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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 July 2, 2016, the closing rates of exchange for the U.S. dollar, expressed in Canadian
dollars and euros, were $1.00 = Cdn $1.2917 and $1.00 = €0.9013. 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 our acquisition of Sunrise
Holdings (Delaware) Inc. ( Sunrise ); business acquisition transaction values; future financial and operating results,
plans, objectives, expectations and intentions, and other statements that are not historical facts; estimated losses and
related insurance recoveries associated with the recall of certain roasted sunflower kernel products; possible
operational consolidation; reduction of non-core assets and operations; business strategies; plant and production
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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 our business and global
markets for our products. These forward-looking statements are made pursuant to the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995, including Section 27A of the Securities Act of 1933, as amended,
and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements are based on
certain assumptions, expectations 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 circumstances
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Whether actual results and developments will agree with and meet 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 successfully integrate the operations of Sunrise (as well as other recent acquisitions) into our
business and, once integrated, the effects of this acquisition on our future financial condition, operating
results, strategy and plans, including the impact of the substantial additional debt incurred to finance this
acquisition and our ability to achieve the estimated synergies from this acquisition;

e our ability to retain key management and employees of acquired businesses;

e restrictions in our five-year revolving asset-based credit facility (the Global Credit Facility ) on how we may
operate our business;

e our ability to meet the covenants of the Global Credit Facility or to obtain necessary waivers from our lenders;

e our ability to obtain additional capital as required to maintain current growth rates;

e our ability to successfully consummate possible future divestitures of businesses;

e our increased vulnerability to economic downturns and adverse industry conditions due to our level of
indebtedness;

e that our customers may choose not to buy products from us;

® Joss of one or more key customers;

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

¢ the highly competitive industry in which we operate;

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

e technology failures that could disrupt our operations and negatively impact our business;

e the loss of service of our key management;

e labor shortages or increased labor costs;

¢ the effective management of our supply chain;

e volatility in the prices of raw materials and energy;

e the availability of organic and non-genetically modified ingredients;

¢ enactment of climate change laws;

¢ 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, participation in our
employee stock purchase plan and issuance of additional securities;

® impairment charges in goodwill or other intangible assets;

e technological innovation by our competitors;

e our ability to protect our intellectual property and proprietary rights;
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e substantial environmental regulation and policies to which we are subject;

e significant food and health regulations to which we are subject;

e agricultural policies that influence our operations;

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

¢ food safety concerns and instances of food-borne illnesses that could harm our business;

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

® our exposure to our international operations;

e that we do not currently intend to, and are restricted in our ability to, pay any cash dividends on our common
shares in the foreseeable future;

e fluctuations in exchange rates, interest rates and the prices of 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.

All forward-looking statements made herein are qualified by these cautionary statements, and our actual results or the
developments we anticipate may not be realized. We do not undertake any obligation to update our forward-looking
statements after the date of this report for any reason, even if new information becomes available or other events occur

in the future, except as may be required under applicable securities laws. 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 our Annual Report on Form 10-K for the fiscal year ended January 2, 2016. Additional information
about these factors and about the material factors or assumptions underlying such forward-looking statements may be
found under Item 1A. Risk Factors of our Annual Report on Form 10-K for the year ended January 2, 2016, under
Item 1A. Risk Factors of this report, and in our other filings with the U.S. Securities and Exchange Commission and
the Canadian Securities Administrators.
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PART I - FINANCIAL INFORMATION
Item 1. Financial Statements

SunOpta Inc.

Consolidated Statements of Operations

For the quarters and two quarters ended July 2, 2016 and July 4, 2015
(Unaudited)

(All dollar amounts expressed in thousands of U.S. dollars)

Quarter ended

July 2, 2016 July 4, 2015
$ $
(note 1)
Revenues 348,146 277,594
Cost of goods sold 312,168 247,941
Gross profit 35,978 29,653
Selling, general and administrative
expenses 24,489 19,314
Intangible asset amortization 2,824 694
Other expense, net (note 9) 8,433 637
Foreign exchange loss (gain) (180) 653
Earnings (loss) from continuing
operations before the following 412 8,355
Interest expense, net 11,548 1,141
Earnings (loss) from continuing
operations before income taxes (11,136) 7,214
Provision for (recovery of) income
taxes (note 10) (7,135) 2,385
Earnings (loss) from continuing
operations (4,001) 4,829
Discontinued operations (note 3)
Loss from discontinued operations - (2,905)
Gain on classification as held for
sale - -
Recovery of (provision for) income
taxes - (1,153)

Loss from discontinued operations
attributable to non-controlling
interests - 1,311

July 2, 2016
$

700,460
632,581

67,879

48,761
5,646
12,411
1,992

(931)

22,570

(23,501)

(10,221)

(13,280)

(1,993)
560

599

264

Two quarters ended

July 4, 2015
$

(note 1)
551,543
492,720

58,823

40,011

1,319

741
(1,450)

18,202

2,068

16,134

5,406

10,728

(4,250)

(889)

1,672
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Loss from discontinued operations

attributable to SunOpta Inc. - (2,747) (570) (3,467)

Earnings (loss) (4,001) 2,082 (13,850) 7,261

Earnings (loss) attributable to

non-controlling interests 123 33 507 (22)

Earnings (loss) attributable to

SunOpta Inc. 4,124) 2,049 (14,357) 7,283

Earnings (loss) per share basic

(note 11)

- from continuing operations (0.05) 0.07 (0.16) 0.16

- from discontinued operations - (0.04) (0.01) (0.05)
(0.05) 0.03 0.17) 0.11

Earnings (loss) per share diluted

(note 11)

- from continuing operations (0.05) 0.07 (0.16) 0.16

- from discontinued operations - (0.04) (0.01) (0.05)
(0.05) 0.03 0.17) 0.11

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

Consolidated Statements of Comprehensive Earnings

For the quarters and two quarters ended July 2, 2016 and July 4, 2015
(Unaudited)

(All dollar amounts expressed in thousands of U.S. dollars)

Quarter ended

July 2, 2016 July 4, 2015
$ $
(note 1)
Earnings (loss) from continuing
operations (4,001) 4,829
Loss from discontinued operations
attributable to SunOpta Inc. - (2,747)
Earnings (loss) (4,001) 2,082
Change in fair value of interest rate
swap, net of taxes - 67
Reclassification adjustment for loss
included in earnings - 339
Unrealized gain on interest rate
swap, net - 406
Currency translation adjustment (2,346) 605
Other comprehensive earnings
(loss), net of income taxes (2,346) 1,011
Comprehensive earnings (loss) (6,347) 3,093
Comprehensive loss attributable to
non-controlling interest (245) (1,341)
Comprehensive earnings (loss)
attributable to SunOpta Inc. (6,102) 4,434

July 2, 2016
$

(13,280)

(570)
(13,850)

(407)

(407)

(14,257)

4

(14,253)

(See accompanying notes to consolidated financial statements)
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Two quarters ended
July 4, 2015
$

(note 1)

10,728
(3,467)
7,261
(129)
339
210

(3,832)

(3,622)

3,639

(2,123)

5,762

July 2, 2016 10-Q
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SunOpta Inc.

Consolidated Balance Sheets

As at July 2, 2016 and January 2, 2016

(Unaudited)

(All dollar amounts expressed in thousands of U.S. dollars)

July 2, 2016
$

ASSETS
Current assets
Cash and cash equivalents 4,292
Accounts receivable 151,299
Inventories (note 6) 400,162
Prepaid expenses and other current assets 21,583
Current income taxes recoverable 20,588
Current assets held for sale (notes 1 and 3) -
Total current assets 597,924
Property, plant and equipment 171,758
Goodwill (note 2) 241,669
Intangible assets (note 2) 189,406
Deferred income taxes 952
Other assets 13,455
Total assets 1,215,164
LIABILITIES
Current liabilities
Bank indebtedness (note 7) 239,733
Accounts payable and accrued liabilities 159,872
Customer and other deposits 1,477
Income taxes payable 5,964
Other current liabilities 1,554
Current portion of long-term debt (note 7) 2,140
Current portion of long-term liabilities (note 2) 5,500
Current liabilities held for sale (notes 1 and 3) -
Total current liabilities 416,240
Long-term debt (note 7) 315,944
Long-term liabilities (note 2) 15,945
Deferred income taxes 59,810
Total liabilities 807,939
EQUITY
SunOpta Inc. shareholders equity
Common shares, no par value, unlimited shares authorized, 85,611,496 shares
issued and outstanding (January 2, 2016 - 85,417,849) 299,128
Additional paid-in capital 23,901
Retained earnings 92,481

January 2, 2016
$

2,274
117,412
371,223

20,088
21,728
64,330
597,055

176,513
241,690
195,008
958
7,979

1,219,203

159,773
151,831
5,322
1,720
1,521
1,773
5,243
52,486
379,669

321,222
17,809
74,324

793,024

297,987
22,327
106,838

10
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Accumulated other comprehensive loss (11,367) (6,113)
404,143 421,039
Non-controlling interests 3,082 5,140
Total equity 407,225 426,179
Total equity and liabilities 1,215,164 1,219,203

Commitments and contingencies (note 13)
(See accompanying notes to consolidated financial statements)
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Consolidated Statements of Shareholders Equity
As at and for the two quarters ended July 2, 2016 and July 4, 2015

(Unaudited)

(All dollar amounts expressed in thousands of U.S. dollars)

Balance at
January 2, 2016

Employee stock
purchase plan
Stock incentive
plan
Stock-based
compensation
Loss from
continuing
operations
Loss from
discontinued

operations, net of

income taxes
(note 3)
Disposition of
discontinued
operation (note
3)

Currency
translation
adjustment

Balance at July
2,2016

Balance at
January 3, 2015

Employee stock
purchase plan

000s

85,418

50

143

85,611

000s

67,074

22

Common shares

$

297,987

200

941

299,128

Common shares

190,668

314

Additional
paid-in
capital

$

22,327

(418)

1,992

23,901

Additional
paid-in
capital

$

22,490

Retained
earnings

$

106,838

(13,787)

(570)

92,481

Retained
earnings

$

129,309

Accumulated
other com-
prehensive

loss

$

(6,113)

(5,094)

(160)

(11,367)

Accumulated
other com-
prehensive

loss

$

(1,778)

Non-
controlling
interests

$

5,140

507

(264)

(2,054)

(247)

3,082

Non-
controlling
interests

$

12,639

Total

426,179

200
523

1,992

(13,280)

(834)

(7,148)

(407)

407,225

Total

353,328

314

12
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Stock incentive

plan 648 4,165 (1,440) - - - 2,725
Warrants 850 6,042 (2,163) - - - 3,879
Stock-based

compensation - - 2,239 - - - 2,239
Earnings from

continuing

operations - - - 10,750 - (22) 10,728
Loss from

discontinued

operations, net of

income taxes - - - (3,467) - (1,672) (5,139)
Currency

translation

adjustment - - - - (3,332) (500) (3,832)
Change in fair

value of interest

rate swap, net of

income taxes

(note 5) - - - - 139 71 210
Acquisition of

non-controlling

interest - - (1,018) - - 285 (733)
Balance at July
4,2015 68,594 201,189 20,108 136,592 4,971) 10,801 363,719

(See accompanying notes to consolidated financial statements)

SUNOPTA INC. 8 July 2,2016 10-Q

13



Edgar Filing: SunOpta Inc. - Form 10-Q

SunOpta Inc.
Consolidated Statements of Cash Flows

For the quarters and two quarters ended July 2, 2016 and July 4, 2015

(Unaudited)
(Expressed in thousands of U.S. dollars)

July 2, 2016
$

CASH PROVIDED BY (USED
IN)

Operating activities

Earnings (loss) (4,001)
Loss from discontinued operations

attributable to SunOpta Inc. -
Earnings (loss) from continuing

operations (4,001)
Items not affecting cash:

Depreciation and amortization 8,549
Acquisition accounting adjustment

on inventory sold 3,888
Amortization and write-off of debt

issuance costs (note 7) 2,854
Impairment of long-lived assets

(note 9) -
Deferred income taxes (10,821)
Stock-based compensation 953
Unrealized loss (gain) on derivative

instruments (note 5) (306)
Fair value of contingent

consideration (note 9) (1,603)
Other 367

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

(note 12) (34,294)
Net cash flows from operations -
continuing operations (34,414)

Net cash flows from operations -
discontinued operations -
(34,414)

Investing activities

Purchases of property, plant and

equipment (4,793)

Acquisition of business (note 2) -

Payment of contingent consideration

(note 5) (4,554)
700

Quarter ended
July 4, 2015

$
(note 1)

2,082
(2,747)

4,829

4,262

105

57

1,058

996

82

964
(19,413)
(7,060)

1,782
(5,278)

(9,454)
(733)

July 2, 2016
$

(13,850)
(570)

(13,280)

17,309
11,514
6,222
1,735
(14,508)
1,992
(515)
(1,405)
407
(61,779)
(52,308)

758
(51,550)

(9,340)

(4,554)
700

Two quarters ended
July 4, 2015

$
(note 1)

7,261
(3,467)

10,728

8,325

203
(138)

2,028

893

82

1,479
(41,613)
(18,013)

1,249
(16,764)

(14,975)
(14,033)
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Decrease in long-term investment
(note 5)

Proceeds from sale of assets

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 7)

Repayment of line of credit facilities
(note 7)

Borrowings under long-term debt
(note 7)

Repayment of long-term debt (note
7)

Payment of debt issuance costs
Proceeds from the exercise of stock
options and employee share
purchases

Proceeds from the exercise of
warrants

Other

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

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

Increase (decrease) in cash and cash
equivalents in the period

Discontinued operations cash
activity included above:

Add: Balance included at beginning
of period

Less: Balance included at end of
period

Cash and cash equivalents -
beginning of the period

Cash and cash equivalents - end of
the period
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(8,647)

1,945
(6,702)

39,029

(523)
(256)

575

(119)

38,706
38,706

(61)
(2.471)

1,288

5,475

4,292

944
(162)

(9,405)

(217)
(9,622)

13,150

(168)

1,423

3,067
(174)

17,298

(1,551)
15,747

48

895

2,063

(2,232)

1,428

2,154

(13,194)

1,754
(11,440)

271,572
(192,677)

432
(11,009)
(4,366)

687

(134)
64,505
(1,180)
63,325

24
311

1,707

2,274

4,292

(See accompanying notes to consolidated financial statements)

944
(192)

(28,256)

(439)
(28,695)

34,497

(411)

3,039

3,879
(311)

40,693
(813)
39,880

27

(5,552)

2,170

(2,232)

7,768

2,154
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SunOpta Inc.

Consolidated Statements of Cash Flows

For the quarters and two quarters ended July 2, 2016 and July 4, 2015
(Unaudited)

(Expressed in thousands of U.S. dollars)

Quarter ended

July 2, 2016 July 4, 2015
$ $
(note 1)

Non-cash investing activities

Proceeds on disposition of

discontinued operation, note

receivable (note 3) 1,537 -
Acquisition of business,

working capital adjustment

(note 2) - -
Acquisition of business,

settlement of pre-existing

relationship (note 2) - -
Acquisition of business,

contingent consideration at fair

value (note 2) - -

Two quarters ended

July 2, 2016 July 4, 2015
$ $

(note 1)

1,537 -

- 319

- (749)

- (18,000)

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

Notes to Consolidated Financial Statements

For the quarters and two quarters ended July 2, 2016 and July 4, 2015

(Unaudited)

(All tabular amounts 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 s two reportable segments, Global Ingredients and Consumer Products, 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, the Company owned approximately 66% of Opta Minerals Inc. ( Opta Minerals ) as at January 2, 2016, on
a non-dilutive basis. Opta Minerals produces, distributes and recycles industrial minerals, silica-free abrasives and
specialty sands. On February 12, 2016, the Company announced that Opta Minerals had entered into a definitive
acquisition agreement, pursuant to which an affiliate of Speyside Equity Fund I LP ( Speyside ), agreed to acquire
substantially all of the issued and outstanding shares of Opta Minerals. The acquisition of Opta Minerals by Speyside
was completed on April 6, 2016, following a vote of the shareholders of Opta Minerals in favor of the transaction on
March 31, 2016. For further information regarding the Company s divestiture of its equity interest in Opta Minerals,
see note 3.

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 and two quarters ended July 2, 2016 are not necessarily indicative of the
results that may be expected for the full year ending December 31, 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 2, 2016. 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 2, 2016.

Comparative Balances

As a result of the Company s divestiture of Opta Minerals, the operating results and cash flows of Opta Minerals for
the quarter and two quarters ended July 4, 2015 have been reclassified to discontinued operations to be consistent with
presentation for the quarter and two quarters ended July 2, 2016. In addition, the assets and liabilities of Opta Minerals
were reported as held for sale on the consolidated balance sheet as at January 2, 2016.

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 2016 is a 52-week period ending on December 31, 2016, with quarterly periods ending on April 2, July 2

and October 1, 2016. Fiscal year 2015 was a 52-week period ending on January 2, 2016, with quarterly periods ending
on April 4, July 4 and October 3, 2015.

18
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Recent Accounting Pronouncements

In March 2016, the Financial Accounting Standards Board ( FASB ) issued Accounting Standard Update ( ASU )
2016-09, Compensation Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting , which is intended to simplify the accounting for share-based payment transactions, including income tax
consequences, the classification of awards as either equity or liabilities, and the classification on the statement of cash
flows. Under the new guidance, companies will record excess tax benefits and tax deficiencies as income tax expense

or benefit in the income statement rather than in additional paid-in capital. In addition, the guidance permits
companies to elect to recognize forfeitures of share-based payments as they occur, rather than estimating the number

of awards expected to be forfeited as is currently required. This guidance is effective for annual and interim periods
beginning after December 15, 2016. Early adoption is permitted. The Company is currently assessing the impact that

this standard will have on its consolidated financial statements.
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In February 2016, the FASB issued ASU 2016-02, Leases , a comprehensive new standard that amends various aspects
of existing accounting guidance for leases, including the recognition of a right of use asset and a lease liability for
leases with a duration of greater than one year. The guidance is effective for fiscal years beginning after December 15,
2018, including interim periods within those fiscal years. Early adoption is permitted. The Company is currently
assessing the impact that this standard will have on its consolidated financial statements; however, the Company
anticipates that upon adoption of the standard it will recognize additional assets and corresponding liabilities related to
leases on its balance sheet.

In January 2016, the FASB issued ASU 2016-01, Financial Instruments - Overall (Subtopic 825-10): Recognition and
Measurement of Financial Assets and Financial Liabilities . ASU 2016-01 will require equity investments (except
those accounted for under the equity method of accounting, or those that result in consolidation of the investee) to be
measured at fair value with changes in fair value recognized in net income. The guidance provides a new
measurement alternative for equity investments that do not have readily determinable fair values and do not qualify
for the net asset practical expedient. Under this alternative, these investments can be measured at cost, less any
impairment, plus or minus changes resulting from observable price changes in orderly transactions for the identical or
a similar investment with the same issuer. Additionally, ASU 2016-01 also changes certain disclosure requirements
and other aspects of current U.S. GAAP. ASU 2016-01 is effective for interim and annual reporting periods beginning
on or after December 15, 2017. The Company is currently assessing the impact that this standard will have on its
consolidated financial statements.

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. In August 2015, the FASB issued ASU 2015-14, which
defers by one year the effective date of ASU 2014-09. In 2016, the FASB issued additional ASUs to address
implementation issues and to clarify the guidance for identifying performance obligations, licenses and determining if
a company is the principal or agent in a revenue arrangement. ASU 2014-09, as amended, will be effective for annual
and interim periods beginning on or after December 15, 2017, and is to be applied on either a full retrospective or
modified retrospective basis. Early adoption is permitted only as of annual and interim reporting periods beginning on
or after December 15, 2016. The Company is currently assessing the impact that this standard will have on its
consolidated financial statements.

2. Business Acquisitions
Sunrise Holdings (Delaware), Inc.

On October 9, 2015, the Company completed the acquisition of 100% of the issued and outstanding common shares of
Sunrise Holdings (Delaware), Inc. ( Sunrise ), pursuant to a Purchase and Sale Agreement (the PSA ) dated July 30,
2015 (the Sunrise Acquisition ). Sunrise is a processor of conventional and organic individually quick frozen ( IQF )
fruit in the U.S. and Mexico. The acquisition of Sunrise has been accounted for as a business combination under the
acquisition method of accounting. The results of Sunrise 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 Sunrise is aligned with the Company s strategic focus on healthy and organic foods.

Total consideration for the Sunrise Acquisition was $472.7 million in cash paid at the acquisition date, which included
the repayment of all outstanding obligations under Sunrise s senior credit facility in the amount of $171.5 million. In
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addition, the total consideration included $23.0 million paid by the Company to the holders of Sunrise stock options.
As all outstanding Sunrise stock options vested upon the consummation of the Sunrise Acquisition, pursuant to the
terms of Sunrise s pre-existing stock option agreements, the cash consideration paid to the optionholders was attributed
to services prior to the Sunrise Acquisition and included as a component of the purchase price. The total consideration
also included $20.9 million paid by the Company to settle acquisition-related transaction costs incurred by Sunrise in
connection with the Sunrise Acquisition. As none of these costs were incurred by Sunrise on behalf of the Company,
the cash consideration paid to settle these costs was included as a component of the purchase price.

SUNOPTA INC. 12 July 2, 2016 10-Q
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The following table summarizes the preliminary estimated fair values of the assets acquired and liabilities assumed as
at the acquisition date. Amounts for working capital and goodwill are provisional pending final evaluation of certain
pre-acquisition contingencies. The Company expects to finalize these amounts no later than one year from the
acquisition date.

$

Cash and cash equivalents 1,728

Accounts receivable() 26,090

Inventories® 124,829

Income taxes recoverable 12,025

Other current assets 3,982

Property, plant and equipment® 46,068

Intangible assets® 170,000

Accounts payable and accrued liabilities (24,169)

Long-term debt, including current portion (7,620)

Deferred income taxes, net (75,193)

Net identifiable assets acquired 277,740

Goodwill® 196,709

Non-controlling interest(® (1,781)

Net assets acquired 472,668

(1) The gross amount of accounts receivable acquired was $26.2 million, of which the Company expects $0.2
million will be uncollectible.

(2) Includes an estimated fair value adjustment to inventory of $19.0 million, of which $11.5 million and $4.0
million was recognized in costs of goods sold for inventory sold in the first two quarters of 2016 and fourth
quarter of 2015, respectively.

(3) Includes an estimated fair value adjustment to property, plant and equipment of $3.7 million.

(4) The identified intangible assets relate to customer relationships in existence at the acquisition date between
Sunrise and major U.S. retail and foodservice customers. The customer relationships intangible assets will be
amortized over an estimated weighted-average useful life of approximately 23 years. The estimated fair value of
the intangible assets was determined using a discounted cash flow analysis (income approach), which applied a
risk-adjusted discount rate of approximately 12.0%.

(5) Goodwill is calculated as the difference between the acquisition-date fair values of the total consideration and
the net assets acquired. The total amount of goodwill has been assigned to the Consumer Products operating
segment and is not expected to be deductible for tax purposes. The goodwill recognized is attributable to: (i)
cost savings, operating synergies, and other benefits expected to result from combining the operations of Sunrise
with those of the Company; (ii) the value of longer-term growth prospects in the private label frozen fruit
market; (iii) the value of acquiring the current capabilities and low-cost position of the existing Sunrise business
(i.e., the higher rate of return on the assembled net assets versus acquiring all of the net assets separately); and
(iv) the value of Sunrise s assembled workforce.

(6) Represents the estimated fair value of the non-controlling interest in Sunrise s 75%-owned Mexican subsidiary.
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Niagara Natural Fruit Snack Company Inc.

On August 11, 2015, the Company acquired the net operating assets of Niagara Natural Fruit Snack Company Inc.

( Niagara Natural ). Niagara Natural is a manufacturer of all-natural fruit snacks located in the Niagara Region of
Ontario. The acquisition of the net operating assets of Niagara Natural has been accounted for as a business
combination under the acquisition method of accounting. The results of Niagara Natural 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 following table summarizes the fair values of the consideration transferred as at the acquisition date:

Provisional

Amounts Final Amounts

Recognized as at  Measurement  Recognized as at

the Acquisition Period the Acquisition

Date  Adjustment() Date

$ $ $

Cash 6,475 - 6,475
Working capital adjustment 237 (292) (55)
Contingent consideration® 2,330 = 2,330
Total consideration transferred 9,042 (292) 8,750

(1) The measurement period adjustment reflects the final determination of net working capital as at the acquisition
date. This adjustment did not have a significant impact on the Company s consolidated results of operations.

(2) The Company agreed to pay the owners of Niagara Natural an additional amount of up to approximately $2.8
million over a period of two years subject to adjustment based on certain performance targets. The fair value of
the contingent consideration was determined to be $2.3 million as of the acquisition date. On May 5, 2016, the
Company and the owners of Niagara Natural entered into an agreement to settle the contingent consideration
obligation in exchange for a one-time cash payment of $0.6 million. In the second quarter of 2016, the Company
recognized a gain of $1.7 million in connection with this settlement, based on the difference between the fair
value of the contingent consideration obligation and the cash payment (see note 9).

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

acquisition date:

Provisional

Amounts Final Amounts

Recognized as at  Measurement  Recognized as at

the Acquisition Period the Acquisition

Date  Adjustment() Date

$ $ $

Current assets 2,220 (292) 1,928
Machinery and equipment 3,414 - 3,414
Intangible assets® 2,459 - 2,459
Current liabilities (687) - (687)
Net identifiable assets acquired 7,406 (292) 7,114
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Goodwill® 1,636 - 1,636
Net assets acquired 9,042 (292) 8,750

(1) The measurement period adjustment reflects the final determination of net working capital as at the acquisition
date.

SUNOPTA INC. 14 July 2, 2016 10-Q
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(2) Intangible assets comprise customer relationships and non-competition arrangements, which will be amortized
over an estimated weighted-average useful life of approximately 19 years.

(3) The total amount of goodwill has been assigned to the Consumer Products operating segment.
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 t