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This presentation, and any supplements and amendments to this presentation, has been prepared by Nova Cannabis Inc. ("Nova" or the "Company"). When used herein, references to "Nova", "we", "our" or the “Company” refer to Nova Cannabis Inc. and each of our
subsidiaries as the context requires. No securities commission or similar regulatory authority has reviewed or in any way passed upon this presentation or the merits of the securities described herein and any representation to the contrary is an offence. The information
contained in this presentation is subject to change without notice and is based on publicly available information, internally developed data and other sources. Where any opinion or belief is expressed in this presentation, it is based on the assumptions and limitations
mentioned herein and is an expression of present opinion or belief only. No representations or warranties are being made as to the origin, validity, accuracy, completeness, currency or reliability of the information contained in this presentation. Nova expressly disclaims and
excludes all liability (to the maximum extent permitted by law), for losses, claims, damages, demands, costs and expenses of any nature arising in any way out of or in connection with the information in this presentation, its accuracy, completeness or by reason of reliance by
any person on any of it. This presentation contains references to certain market, industry and peer group data which is based upon information from independent industry publications, market research, analyst reports and surveys and other publicly available sources. Although
Nova believes these sources to be generally reliable, such information is subject to interpretation and cannot be verified with complete certainty due to limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other inherent
limitations and uncertainties. Nova has not independently verified any of the data from third party sources referred to in this presentation and accordingly, the accuracy and completeness of such data is not guaranteed. This presentation does not constitute an offer to sell or
the solicitation of an offer to buy, nor shall there be any sale of securities of the Company in any jurisdiction in which an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction. The securities of the Company
described herein have not been and will not be registered under the United States federal or state securities laws. This presentation should not be construed as legal, financial or tax advice to any individual, as each individual’s circumstances are different. Investors should
consult with their own professional advisors regarding their particular circumstances.

Forward Looking Statements Advisory

This presentation contains forward-looking statements and forward-looking information (collectively, "forward-looking statements") that represent the expectations of management of Nova as of the date hereof, and are subject to change after such date. More particularly,
this presentation contains forward-looking statements concerning: completion of the proposed transactions and anticipated timing and results thereof; anticipated benefits of the transaction and strategic relationship with SNDL Inc. (“SNDL”); possible changes to valuation; the
expected number of Nova shares to be surrendered by SNDL under the transaction; reduction in Nova’s indebtedness; Nova’s positioning and cost structure as a well-capitalized retailer; Nova's estimated cash position at December 31, 2022, opportunities created through the
SNDL network; acquisition of the SNDL retail locations operating under the “Spiritleaf” and “Superette” banners; gross margins and anticipated expansions thereof; future stabilization of the retail cannabis markets; pro forma retail footprint; Nova's ability to obtain retail
cannabis licenses from governmental authorities; consolidation in the retail cannabis industry; scalability; completion of a share capital distribution of Nova shares to SNDL shareholders and timing thereof; increased trading liquidity of Nova shares; potential changes to Nova’s
trading multiples and valuation; improved financial profile; re-rate opportunities; growth; additional vend-in of locations from SNDL; Nova’s acquisition strategy and its ability to make acquisitions in the future; treatment under governmental regulatory regimes; reduction in SG&A
expenses and long-term savings; shared services arrangements and the durations thereof; and future capital expenditures. In addition, the use of any of the words "guidance", "initial, "scheduled", "can", "will", "prior to", "estimate", "anticipate", "believe", "expect", "foresee",
"forecast", "anticipate", "intend", "estimate", "goal", "plan", "contemplate", "pursue", "continue", "aim", "target", "must", "commit", "propose", "predict", "project", "will", "may", "might", "future", "should", "could", "would" and similar expressions are intended to identify forward-
looking statements.

The forward-looking statements contained in this presentation are based on certain key expectations and assumptions of management including, but not limited to: expectations and assumptions concerning the retail cannabis strategy of Nova and SNDL Inc. (“SNDL”)
including: the size of the cannabis retail market; Nova’s ability to execute on its low-cost strategy; Nova's size, sales volume and financial stability; completion of the transactions and expected timing thereof; benefits from reduced cost structure; structure of new credit facility
with SNDL; perpetual license of intellectual property from SNDL and shared services arrangements with SNDL; potential management costs of a low-cost retailer; improved cost structure; availability of capital and strength of the Nova balance sheet; potential for rapid organic
and inorganic growth; current legislation; receipt of required regulatory and/or licensing approvals; the growth and acquisition strategy of Nova; general economic conditions; financial strength of competitors; gross margin of Nova; strength of relationships with landlords; the
ability to capture expected market share; margin expansion opportunities; the continued ability of Nova's competitors to remain profitable and/or to operate for an extended period of time; and other assumptions identified herein. Although Nova believes that the expectations
and assumptions on which the forward-looking statements are based are reasonable, undue reliance should not be placed on the forward-looking statements because there is no assurance that they will prove to be correct. Since forward-looking statements address future
events and conditions, by their very nature they involve inherent risks and uncertainties. Actual results could differ materially from those currently anticipated due to a number of factors and risks. These include, but are not limited to, risks associated with the cannabis industry
in general and changes in legislation affecting the cannabis industry.

To the extent any guidance or forward looking statements herein constitute a financial outlook or future oriented financial information ("FOFI"), they are made as of the date hereof and included herein to provide prospective investors with an understanding of the plans and
assumptions for budgeting purposes and prospective investors are cautioned that the information may not be appropriate for other purposes. Readers are cautioned that the assumptions used in the preparation of such information, although considered reasonable by
management at the time of preparation, may prove to be imprecise and, as such, undue reliance should not be placed on any FOFI. Nova's actual results, performance or achievement could differ materially from those expressed in, or implied by, these FOFI, or if any of them
do so, what benefits Nova will derive therefrom. Nova disclaims any intention or obligation to update or revise any FOFI, whether as a result of new information, future events or otherwise, except as required by applicable securities laws.

The forward-looking statements contained in this presentation are made as of the date hereof and Nova does not undertake any obligation to update or revise any forward-looking statements or information, whether as a result of new information, future events or otherwise,
unless so required by applicable securities laws.

The information contained in this presentation does not purport to be all inclusive or to contain all information that prospective investors may require. Prospective investors are encouraged to conduct their own analysis and reviews of Nova, Nova's assets, Nova's management
and the other information contained in this presentation. Without limitation, prospective investors should consider the advice of their financial, legal, accounting, tax and other advisors and such other factors they consider in investigating and analyzing Nova, Nova's assets and
Nova's management.

Basis of Presentation

All financial figures and information have been prepared and presented in Canadian dollars (which includes references to "dollars" and "$") and in accordance with International Financial Reporting Standards ("IFRS") as issued by the International Accounting Standards
Board.

Disclaimers

2



Nova Cannabis is pleased to announce a transformational strategic partnership with SNDL. 
The transaction positions Nova to become a low-cost, well-capitalized cannabis retailer at an 

attractive valuation



Notes: (1) Based on estimated cash balance as of December 31, 2022 plus $5.3 million in undraw credit facility; (2) Comprised of $15 million in committed principal plus $10 million accordion feature upon mutual agreement  

Transaction Rationale

4

Creates a Sustainable Retailer in Canada • Shared services agreement with SNDL provides for a low-cost operating platform to 
enable profitable growth and additional market share capture

Enhances Retail Footprint with Scalable Pipeline
• 26 new locations expanding footprint to 114 owned locations under 3 banners

• Significant acquisition pipeline through SNDL network

Return of Equity and Increased Trading Liquidity • Accretive share cancellation combined with planned share capital distribution will 
improve liquidity and reduce SNDL ownership to 19.9%

Debt Restructuring & Balance Sheet Strength
• $15 million in debt eliminated and pro forma cash balance of $7.5 million1

• New revolving $25 million2 credit facility to fund growth initiatives

Accretive to Nova’s Trading Multiples • Reduced share count and improved financial profile creates strong re-rate 
opportunity

Provides Clarity on the Nova / SNDL Relationship • Long-term strategic partnership with SNDL and support for continued growth

1

2

3

4
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Transaction positions Nova to become a low-cost, 
well-capitalized cannabis retailer at an attractive valuation



Notes: LTM sales based on last twelve months ending November 2022 for Spiritleaf and last twelve months ending October 2022 for Superette; (1) Estimated cost of services provided to Nova in 2022 was $5.4 million. Agreement is perpetual; 
(2) Based on a 20-day VWAP of Nova common shares of $0.526 as of December 16, 2022

Transaction Summary – Nova
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SNDL Retail 
Contribution

20 Spiritleaf 
Locations

$18 million in LTM sales

6 Superette 
Locations

$6 million in LTM sales

Additional Vend-In 
Locations

From SNDL

Shared 
Services

Corporate Services from SNDL
No cost for 3 years and discounted $2 million annual fee thereafter1

Debt 
Restructuring

$15 million in Existing Debt Eliminated
New $25 million credit facility

Return of 
Equity

$7.5 million of SNDL Ownership Returned to Nova
14.3 million Nova common shares returned from SNDL for cancellation2

1

2

3

4



Notes: (1) See page 15 in Appendix for details

Transaction Summary – SNDL
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Strategic 
Partnership

License 
Agreement

Acquisition of Value Buds Banner
Rights to Value Buds brand and license grant to Nova to

operate Value Buds, Spiritleaf and Superette banners

5% to 15% License Fee on Store Level Gross Profit1
License fee holiday until 2024

1

2

A license fee based on gross profits supports the viability of each individual store location



Creates a Sustainable Retailer in Canada
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Low-Cost Corporate Infrastructure Shared Services Functions

• Perpetual shared services agreement at a cost of $2 million 
per year with a 3 year holiday 

• Nova will benefit from over $16 million in year 1 – 3 SG&A 
savings through a shared services agreement

• Estimated costs of bringing support functions in-house 
would require $5 – $6 million in immediate capex plus 
$5 – $6 million per year in SG&A expenses

• Contract for perpetual period

• Provides a low-cost operating platform for Nova driven by 
SNDL’s scale across cannabis and alcohol

Human 
ResourcesFinance

Real EstateBusiness 
Technology

Legal & 
RegulatoryConstruction

MarketingCategory 
Management

Corporate 
CommsLoss Prevention

Corporate 
Development Misc. Support

Retail Ops

Nova Org 
Structure

A lean operating structure allows Nova to 
maintain its low margin market share capture strategy

7

1

2
Store Ops 
Support

Supply Chain 
Management

Product 
Management

NOVC CEO &
SNDL President of Cannabis 

Retail



Sources: Public filings, company reports
Notes: (1) Includes Spiritleaf franchise stores (76 stores) and SNDL credit exposure locations (38 Delta 9 stores and 14 Dutch Love stores)

Enhances Retail Footprint with Scalable Pipeline
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Pro Forma Retail Footprint
Existing Nova Stores

Spiritleaf Corporate Stores

Superette Stores

60
1

27

3

6

2

3
12

88
Value Buds

20
Spiritleaf

6
Superette

114 Locations

1

2

3

Pro Forma Footprint

Standalone

AdditionalSpiritleaf Franchise Stores

Credit Exposure Locations

8

21

1

16

6

242 Locations14

Total Locations in Franchise and Credit Exposure

6

29

1

3

37

Nova will have right of first refusal on SNDL’s 
extensive retail M&A pipeline 



Notes: (1) 20-day VWAP as of December 16, 2022; (2) Discount to last close as of December 19, 2022 of $0.65; (3) SNDL’s ownership in Nova decreases from 62.5% to 50.1%, pre share capital distribution

Return of Equity and Increased Trading Liquidity 
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$7.5 million in 
Nova Shares at 
20-day VWAP of 

$0.5261, 
representing a 
~19% discount2

~14.3 million 
Nova Shares 

cancelled 
immediately3

• Further planned distribution to 19.9% ownership will drive:

• Full compliance with Ontario and BC retail regulations 

• Greater trading liquidity through larger public float

• Expected to occur 1H23

Targeted Nova Ownership Post Share Capital Distribution

Cancellation of Nova Shares held by SNDL1 Capital Distribution of Nova Shares by SNDL2

Minority Shareholders

SNDL

Distribution of SNDL owned shares to bolster Nova’s capital markets presence 

37.5% 49.9%
80.1%

62.5% 50.1%
19.9%

Current Pro Forma
(Share Cancellation)

Pro Forma
(Share Capital
Distribution)



Sources: Company disclosure
Notes: Balance sheet figures estimated as of December 31, 2022; (1) Assumes accordion on new credit facility exercised

Balance Sheet Strength to Fund Growth
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Principal

$15 million + 
$10 million Accordion

Interest 
Rate

Canadian Prime + 2.75%

Term

3 Years

Covenants
None Other than 

Customary

$2.2 million cash

$5.3 million credit facility draw

$25.0 million new credit facility1

$32.5 million pro forma liquidity

+

+

=

Creating a well-capitalized retailer in Canada with ample liquidity for growth

SNDL to eliminate $15 
million in total principal1

Provides $5.3 million in 
additional liquidity2



Sources: Bloomberg, company disclosure; Notes: Balance sheet figures estimated as of December 31, 2022, Share price as at December 16, 2022; (1) 38% minority shareholders applied to shares outstanding; (2) 80% minority shareholders applied to shares outstanding 
with SNDL ownership at 19.9%; (3) Re-rate inclusive of ~$87mm estimated pro forma capitalized leases, based on LTM sales multiples on page 18; (4) Assuming share price as of December 16, 2022; (5) Consists of HITI and FAF

Accretive to Nova’s Trading Multiples
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(14.4mm)

(100%)

$0.72 share price

Capitalization Highlights (in $mm except for share data)

Current Pro Forma

57mm shares
21mm public float1

43mm shares
34mm public float2

$2 cash $8 cash
+242%

$10 debt $nil debt

+13mm

$1.52 share price
Re-rate to 

Peers3

+112%

Illustrative Re-rate Based on Peer Multiples

0.5x

0.6x

Pro Forma Peer Average

EV / LTM Sales4

LTM Sales (in $mm)

$212.7

$236.8
$18.2

$5.9

Nova Current Spiritleaf Corporate Superette Total

Additional +$50mm from 
SNDL credit exposure

Potential 
re-rate with best-in-
class balance sheet 
and extensive M&A 

pipeline 

5



Comparison of Recent Strategic Retail Transactions

Nova and SNDL will generate significant long-term benefits from 
vertical integration and a low-cost operating model with no dilution
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Upstream Capabilities White labeling and merchandising planning provides 
margin expansion benefits N/A

Retail Footprint 
Enhancement

Immediate addition of 26 retail locations
in strategic markets & M&A pipeline 

Co-location 7 of Circle K stores and 
acquisition of 2 retail locations from Couche-Tard

Operating Cost Benefits Corporate overhead cost advantage
from shared services agreement N/A

Incremental Financing Non-dilutive financing from debt restructuring 
and credit facility

Dilutive convertible debentures with 
multi tranche warrants and path to change of control 

Repricing of conversion & exercise prices 

Immediate Financial 
Value

$15 million in debt eliminated by SNDL

$7.5 million of equity returned to Nova shareholders
N/A

1

2

3

4

5



Transaction Benefits to Nova Shareholders
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Pipeline for Additional Retail Assets with 
Increased Store Count by ~30%1 Strategic Partnership Creates a Long-Term 

Relationship with SNDL2

Shared Services Agreement Creates
Low Cost and Sustainable Operating Model 3 Total Liquidity of Up to $33 million

with Immediate Access  4

Enhanced Trading Liquidity and 
Reduction in Shares Outstanding5 Over $20 million in

Immediate Financial Value to Shareholders 6



Appendix



Notes: (1) For all new locations, a store will receive a 100% license fee holiday for the first 3 months and a 50% license fee holiday for the months 4 through 6

Gross profit driven license fee aligns incentives for both parties

License Fee Agreement

15

Gross Profit Based

Alignment of interest in profitability for Value 
Buds’ everyday best-value pricing 

Progressive License Fee

Tiered rate reflects the fixed cost nature of a 
cannabis retail operation

License Fee Holiday

Given to all Value Buds locations 
for the first 12 months1

Gross Profit % License Fee Overview

Less Than or Equal to $35,000

5%

Between $35,000 & $50,000

Scaling between 5% to 15%

Equal to or Greater Than $50,000

15%



Notes: LTM sales based on last twelve months ending November 2022 for Spiritleaf

• 20 Spiritleaf corporate doors in areas where the trade areas are 
better suited to a higher margin and higher touch model

• $18 million in LTM sales

• Increased opportunity to encourage customer trial and address 
the cannabis consumers who do not prefer the Value Buds 
transaction style

• Additional opportunities to engage customers looking for topicals 
and wellness products, beverages, super premium combustibles, 
and premium accessories 

• Leveraging off the economies of scale associated with the 
combined store fleet size, Spiritleaf stores will operate more 
efficiently than most other premium cannabis retail stores

16



Notes: LTM sales based on last twelve months ending October 2022 for Superette

• Six Superette stores located in premium Ontario locations

• $6 million in LTM sales

• Superette has enjoyed international recognition for its unique 
design esthetic which will be well suited to other markets outside 
of Ontario (i.e. Vancouver, Montreal, etc.)

• Also launched a complimentary streetwear clothing line 
available in-stores

• Superette pioneered the Sip and Smoke model which is highly 
transferable to other markets and banners 
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Toronto

Toronto

Toronto

Ottawa

Ottawa

Bellwoods

Dupont

Spadina

Glebe

Wellington

Toronto Bathurst



Sources: S&P Capital IQ, company disclosure
Notes: Share price as of December 16, 2022; Nova balance sheet figures estimated as of December 31, 2022; Estimates based on analysis consensus estimates; (1) Inclusive of capitalized leases; (2) Figures based on Adjusted EBITDA; 
(3) Assumes new credit facility drawn with accordion exercised

Relative Valuation – Canadian Retailers
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Pro Forma
114 Owned

(+)
76 Franchise Network

52 Credit Exposure Pipeline

Locations Balance Sheet

Net cash of $7.5 million
Nil debt

Available liquidity of $32.5 million3

Nova currently trades at a deep discount compared to industry peers

Capitalization EV / Revenue EV / EBITDA2

Company Locations Equity 
Value (–) Cash (+) Debt Enterprise 

Value1 LTM 2022E 2023E 2024E 2022E 2023E 2024E

High Tide 145 $157 $36 $47 $201 0.7x 0.5x 0.4x 0.3x 13.2x 7.4x 4.1x
Fire & Flower 90 $53 $17 $13 $95 0.6x 0.6x 0.5x 0.4x n/a 13.7x 9.5x
Average 0.6x 0.6x 0.4x 0.4x 13.2x 10.5x 6.8x

Nova Cannabis (Current) 88 $41 $2 $10 $100 0.5x 0.4x 0.4x 0.3x 14.6x 6.2x 4.1x


