any forward-looking information and statements herein are 
made as of the date hereof, and except as required by applicable laws, the Company assumes no obligation and disclaims 
any intention to update or revise any forward-looking information and statements herein or to update the reasons that actual 
events or results could or do differ from those projected in any forward looking information and statements herein, whether as 
a result of new information, future events or results, or otherwise, except as required by applicable laws.

The Canadian Securities Exchange has not reviewed, approved or disapproved the content of this news release

For more information about Wayland, please visit our website at www.waylandgroup.com
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