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Basis of Presentation

Except where the context otherwise requires, all references in this Quarterly Report on Form 10-Q ( Form 10-Q ) to the
Company , SunOpta , we , us , our or similar words and phrases are to SunOpta Inc. and its subsidiaries, taken toge

In this report, all currency amounts are expressed in thousands of United States ( U.S. ) dollars ( $ ), except per share
amounts, unless otherwise stated. Amounts expressed in Canadian dollars are expressed in thousands of Canadian
dollars and preceded by the symbol Cdn $ , and amounts expressed in euros are expressed in thousands of euros and
preceded by the symbol € . As at April 4, 2015, the closing rates of exchange for the U.S. dollar, expressed in Canadian
dollars and euros, were $1.00 = Cdn $1.2564 and $1.00 = €0.9192. These rates are provided solely for convenience and

do not necessarily reflect the rates used in the preparation of our financial statements.

Forward-Looking Statements

This Form 10-Q contains forward-looking statements which are based on our current expectations and assumptions

and involve a number of risks and uncertainties. Generally, forward-looking statements do not relate strictly to

historical or current facts and are typically accompanied by words such as anticipate , estimate , intend , proje
potential , continue , believe , expect , could , would , should , might , plan , will , may , predict ,

and words and phrases of similar impact and include, but are not limited to references to possible operational

consolidation, reduction of non-core assets and operations, business strategies, plant and production capacities,

revenue generation potential, anticipated construction costs, competitive strengths, goals, capital expenditure plans,

business and operational growth and expansion plans, anticipated operating margins and operating income targets,

gains or losses associated with business transactions, cost reductions, rationalization and improved efficiency

initiatives, proposed new product offerings, and references to the future growth of the business and global markets for

the Company s products. These forward-looking statements are made pursuant to the safe harbor provisions of the
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Private Securities Litigation Reform Act of 1995. These forward-looking statements are based on certain assumptions
and analyses we make in light of our experience and our interpretation of current conditions, historical trends and
expected future developments, as well as other factors that we believe are appropriate in the circumstance.

SUNOPTA INC. 2 April 4, 2015 10-Q



Edgar Filing: SunOpta Inc. - Form 10-Q

Whether actual results and developments will agree with our expectations and predictions is subject to many risks and
uncertainties. Accordingly, there are or will be important factors that could cause our actual results to differ materially
from our expectations and predictions. We believe these factors include, but are not limited to, the following:

e our ability to renew our syndicated North American credit facilities when they become due on July 27, 2016;

e restrictions in our syndicated credit agreement on how we may operate our business;

e our ability to meet the covenants of our credit facilities;

e our European syndicated credit facilities are due on demand with no set maturity date;

e our potential additional capital needs in order to maintain current growth rates, which may not be available on
favorable terms or at all;

e our customers ability to choose not to buy products from us;

® Joss of a key customer;

e changes in and difficulty in predicting consumer preferences for natural and organic food products;

e the highly competitive industry in which we operate;

® an interruption at one or more of our manufacturing facilities;

e the loss of service of our key management;

e the effective management of our supply chain;

e volatility in the prices of raw materials and energy;

¢ enactment of climate change legislation;

¢ unfavorable growing and operating conditions due to adverse weather conditions;

e dilution in the value of our common shares through the exercise of stock options, warrants, participation in
our employee stock purchase plan and issuance of additional securities;

® impairment charges in goodwill or other intangible assets;

¢ technological innovation by our competitors;

e our ability to protect our intellectual property and proprietary rights;

¢ substantial environmental regulation and policies to which we are subject;

¢ significant food and health regulations to which SunOpta Foods is subject;

e agricultural policies that influence our operations;

e product liability suits, recalls and threatened market withdrawals that may be brought against us;

e litigation and regulatory enforcement concerning marketing and labeling of food products;

e our ability to realize the value of our investment in Opta Minerals Inc.;

SUNOPTA INC. 3 April 4, 2015 10-Q
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¢ we do not currently intend to pay any cash dividends on our common shares in the foreseeable future;
e fluctuations in exchange rates, interest rates and certain commodities;

e our ability to effectively manage our growth and integrate acquired companies; and

e the volatility of our operating results and share price.

Consequently all forward-looking statements made herein are qualified by these cautionary statements and there can
be no assurance that our actual results or the developments we anticipate will be realized. The foregoing factors
should not be construed as exhaustive and should be read in conjunction with the other cautionary statements that are
included in this report and in our Annual Report on Form 10-K for the fiscal year ended January 3, 2015 ( Form 10-K
For a more detailed discussion of the principal factors that could cause actual results to be materially different, you
should read the risk factors under Item 1A, Risk Factors , of the Form 10-K.

SUNOPTA INC. 4 April 4, 2015 10-Q
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

SunOpta Inc.

Consolidated Statements of Operations

For the quarters ended April 4, 2015 and April 5, 2014

(Unaudited)
(Expressed in thousands of U.S. dollars, except per share amounts)

Revenues

Cost of goods sold

Gross profit

Selling, general and administrative expenses

Intangible asset amortization

Other expense (income), net (note 7)

Foreign exchange gain

Earnings from continuing operations before the following
Interest expense, net

Earnings from continuing operations before income taxes
Provision for income taxes

Earnings from continuing operations

Earnings from discontinued operations, net of income taxes (note 3)
Earnings

Loss attributable to non-controlling interests

Earning attributable to SunOpta Inc.

Earnings per share basic (note 8)

- from continuing operations
- from discontinued operations

Earnings per share diluted (note 8)

April 4, 2015
$

303,406
270,514
32,892
23,670
1,130
34

(1,340)
9,398
1,823
7,575
2,757

4,818

4,818
(416)

5,234

0.08

0.08

Quarter ended
April 5, 2014
$

(note 1)
322,379
286,157
36,222
23,399

1,123

(1,141)

(323)

13,164

2,148

11,016

4,433

6,583

37

6,620
(20)

6,640

0.10

0.10
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- from continuing operations 0.08 0.10
- from discontinued operations -
0.08 0.10
(See accompanying notes to consolidated financial statements)
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SunOpta Inc.

Consolidated Statements of Comprehensive Earnings
For the quarters ended April 4, 2015 and April 5, 2014
(Unaudited)

(Expressed in thousands of U.S. dollars)

Earnings from continuing operations
Earnings from discontinued operations, net of income taxes
Earnings

Currency translation adjustment
Change in fair value of interest rate swap, net of taxes (note 4)

Other comprehensive loss, net of income taxes

Comprehensive earnings

Comprehensive (income) loss attributable to non-controlling interests

Comprehensive earnings attributable to SunOpta Inc.

(See accompanying notes to consolidated financial statements)

SUNOPTA INC. 6

.- Form 10-Q

April 4, 2015
$

4,818
4,818
(4,437)

(196)

(4,633)
185

(782)

967

Quarter ended
April 5, 2014
$

(note 1)
6,583

37

6,620

(132)

(60)

(192)

6,428

39

6,389

April 4, 2015 10-Q
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SunOpta Inc.

Consolidated Balance Sheets

As at April 4, 2015 and January 3, 2015
(Unaudited)

(Expressed in thousands of U.S. dollars)

ASSETS
Current assets
Cash and cash equivalents (note 9)
Accounts receivable
Inventories (note 5)
Prepaid expenses and other current assets (note 4)
Current income taxes recoverable
Deferred income taxes

Property, plant and equipment
Goodwill

Intangible assets

Deferred income taxes

Other assets (note 4)

LIABILITIES
Current liabilities
Bank indebtedness (note 6)
Accounts payable and accrued liabilities
Customer and other deposits
Income taxes payable
Other current liabilities (note 4)
Current portion of long-term debt (note 6)
Current portion of long-term liabilities (note 2)

Long-term debt (note 6)
Long-term liabilities (notes 2 and 4)
Deferred income taxes

EQUITY
SunOpta Inc. shareholders equity

.- Form 10-Q

Common shares, no par value, unlimited shares authorized, 67,726,536 shares

issued and outstanding (January 3, 2015 - 67,073,944)

Additional paid-in capital
Retained earnings

April 4, 2015
$

3,491
128,277
269,300

21,615

2,497

5,519
430,699

134,834
45,500
51,698

3,699
4,942

671,372

109,217
121,072
8,313
1,603
2,163
5,445
4,816
252,629

30,083
17,664
13,973
314,349

194,316
22,352
134,543

January 3, 2015
$

(note 1)

9,938
125,896
264,256

18,935

2,233

8,107
429,365

134,920
29,082
40,640

2,061
4,882

640,950

91,410
128,437
4,127
3,090
3,087
5,927
250
236,328

33,928
1,962
15,404
287,622

190,668
22,490
129,309

10
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Accumulated other comprehensive loss (6,045) (1,778)
345,166 340,689
Non-controlling interests 11,857 12,639
Total equity 357,023 353,328
671,372 640,950

Commitments and contingencies (note 10)

(See accompanying notes to consolidated financial statements)

SUNOPTA INC. 7 April 4, 2015 10-Q

11



SunOpta Inc.

Edgar Filing: SunOpta Inc. - Form 10-Q

Consolidated Statements of Shareholders Equity
As at and for the quarters ended April 4, 2015 and April 5, 2014

(Unaudited)

(Expressed in thousands of U.S. dollars)

Balance at
January 3,
2015

Employee
stock
purchase plan
Exercise of
options
Exercise of
warrants
Stock-based
compensation
Earnings from
continuing
operations
Currency
translation
adjustment
Change in fair
value of
interest rate
swap, net of
income taxes
(note 4)

Balance at
April 4, 2015

Balance at
December 28,
2013

Additional
paid-in
Common shares capital
000s $ $
67,074 190,668 22,490
9 122 -
394 2,273 (779)
250 1,253 (441)
- - 1,082
67,727 194,316 22,352
Additional
paid-in
Common shares capital
000s $ $
66,528 186,376 19,323

Retained
earnings

$

129,309

5,234

134,543

Retained
earnings

$

116,208

Accumulated
other com-
prehensive loss

$

(1,778)

(4,138)

(129)

(6,045)

Accumulated
other com-
prehensive

income

$

3,397

Non-controlling

interests Total

$ $

12,639 353,328

- 122

- 1,494

- 812

- 1,082

(416) 4,818
(299) (4,437)
(67) (196)

11,857 357,023

Non-controlling

interests Total

$ $

17,308 342,612

12



Employee
stock
purchase plan
Exercise of
options
Stock-based
compensation
Earnings from
continuing
operations
Earnings from
discontinued
operations, net
of income
taxes
Currency
translation
adjustment
Change in fair
value of
interest rate
swap, net of
income taxes
(note 4)

Balance at
April 5, 2014

SUNOPTA INC.

15

124

66,667
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122 - i ; ; 122
818 (275) ; ; ; 543

] 831 1 ; ; 831
; - 6,603 ; 20) 6,583
- - 37 ; ; 37
] ] ] @11) 79 (132)
] ] 1 (40) (20) (60)

187,316 19.879 122,848 3,146 17,347 350,536

(See accompanying notes to consolidated financial statements)
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SunOpta Inc.

Consolidated Statements of Cash Flows

For the quarters ended April 4, 2015 and April 5, 2014
(Unaudited)

(Expressed in thousands of U.S. dollars)

CASH PROVIDED BY (USED IN)

Operating activities

Earnings

Earnings from discontinued operations
Earnings from continuing operations

Items not affecting cash:
Depreciation and amortization
Deferred income taxes
Stock-based compensation
Unrealized loss on derivative instruments (note 4)
Fair value of contingent consideration (note 7)
Other

Changes in non-cash working capital, net of business acquired (note

9)
Net cash flows from operations - continuing operations
Net cash flows from operations - discontinued operations

Investing activities

Acquisition of business (note 2)

Purchases of property, plant and equipment

Payment of contingent consideration (note 4)

Other

Net cash flows from investing activities - continuing operations
Net cash flows from investing activities - discontinued operations

Financing activities

Increase under line of credit facilities (note 6)

Borrowings under long-term debt (note 6)

Repayment of long-term debt (note 6)

Proceeds from the issuance of common shares

Proceeds from the exercise of warrants

Other

Net cash flows from financing activities - continuing operations

Foreign exchange gain (loss) on cash held in a foreign currency

April 4, 2015
$

4,818

4,818

5,384
(481)

1,082
(103)

477

(22,663)
(11,486)

(11,486)
(13,300)
(5,651)

(122)
(19,073)

(19,073)

23,257

(1,415)
1,616
812

137)
24,133

2D

Quarter ended
April 5, 2014
$

(note 1)

6,620
37
6,583

5,377
404
831
625

(1,373)
351

(24,928)
(12,130)

(466)
(12,596)

(3,574)
(800)
(37)
(4,411)
466
(3,945)

15,529
60
(1,571)
665
(98)
14,585

56

14
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Decrease in cash and cash equivalents in the period (6,447) (1,900)
Cash and cash equivalents - beginning of the period 9,938 8,537
Cash and cash equivalents - end of the period 3,491 6,637
Non-cash investing activities

Acquisition of business, working capital adjustment (note 2) 265 -
Acquisition of business, settlement of pre-existing relationship (note

2) (749) -
Acquisition of business, contingent consideration at fair value (note 2) (20,000) -

(See accompanying notes to consolidated financial statements)

SUNOPTA INC. 9 April 4, 2015 10-Q
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SunOpta Inc.

Notes to Consolidated Financial Statements

For the quarters ended April 4, 2015 and April 5, 2014
(Unaudited)

(Expressed in thousands of U.S. dollars, except per share amounts)
1. Description of Business and Significant Accounting Policies

SunOpta Inc. (the Company or SunOpta ) was incorporated under the laws of Canada on November 13, 1973. The
Company operates businesses focused on a healthy products portfolio that promotes sustainable well-being. The
Company operates in two industry segments, the largest being SunOpta Foods, which consists of two reportable
segments, Global Ingredients and Consumer Products, that operate in the natural, organic and specialty food sectors

and utilize an integrated business model to bring cost-effective and quality products to market. In addition to SunOpta
Foods, the Company owned approximately 66% of Opta Minerals Inc. ( Opta Minerals ) as at April 4, 2015 and
January 3, 2015, on a non-dilutive basis. Opta Minerals produces, distributes and recycles industrial minerals,
silica-free abrasives and specialty sands.

Basis of Presentation

The interim consolidated financial statements of the Company have been prepared in accordance with the instructions
to Form 10-Q and Rule 10-01 of Regulation S-X promulgated under the Securities Exchange Act of 1934, as
amended, and in accordance with U.S. generally accepted accounting principles ( U.S. GAAP ) for interim financial
information. Accordingly, these condensed interim consolidated financial statements do not include all of the
disclosures required by U.S. GAAP for annual financial statements. In the opinion of management, all adjustments
considered necessary for fair presentation have been included and all such adjustments are of a normal, recurring
nature. Operating results for the quarter ended April 4, 2015 are not necessarily indicative of the results that may be
expected for the full year ending January 2, 2016 or for any other period. The interim consolidated financial
statements include the accounts of the Company and its subsidiaries, and have been prepared on a basis consistent
with the annual consolidated financial statements for the year ended January 3, 2015. For further information, refer to
the consolidated financial statements, and notes thereto, included in the Company s Annual Report on Form 10-K for
the fiscal year ended January 3, 2015.

Comparative Balances

Certain comparative balances have been reclassified to conform to the presentation adopted by the Company in the
current fiscal year:

® On December 22, 2014, the Company completed the sale of its fiber and starch business (the Fiber Business ),
which has been presented as a discontinued operation in the consolidated financial statements for the quarter
ended April 5, 2014.

® The Company has reclassified its investment in convertible subordinated notes of Enchi Corporation ( Enchi ),
including the value ascribed to the embedded derivative attributable to the notes (see note 4), from investment
to other assets (long-term) on the consolidated balance sheet as at January 3, 2015.

Fiscal Year-End
The fiscal year of the Company consists of a 52- or 53-week period ending on the Saturday closest to December 31.
Fiscal year 2015 is a 52-week period ending on January 2, 2016, with quarterly periods ending on April 4, July 4 and

October 3, 2015, while fiscal year 2014 was a 53-week period ending on January 3, 2015, with quarterly periods
ending on April 5, July 5 and October 4, 2014.

16
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The fiscal year of Opta Minerals ends on December 31, with its quarterly periods ending on March 31, June 30 and
September 30.

SUNOPTA INC. 10 April 4, 2015 10-Q
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SunOpta Inc.

Notes to Consolidated Financial Statements

For the quarters ended April 4, 2015 and April 5, 2014
(Unaudited)

(Expressed in thousands of U.S. dollars, except per share amounts)
Recent Accounting Pronouncements

In April 2015, the Financial Accounting Standards Board ( FASB ) issued Accounting Standards Update ( ASU )
2015-03, Interest Imputation of Interest Simplifying the Presentation of Debt Issuance Costs , which requires that
debt issuance costs be presented as a deduction from the corresponding debt liability. The guidance, however, does

not affect the recognition and measurement of debt issuance costs. The guidance is effective on a retrospective basis

for annual and interim periods beginning on or after December 15, 2015. In accordance with the new standard, the
Company will reclassify financing costs recorded as deferred charges in other assets (current and long-term) on the
consolidated balance sheets to bank indebtedness or long-term debt commencing with its annual consolidated
financial statements for the year ended January 2, 2016. As at April 4, 2015, deferred financing costs recorded on the
consolidated balance sheet amounted to $780.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers , which will supersede existing
revenue recognition guidance under U.S. GAAP. Under the new standard, a company will recognize revenue when it
transfers promised goods or services to customers in an amount that reflects the consideration to which the company
expects to be entitled in exchange for those goods or services. The guidance is effective for annual and interim periods
beginning on or after December 15, 2016, and is to be applied on either a full retrospective or modified retrospective
basis. Early adoption is not permitted. The Company is currently assessing the impact that this standard will have on
its consolidated financial statements.

On April 29, 2015, the FASB issued a proposed ASU that would defer the effective date of the guidance in ASU
2014-09 by one year to annual and interim reporting periods beginning after December 15, 2017. Under the proposed
ASU, earlier application would be permitted only as of annual and interim reporting periods beginning after December
15, 2016.

2. Business Acquisition
Citrusource, LLC

On March 2, 2015, the Company acquired 100% of the issued and outstanding units of Citrusource, LLC

( Citrusource ), a producer of premium not-from-concentrate private label organic and conventional orange juice and
citrus products in the U.S. The acquisition of Citrusource has been accounted for as a business combination under the
acquisition method of accounting. The results of Citrusource have been included in the Company s consolidated
financial statements since the date of acquisition and are reported in the Consumer Products operating segment. The
acquisition of Citrusource aligns with the Company s strategy of growing its value-added consumer products portfolio
and leveraging its integrated operating platform.

The following table summarizes the preliminary fair values of the consideration transferred as at the acquisition date:

$
Cash(®) 13,300
Preliminary working capital adjustment(® (265)
Settlement of pre-existing relationship® 749
Contingent consideration® 20,000
Total consideration transferred 33,784

18
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(1) Represents upfront cash consideration paid as at the acquisition date.

(2) The preliminary working capital adjustment is subject to change to the extent that the final determination of net
working capital as at the acquisition date exceeds or is below a pre-determined target level.

(3) Prior to the date of acquisition, the Company had a pre-existing relationship to supply Citrusource with organic
citrus raw materials. As at the acquisition date, the Company had accounts receivable owing from Citrusource of
$749 related to product delivered prior to the acquisition date. No gain or loss was recognized by the Company
on the effective settlement of this accounts receivable as at the acquisition date.

SUNOPTA INC. 11 April 4, 2015 10-Q
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SunOpta Inc.

Notes to Consolidated Financial Statements

For the quarters ended April 4, 2015 and April 5, 2014
(Unaudited)

(Expressed in thousands of U.S. dollars, except per share amounts)

(4) The contingent consideration arrangement with the former unitholders of Citrusource comprises two
components: (i) deferred consideration calculated based on a seven-times multiple of the incremental growth in
Citrusource s earnings before interest, taxes, depreciation and amortization ( EBITDA ) in fiscal year 2015 versus
EBITDA for fiscal year 2014; and (ii) an earn-out calculated based on 25% of the incremental growth in the sum
of Citrusource s EBITDA and the EBITDA of the Company s San Bernardino, California, juice production
facility (the Combined EBITDA ) in each of fiscal years 2016, 2017 and 2018 versus the Combined EBITDA for
fiscal year 2015. The Company estimates that the gross contingent consideration may be in the range of $17,000
to $23,000 in the aggregate, with no upper limit to the amount of each of the components. The fair value
measurement of the contingent consideration arrangement was determined to be approximately $20,000 as at the
acquisition date, based on a probability-weighted present value analysis, of which approximately $17,000 is
related to the deferred consideration and approximately $3,000 is related to the earn-out. Of the total contingent
consideration obligation, $4,500 is included in current portion of long-term liabilities and $15,500 is included in
long-term liabilities on the consolidated balance sheet. The fair value of the contingent consideration
arrangement is based on significant level 3 unobservable inputs, including the following factors: (i) estimated
range of EBITDA values in each of the earn-out periods; and (ii) the probability-weighting applied to each of
the EBITDA values within the estimated range for each earn-out period. The resultant probability-weighted
EBITDA values for each earn-out period were discounted at a credit risk-adjusted discount rate of
approximately 3.5%. The fair value of the contingent consideration arrangement is provisional and subject to
change pending the final validation of the inputs and assumptions used in the valuation analysis.

The following table summarizes the preliminary estimated fair values of the assets acquired and liabilities assumed as

at the acquisition date. The following amounts recognized for the assets acquired and liabilities assumed are

provisional and subject to change: (i) amounts for current assets and current liabilities pending finalization of the

working capital adjustment; (ii) amount and useful life of the identified intangible asset pending final evaluation of the
fair value of recently awarded business prior to the acquisition date; and (iii) amount of goodwill pending the
completion of the valuations of the contingent consideration arrangement and intangible asset. The Company expects

to finalize these amounts no later than one year from the acquisition date.

$
Accounts receivable() 2,405
Inventories 1,745
Equipment 164
Customer relationships intangible asset(?) 14,000
Accounts payable and accrued liabilities (1,666)
Net identifiable assets acquired 16,648
Goodwill® 17,136
Net assets acquired 33,784

(1) The Company considers the gross contractual accounts receivable balance of $2,405 to be fully
collectible.

(2) The customer relationships intangible asset was recognized based on contracts in existence at the
acquisition date between Citrusource and major U.S. retail customers. This intangible asset will be
amortized over an estimated useful life of approximately 12 years. The estimated fair value of the
intangible asset was determined using a discounted cash flow analysis (income approach), which
applied a risk-adjusted discount rate of approximately 15.0%.

20



Edgar Filing: SunOpta Inc. - Form 10-Q

(3) Goodwill is calculated as the difference between the acquisition-date fair values of the consideration
transferred and net assets acquired. The total amount of goodwill has been assigned to the Consumer
Products operating segment and is expected to be fully deductible for tax purposes. The goodwill
recognized is attributable to: (i) operating synergies expected to result from combining the operations
of Citrusource with the Company s vertically-integrated juice production and supply chain
capabilities; and (ii) opportunities to leverage the business experience of Citrusource s management
team to grow the Company s existing citrus beverage program.

SUNOPTA INC. 12 April 4, 2015 10-Q
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SunOpta Inc.

Notes to Consolidated Financial Statements

For the quarters ended April 4, 2015 and April 5, 2014

(Unaudited)

(Expressed in thousands of U.S. dollars, except per share amounts)

The Company incurred $125 of acquisition-related costs that were expensed in the first quarter of 2015. These costs
are included in other expenses in the consolidated statement of operation (see note 7).

Revenues of Citrusource for the period from the acquisition date to April 4, 2015 were $2,236 and earnings, net of
income taxes, were $115, which included the effects of the acquisition accounting adjustments.

The following table presents unaudited pro forma consolidated results of operations for the quarters ended April 4,
2015 and April 5, 2014, as if the acquisition Citrusource had occurred as of December 29, 2013.

Quarter ended

April 4, 2015 April 5, 2014

$ $

Pro forma revenues 307,812 327,780

Pro forma earnings attributable to SunOpta Inc. 5,822 6,153
Pro forma earnings per share

Basic 0.09 0.09

Diluted 0.09 0.09

The unaudited pro forma consolidated results of operations were prepared using the acquisition method of accounting
and are based on unaudited historical financial information of the Company and Citrusource. Except to the extent
realized, the unaudited pro forma information does not reflect any operating synergies or other benefits that the
Company may achieve as a result of this acquisition, or the costs that may be necessary to achieve these operating
synergies and other benefits. The unaudited pro forma information reflects primarily the following adjustments:

¢ incremental amortization expense related to the fair value of the identified intangible asset acquired;

e additional interest costs associated with an increase in borrowings under the Company s syndicated credit
facilities to fund the upfront cash consideration paid as at the acquisition date;

e exclusion of acquisition-related costs from earnings for the quarter ended April 4, 2015, and the inclusion of
those costs in earnings for the comparative period; and

¢ consequential tax effects of the preceding adjustments.

The unaudited pro forma information is not necessarily indicative of what the Company s consolidated results of
operations actually would have been had the acquisition of Citrusource been completed on December 29, 2013. In
addition, the unaudited pro forma information does not purport to project the future results of operations of the
Company.

SUNOPTA INC. 13 April 4, 2015 10-Q
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3. Discontinued Operations

Fiber and Starch Business

On December 22, 2014, the Company completed the sale of the Fiber Business for $37,500, subject to certain closing
adjustments. The Fiber Business included five facilities located in Louisville, Kentucky, Cedar Rapids, Iowa,
Cambridge, Minnesota, Fosston, Minnesota, and Galesburg, Illinois. The Fiber Business was formerly part of the
former Value Added Ingredients operating segment. The Company continues to operate both its integrated grain- and
fruit-based ingredient businesses, which were not part of the sale, and which previously formed the remainder of the
former Value Added Ingredients operating segment. The Company recognized a gain on sale of the Fiber Business in
discontinued operations, net of income taxes, of $1,898 in the fourth quarter of 2014.

Operating Results Reported in Discontinued Operations
The following table presents the operating results of Fiber Business reported in earnings from discontinued operations:

Quarter ended

April 4, 2015 April 5, 2014

$ $

Revenues - 11,148
Earnings before income taxes - 61
Provision for income taxes - 24)
Earnings from discontinued operations, net of income taxes - 37

4. Derivative Financial Instruments and Fair Value Measurements

The following table presents for each of the fair value hierarchies, the assets and liabilities that are measured at fair
value on a recurring basis as of April 4, 2015 and January 3, 2015:

April 4, 2015

Fair value
asset (liability) Level 1 Level 2 Level 3
$ $ $ $
Commodity futures and forward
(a) contracts()
Unrealized short-term derivative asset 1,829 251 1,578 -
Unrealized long-term derivative asset 17 - 17 -
Unrealized short-term derivative
liability (2,183) - (2,183) -
Unrealized long-term derivative
liability (101) - (101) -
(b) Inventories carried at market® 7,043 - 7,043 -
(c) Interest rate swaps® (547) - (547) -
(d) Forward foreign currency contracts® 1,442 - 1,442 -
(e) Contingent consideration® (20,381) - - (20,381)
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(f) Embedded derivative® 3,409 - - 3,409
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(a)

(b)
(©)
(d
(e
()

(a)

January 3, 2015

Fair value
asset (liability) Level 1 Level 2 Level 3
$ $ $ $
Commodity futures and forward
contracts()
Unrealized short-term derivative asset 2,450 44 2,406 -
Unrealized long-term derivative asset 50 - 50 -
Unrealized short-term derivative
liability (2,951) - (2,951) -
Unrealized long-term derivative
liability (90) - (90) -
Inventories carried at market® 7,713 - 7,713 -
Interest rate swaps®) (285) - (285) -
Forward foreign currency contracts® 1,026 - 1,026 -
Contingent consideration(®) (396) - - (396)
Embedded derivative©® 3,409 - - 3,409

(1) Unrealized short-term derivative asset is included in prepaid expenses and other current assets, unrealized
long-term derivative asset is included in other assets, unrealized short-term derivative liability is included
in other current liabilities and unrealized long-term derivative liability is included in long-term liabilities
on the consolidated balance sheets.

(2) Inventories carried at market are included in inventories on the consolidated balance sheets.

(3) The interest rate swaps are included in long-term liabilities on the consolidated balance sheets.

(4) The forward foreign currency contracts are included in accounts receivable or accounts payable and
accrued liabilities on the consolidated balance sheets.

(5) Contingent consideration obligations are included in long-term liabilities (including the current portion
thereof) on the consolidated balance sheets.

(6) The embedded derivative is included in other assets (long-term) on the consolidated balance sheets.

Commodity futures and forward contracts

The Company s derivative contracts that are measured at fair value include exchange-traded commodity futures
and forward commodity purchase and sale contracts. Exchange-traded futures are valued based on unadjusted
quotes for identical assets priced in active markets and are classified as level 1. Fair value for forward
commodity purchase and sale contracts is estimated based on exchange-quoted prices adjusted for differences in
local markets. Local market adjustments use observable inputs or market transactions for similar assets or
liabilities, and, as a result, are classified as level 2. Based on historical experience with the Company s suppliers
and customers, the Company s own credit risk, and the Company s knowledge of current market conditions, the
Company does not view non-performance risk to be a significant input to fair value for the majority of its
forward commodity purchase and sale contracts.

These exchange-traded commodity futures and forward commodity purchase and sale contracts are used as part

of the Company s risk management strategy, and represent economic hedges to limit risk related to fluctuations
in the price of certain commodity grains, as well as the prices of cocoa and coffee. These derivative instruments
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are not designated as hedges for accounting purposes. Gains and losses on changes in fair value of these
derivative instruments are included in cost of goods sold on the consolidated statement of operations. For the
quarter ended April 4, 2015, the Company recognized a gain of $103 (April 5, 2014  loss of $625) related to
changes in the fair value of these derivatives.

SUNOPTA INC. 15 April 4, 2015 10-Q
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As at April 4, 2015, the notional amounts of open commodity futures and forward purchase and sale contracts were as
follows (in thousands of bushels):

Number of bushels purchased (sold)

Corn Soybeans
Forward commodity purchase contracts 1,216 1,573
Forward commodity sale contracts (594) (1,397)
Commodity futures contracts (805) (665)

In addition, as at April 4, 2015, the Company had open forward contracts to sell 135 lots of cocoa and 11 lots of
coffee.

(b) Inventories carried at market

Grains inventory carried at fair value is determined using quoted market prices from the Chicago Board of Trade

( CBoT ). Estimated fair market values for grains inventory quantities at period end are valued using the quoted
price on the CBoT adjusted for differences in local markets, and broker or dealer quotes. These assets are placed

in level 2 of the fair value hierarchy, as there are observable quoted prices for similar assets in active markets.
Gains and losses on commodity grains inventory are included in cost of goods sold on the consolidated
statements of operations. As at April 4, 2015, the Company had 196,020 bushels of commodity corn and
431,878 bushels of commodity soybeans in inventories carried at market.

(c) Interest rate swaps

As at April 4, 2015, Opta Minerals held interest rate swaps with a notional value of Cdn $37,025 to pay fixed
rates of 1.85% to 2.02%, plus a margin of 2.0% to 3.5% based on certain financial ratios of Opta Minerals, and
receive a variable rate based on various reference rates including prime, bankers acceptances or LIBOR, plus the
same margin, until May 2017. The net notional value decreases in accordance with the quarterly principal
repayments on Opta Minerals non- revolving term credit facility (see note 6).

At each period end, the Company calculates the marked-to-market fair value of the interest rate swaps using a

valuation technique using quoted observable prices for similar instruments as the primary input. Based on this

valuation, the previously recorded fair value is adjusted to the current marked-to-market position. The

marked-to-market gain or loss is placed in level 2 of the fair value hierarchy. As the interest rate swaps are

designated as a cash flow hedge for accounting purposes, gains and losses on changes in the fair value of these

derivative instruments are included on the consolidated statements of comprehensive earnings. For the quarter

ended April 4, 2015, a loss of $262 (April 5, 2014  loss of $78), net of income tax benefit of $66 (April 5, 2014
income tax benefit of $18) related to changes in the fair value of these derivatives.

(d) Foreign forward currency contracts

As part of its risk management strategy, the Company enters into forward foreign exchange contracts to reduce
its exposure to fluctuations in foreign currency exchange rates. For any open forward foreign exchange contracts
at period end, the contract rate is compared to the forward rate, and a gain or loss is recorded. These contracts
are placed in level 2 of the fair value hierarchy, as the inputs used in making the fair value determination are
derived from and are corroborated by observable market data. While these forward foreign exchange contracts
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typically represent economic hedges that are not designated as hedging instruments, certain of these contracts
may be designated as hedges. As at April 4, 2015 the Company had open forward foreign exchange contracts
with a notional value of €21,697 ($25,092). Gains and losses on changes in the fair value of these derivative
instruments are included in foreign exchange loss or gain on the consolidated statement of operations. For the
quarter ended April 4, 2015, the Company recognized a gain of $416 (April 5, 2014  gain of $284) related to
changes in the fair value of these derivatives.

SUNOPTA INC. 16 April 4, 2015 10-Q
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(e) Contingent consideration

The fair value measurement of contingent consideration arising from business acquisitions is determined using
unobservable (level 3) inputs. These inputs include: (i) the estimated amount and timing of the projected cash
flows on which the contingency is based; and (ii) the risk-adjusted discount rate used to present value those cash
flows. For the quarter ended April 4, 2015, the change in the fair value of the contingent consideration
obligation reflected the acquisition of Citrusource (see note 2). As at April 4, 2015, there was no significant
change to the outcome of the fair value of Citrusource contingent consideration arrangement as measured at the
acquisition date.

(f) Embedded derivative

The Company s investment in subordinated convertible notes of Enchi includes the value of an accelerated
payment option embedded in the notes, which may result in a maximum payout to the Company of $5,100. As at
April 4, 2015 and January 3, 2015, the Company determined that the fair value of this embedded derivative was
$3,409. Due to a lack of level 1 or level 2 observable market quotes for the notes, the Company used a
discounted cash flow analysis (income approach) to estimate the original fair value of the embedded derivative
based on unobservable level 3 inputs. The Company assesses changes in the fair value of the embedded
derivative based on the performance of actual cash flows derived from certain royalty rights owned by Enchi,
which are expected to be the primary source of funds available to settle the embedded derivative, relative to the
financial forecasts used in the valuation analysis. As at April 4, 2015, there was no significant change to the
expectations related to the royalty rights that would impact the fair value of the embedded derivative.
5. Inventories

April 4, 2015 January 3, 2015

$ $
Raw materials and work-in-process 189,829 189,192
Finished goods 66,971 66,142
Company-owned grain 18,218 15,066
Inventory reserves (5,718) (6,144)
269,300 264,256
SUNOPTA INC. 17 April 4, 2015 10-Q
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6. Bank Indebtedness and Long-Term Debt

April 4, 2015 January 3, 2015

$ $

Bank indebtedness:
North American credit facilities() 16,332 6,263
European credit facilities® 78,619 72,191
Opta Minerals revolving term credit facility® 14,266 12,956
109,217 91,410

Long-term debt:

Opta Minerals non-revolving term credit facility® 31,096 34,633
Lease obligations 4,235 4,965
Other 197 257
35,528 39,855
Less: current portion 5,445 5,927
30,083 33,928

(1) North American credit facilities

The syndicated North American credit facilities support the core North American food operations of the
Company.

On July 27, 2012, the Company entered into an amended and restated credit agreement with a syndicate of
lenders. The amended agreement provides secured revolving credit facilities of Cdn $10,000 (or the equivalent
U.S. dollar amount) and $165,000, as well as an additional $50,000 in availability upon the exercise of an
uncommitted accordion feature. These facilities mature on July 27, 2016, with the outstanding principal amount
repayable in full on the maturity date.

Interest on borrowings under the facilities accrues based on various reference rates including LIBOR, plus an
applicable margin of 1.75% to 2.50%, which is set quarterly based on average borrowing availability. As at
April 4, 2015, the weighted-average interest rate on the facilities was 2.02%.

The facilities are collateralized by substantially all of the assets of the Company and its subsidiaries, excluding
Opta Minerals and The Organic Corporation ( TOC ).

(2) European credit facilities

The European credit facilities support the international sourcing and supply operations of the Global Ingredients
reportable segment.

On October 14, 2014, TOC and certain of the Company s other subsidiaries (collectively, the Borrowers ) entered
into a multipurpose facilities agreement with a syndicate of lenders (collectively, the Lenders ), which provides
for a total of €92,500 in financing via four main facilities: (i) an €80,000 revolving credit facility covering working
capital needs; (ii) a €5,000 facility covering commodity hedging requirements; (iii) a €5,000 facility designated for
letters of credit; and (iv) a €2,500 pre-settlement facility covering currency hedging requirements (collectively,
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the Club Facility ).

The €80,000 revolving credit facility is secured by the working capital of the Borrowers. The Club Facility is due
on demand with no set maturity date. Interest costs under the Club Facility accrue based on the aggregate of: (i)

a fixed loan margin of 1.75%; and (ii) a variable rate based on LIBOR or EURIBOR plus an applicable spread
as set by the Lenders on a periodic basis. As at April 4, 2015 and January 3, 2015, €70,832 ($77,059) and €58,205
($69,869), respectively, of this facility had been utilized.

SUNOPTA INC. 18 April 4, 2015 10-Q
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On April 27, 2015, a subsidiary of TOC amended its revolving credit facility agreement dated May 22, 2013, to
provide up to €4,500 to cover the working capital needs of TOC s Bulgarian operations. The facility is secured by
the accounts receivable and inventories of the Bulgarian operations and is fully guaranteed by TOC. Interest
accrues under the facility based on EURIBOR plus a margin of 2.75%, and borrowings under the facility are
repayable in full on April 30, 2016. As of April 4, 2015 and January 3, 2015, €1,487 ($1,618) and €1,934 ($2,322),
respectively, was borrowed under this facility.

As at April 4, 2015, the weighted-average interest rate on the European credit facilities was 2.29%.
(3) Opta Minerals credit facilities
These credit facilities are specific to the operations of Opta Minerals.

On May 8, 2014, Opta Minerals amended and extended its credit agreement dated May 18, 2012, which
provides for a Cdn $20,000 revolving term credit facility and a Cdn $52,500 non-revolving term credit facility.
The revolving term credit facility now matures on August 14, 2015, with the outstanding principal amount
repayable in full on the maturity date. The principal amount of the non-revolving term credit facility is repayable
in equal quarterly installments of approximately Cdn $1,312. Opta Minerals may be required to make additional
repayments on the non-revolving term credit facility if certain financial covenants are not met. The
non-revolving term credit facility matures on May 18, 2017, with the remaining outstanding principal amount
repayable in full on the maturity date.

Interest on the borrowings under these facilities accrues at the borrower s option based on various reference rates
including LIBOR, plus an applicable margin of 2.00% to 5.50% based on certain financial ratios of Opta
Minerals. Opta Minerals utilizes interest rate swaps to hedge the interest payments on a portion of the
borrowings under the non- revolving term credit facility (see note 4). As at March 31, 2015, the
weighted-average interest rate on the credit facilities was 6.40%, after taking into account the related interest
rate hedging activities.

The credit facilities are collateralized by a first priority security interest on substantially all of the assets of Opta
Minerals, and are without recourse to SunOpta Inc.

On May 8, 2014, certain financial covenants under the Opta Minerals credit agreement were amended for the
quarterly periods ending June 30, 2014 through September 30, 2015. Opta Minerals was in compliance with all
its financial covenants as at March 31, 2015; however, there is no assurance that it will remain in compliance
with certain financial covenants at all measurement dates within the next 12 months. Failure to meet a financial
covenant would constitute an event of default under its credit agreement, unless the lenders agree to a waiver or
further amendment.

7. Other Expense (Income), Net

The components of other expense (income) are as follows:

Quarter ended
April 4, 2015 April 5, 2014
$ $
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Acquisition-related transaction costs!) 125 -
Fair value of contingent consideration® - (1,373)
Severance and other rationalization costs - 159
Other (C)) 73
34 (1,141)
SUNOPTA INC. 19 April 4, 2015 10-Q
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(1)  Acquisition-related transaction costs

For the quarter ended April 4, 2015, the Company incurred transaction costs in connection with the
acquisition of the Citrusource (see note 2).

(2) Fair value of contingent consideration
For the quarter ended April 5, 2014, the Company recorded a gain of $1,373 in connection with the
settlement of the remaining earn-out related to the acquisition of Edner of Nevada, Inc. ( Edner ) on
December 14, 2010. In addition, the Company made a payment of $800 to the former owners of Edner
in connection with this settlement.

8. Earnings Per Share

Earnings (loss) per share are calculated as follows:

Quarter ended

April 4, 2015 April 5, 2014
Earnings from continuing operations attributable to SunOpta Inc. $ 5,234 $ 6,603
Earnings from discontinued operations, net of income taxes - 37
Earnings attributable to SunOpta Inc. $ 5,234 $ 6,640
Basic weighted-average number of shares outstanding 67,399,642 66,572,936
Dilutive potential of the following:
Employee/director stock options and RSUs 548,747 1,544,245
Warrants 319,777 467,826
Diluted weighted-average number of shares outstanding 68,268,166 68,585,007

Earnings per share - basic:
- from continuing operations $ 0.08 $ 0.10
- from discontinued operations - -
$ 0.08 $ 0.10

Earnings per share - diluted:
- from continuing operations $ 0.08 $ 0.10
- from discontinued operations - -
$ 0.08 $ 0.10
For the quarter ended April 4, 2015, stock options to purchase 557,628 (April 5, 2014 - nil) common shares were
excluded from the calculation of potential dilutive common shares due to their anti-dilutive effect.
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9. Supplemental Cash Flow Information

Quarter ended

April 4, 2015 April 5, 2014
$ $
Changes in non-cash working capital, net of businesses acquired:

Accounts receivable (2,300) (23,285)

Inventories (10,015) 4,659

Income tax recoverable (1,751) 3,343
Prepaid expenses and other current assets (6,298) (1,672)
Accounts payable and accrued liabilities (6,545) (12,258)

Customer and other deposits 4,246 4,285
(22,663) (24,928)

As at April 4, 2015, cash and cash equivalents included $2,083 (January 3, 2015 - $2,170) that was specific to Opta
Minerals and cannot be utilized by the Company for general corporate purposes.

10. Commitments and Contingencies
Plum Dispute

Plum, PBC, a Delaware public benefit corporation ( Plum ), and SunOpta Global Organic Ingredients, Inc., a
wholly-owned subsidiary of the Company ( SGOI ), are parties to a manufacturing and packaging agreement dated
September 21, 2011 (the Plum Manufacturing Agreement ). Pursuant to the Plum Manufacturing Agreement, SGOI
agreed to manufacture and package certain food items for Plum at SGOI s Allen