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PROSPECTUS

850,000 COMMON SHARES OFFERED BY SELLING SECURITY HOLDER

SUNOPTA INC.

This prospectus relates to an aggregate of 850,000 of our common shares, issuable upon the exercise of outstanding
warrants, that the selling security holder may sell. The outstanding warrants were previously issued to the selling
security holder in connection with services provided under the terms of an advisory services agreement dated January
22,2010. We will not receive any part of the proceeds from the sale of our common shares by the selling security
holder. You should read this prospectus and any prospectus supplement carefully before you invest.

The selling security holder may sell common shares from time to time in the principal market on which the shares are
traded at market prices prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated
prices, all of which may change. The selling security holder may be deemed an underwriter of the common shares,
which it is offering. We will pay the expenses of registering these shares. Our common shares are listed on the Nasdaq
Global Select Market under the symbol STKL and the Toronto Stock Exchange under the symbol SOY. On July 18,
2012, the closing price of our common shares on the Nasdaq Global Select Market was $5.32 per share.

INVESTING IN THESE SECURITIES INVOLVES A HIGH DEGREE OF RISK. SEE RISK FACTORS
BEGINNING ON PAGE 6 OF THIS PROSPECTUS FOR A DISCUSSION OF CERTAIN MATTERS THAT
YOU SHOULD CONSIDER BEFORE INVESTING IN OUR SECURITIES.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS AUGUST 7, 2012.
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You should rely only on the information contained in this prospectus and any accompanying prospectus supplement,
including the information incorporated by reference herein as described under Information Incorporated by Reference.
We have not authorized anyone to provide you with information different from that contained in or incorporated by
reference into this prospectus and any accompanying prospectus supplement. This prospectus and any accompanying
prospectus supplement may be used only for the purposes for which they have been published, and no person has been
authorized to give any information not contained in or incorporated by reference into this prospectus and any
accompanying prospectus supplement. If you receive any other information, you should not rely on it. The
information contained in this prospectus and any accompanying prospectus supplement is accurate only as of the dates
on the cover pages of this prospectus or any accompanying prospectus supplement, as applicable, the information
incorporated by reference into this prospectus or any accompanying prospectus supplement is accurate only as of the
date of the document incorporated by reference. Any statement made in this prospectus, any accompanying prospectus
supplement or in a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus, any accompanying prospectus supplement or in any other subsequently filed document that is also
incorporated or deemed to be incorporated by reference in this prospectus modifies or supersedes that statement. Any
statement so modified or superseded will be deemed to constitute a part of this prospectus only to the extent so
modified or superseded. See Information Incorporated by Reference. We are not making an offer of these securities in
any jurisdiction where the offer is not permitted.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission (the SEC ) and provides you with a general description of the securities the selling security
holder named under the heading Selling Security Holder may sell from time to time in one or more offerings. We may
also file a prospectus supplement to add, update or change information contained in this prospectus. This prospectus,
any applicable prospectus supplement and the documents incorporated by reference herein include important
information about us, the securities being offered and other information you should know before investing. You
should read this prospectus and any applicable prospectus supplement together with the additional information about

us described in the sections below entitled Available Information and Information Incorporated by Reference.

The information in this prospectus and any prospectus supplement is accurate as of the date on the front cover.
Information incorporated by reference into this prospectus and any prospectus supplement is accurate as of the date of
the document from which the information is incorporated. You should not assume that the information contained in
this prospectus or any prospectus supplement is accurate as of any other date.

Unless the context otherwise requires, all references in this prospectus to SunOpta, us, our, we, the Company o
similar terms are to SunOpta Inc.

AVAILABLE INFORMATION

We are a public company and are required to file annual, quarterly and current reports, proxy statements and other
information with the SEC pursuant to the Securities Exchange Act of 1934, as amended (the "Exchange Act"). You
may read and copy any document we file at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. You can request copies of these documents by writing to the SEC and paying a fee for the copying cost. Please
call the SEC at 1-800-SEC-0330 for more information about the operation of the public reference room. Our SEC
filings are also available to the public on the SEC's website at "http://www.sec.gov."

We filed a registration statement on Form S-3 under the Securities Act with the SEC with respect to the securities
being offered pursuant to this prospectus. This prospectus is only part of the registration statement and omits certain
information contained in the registration statement, as permitted by the SEC. You should refer to the registration
statement, including the exhibits, for further information about us and the securities being offered pursuant to this
prospectus. Statements in this prospectus regarding the provisions of certain documents filed with, or incorporated by
reference in, the registration statement are not necessarily complete and each statement is qualified in all respects by
that reference. You may:

® inspect a copy of the registration statement, including the exhibits and schedules, without charge at the SEC's
Public Reference Room;

e obtain a copy from the SEC upon payment of the fees prescribed by the SEC; or

® obtain a copy from the SEC website.

Our mailing address is 2838 Bovaird Drive West, Brampton, Ontario L7A OH2, Canada and our Internet address is
www.sunopta.com. Our telephone number is (905) 455-1990. General information, financial news releases and filings
with the SEC, including annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form §-K,
and all amendments to these reports are available free of charge on the SEC s website at www.sec.gov. We are not
including the information contained on our website as part of, or incorporating it by reference into, this prospectus.
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THE COMPANY

SunOpta, a corporation organized under the laws of Canada in 1973, is a leading global company focused on natural,
organic and specialty foods products. We specialize in sourcing, processing and packaging of natural and organic food
products, integrated from seed through packaged products, with a focus on strategically integrated business models.
Our core natural and organic food operations focus on value-added grains, fiber and fruit based product offerings,
supported by a global sourcing and supply infrastructure. Our assets, operations and employees are principally located

in North America and Europe. We have two non-core holdings, a 66.2% ownership position in Opta Minerals Inc. and
its subsidiaries ( Opta Minerals ), a producer, distributor and recycler of industrial materials, and an 18.65%
non-controlling ownership position in Mascoma Corporation ( Mascoma ), an innovative biofuels company.

Segment Information
We divide our operations into the following two industry segments:

¢ SunOpta Foods, which accounted for approximately 91% of our fiscal 2011 consolidated revenues, and
¢ Opta Minerals, which represented approximately 9% of our fiscal 2011 consolidated revenues.

SunOpta Foods operates in the natural, organic and specialty foods and natural health product sectors. We believe
these markets will continue to grow as consumers focus on health and wellness. SunOpta Foods was comprised of the
following four separate operating segments at the end of fiscal 2011: Grains and Foods Group, Ingredients Group,
Fruit Group, and International Foods Group.

In February 2012, we announced that a process to streamline the operations and organizational structure of SunOpta
Foods had been undertaken in order to drive efficiencies and better align product innovation and commercial
activities. During the first quarter of 2012, operating segments within SunOpta Foods were re-aligned according to the
type of customers and markets served, rather than by product groupings. As a result, the former Fruit Group was
eliminated and a new Consumer Products Group was created to focus on non-grains based consumer packaged goods.
The Consumer Products Group is comprised of the Frozen Foods and Healthy Snacks operations which were part of
the former Fruit Group, and the Food Solutions operations which were formerly part of the International Foods Group.
The Fruit Ingredient operation of the former Fruit Group was merged with the existing Ingredients Group. Following
the realignment, the International Foods Group comprises our international sourcing and supply operations (Tradin
Organic) and the operations of Purity Life Health Products. The Grains and Foods Group remained unchanged. With
this realignment, SunOpta Foods now consists of four operating segments: Grains and Foods Group, Ingredients
Group, Consumer Products Group and International Foods Group. For more information regarding our segment
realignment, see our Current Report on Form 8-K filed on June 25, 2012.

Opta Minerals processes, sells and distributes silica-free loose abrasives and other specialty industrial minerals to the
foundry, steel, loose abrasive cleaning, roofing shingle, construction and marine/bridge cleaning industries; sources
specialty sands and garnets for the water filtration industry; and recycles inorganic materials under special permits
from government authorities at both its Waterdown, Ontario and Norfolk, Virginia sites. The common shares of Opta
Minerals are traded on the Toronto Stock Exchange ( TSX ), under the symbol OPM .

For additional information concerning our business and affairs, please refer to the documents incorporated by
reference that are listed under the caption Information Incorporated by Reference.

FORWARD-LOOKING STATEMENTS

Statements included or incorporated by reference in this prospectus include both historical and forward-looking
statements under federal securities laws. These statements are based on current expectations and projections about
future results and include the discussion of our business strategies and expectations concerning future operations,
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margins, profitability, liquidity and capital resources. In addition, in certain portions of this prospectus, the documents
incorporated by reference and in any prospectus supplement, the words anticipate, believe, estimate, may, will,
plan and intend and similar expressions, as they relate to us or our management, are intended to identify
forward-looking statements. These forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause the actual results, performance or achievements to be materially different from any future
results, performance or achievements expressed or implied by these forward-looking statements. These statements are
based upon the beliefs and assumptions of, and on information available to our management. Factors that could cause
actual results to differ materially from those expressed or implied by the forward-looking statements include, but are
not limited to those set forth below under Risk Factors. Unless required by law, we do not assume any obligation to
update forward-looking statements based on unanticipated events or changed expectations. However, you should
carefully review the reports and documents we file from time to time with the SEC, particularly our annual reports on
Form 10-K, quarterly reports on Form 10-Q and any current reports on Form 8-K.
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THE OFFERING
Securities that may be sold by the Up to a maximum of 850,000 of our common shares, issuable upon
selling security holder: exercise of outstanding warrants held by the selling security holder.
Use of proceeds: We will not receive any part of the proceeds from the sale of our common

shares by the selling security holder. However, with respect to common
shares issuable upon the exercise of outstanding warrants, we will receive
$3,878,500 if all of the outstanding warrants are exercised. Any proceeds
we receive from the exercise of outstanding warrants will be used for
general working capital purposes.

Offering Price: Market prices prevailing at the time of sale, at prices related to the
prevailing market prices or at negotiated prices, all of which may change.

Transfer Agent: The transfer agent and registrar for our common shares in the United States
is American Stock Transfer and Trust Company, LLC and in Canada is
Equity Financial Trust Company.

We have agreed to pay all costs and expenses relating to the registration of the common shares covered by this
prospectus, including registration, filing, and qualification fees, printers and accounting fees, fees and disbursements
of counsel for the Company, and the reasonable fees and disbursements, not to exceed $40,000, of counsel for the
selling security holder. The selling security holder will be responsible for any commissions, taxes, attorney s fees and
other charges relating to the offer or sale of these securities. The selling security holder may sell its common shares
through one or more broker/dealers, and these broker/dealers may receive customary compensation in the form of
underwriting discounts, concessions or commissions from the selling security holder as they shall agree.

5



Edgar Filing: SunOpta Inc. - Form 424B3
RISK FACTORS

An investment in our common shares involves certain risks. You should carefully consider all of the
information set forth in this prospectus. In particular, you should evaluate the following risk factors before
making an investment in our common shares. If any of the following circumstances actually occur, our
business, financial condition and results of operations could be materially and adversely affected. If that
occurs, the trading price of our common shares could decline, and you could lose all or part of your investment.

Our business may be materially and adversely affected by our ability to renew our syndicated credit facilities when
they become due on October 30, 2012

Our syndicated credit facilities mature on October 30, 2012. We may not be able to renew these facilities to the same
level, or on as favorable terms as in previous years. A reduced facility may impact our ability to finance our business,
requiring us to scale back our operations and our use of working capital. Alternatively, obtaining credit on less
favorable terms would have a direct impact on our profitability and operating flexibility.

Our credit agreements restrict how we may operate our business, and our business may be materially and adversely
affected if these restrictions prevent us from implementing our business plan

We have a number of credit agreements providing for various credit facilities including a primary facility with a
syndicate of lenders. Our credit agreements contain covenants that limit the discretion of our management with respect
to certain business matters. These covenants place restrictions on, among other things, our ability to incur additional
indebtedness, to create other liens, to complete a merger, amalgamation or consolidation, to make certain distributions
or make certain payments, investments and guarantees and to sell or otherwise dispose of certain assets. These
restrictions may hinder our ability to execute on our growth strategy or prevent us from implementing parts of our
business plan.

Our inability to meet the covenants of our credit facilities could materially and adversely affect our business

Although we are currently in compliance with the financial covenants under the credit agreements and we believe that
we are well positioned to comply with the financial covenants under the credit agreements in the future, compliance
with these financial covenants will depend on the success of our business, our operating results, and our ability to
achieve our financial forecasts. Various risks, uncertainties and events beyond our control could affect our ability to
comply with the financial covenants and terms of the credit agreement. Failure to comply with our financial covenants
and other terms could result in an event of default and the acceleration of amounts owing under the credit agreements,
unless we were able to negotiate a waiver. The lenders could condition any such waiver on an amendment to the credit
agreements on terms that may be unfavorable to us. If we are unable to negotiate a covenant waiver or replace or
refinance our credit agreements on favorable terms or at all, our business will be adversely impacted.

We may require additional capital to maintain current growth rates, which may not be available on favorable terms
or at all

We have grown via a combination of internal growth and acquisitions requiring available resources. Our ability to
raise capital, through equity or debt financing, is directly related to our ability to both continue to grow and improve
returns from our operations. Debt or equity financing may not be available to us on favorable terms or at all. In
addition, an equity financing would dilute our current shareholders and may result in a decrease in our share price if
we are unable to realize returns equal to or above our current rate of return. We will not be able to maintain our
growth rate and our strategy as a consolidator within the natural and organic food industries without continued access
to capital resources.
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Our customers generally are not obligated to continue purchasing products from us

Many of our customers buy from us under purchase orders, and we generally do not have agreements with or
commitments from these customers for the purchase of products. We cannot provide assurance that our customers will
maintain or increase their sales volumes or orders for the products supplied by us or that we will be able to maintain or
add to our existing customer base. Decreases in our customers sales volumes or orders for products supplied by us
may have a material adverse effect on our business, financial condition or results of operations.

Loss of a key customer could materially reduce revenues and earnings

Although we had no customers that represented over 10% of revenues for the year ended December 31, 2011, the loss
or cancellation of business with any of our larger customers could materially and adversely affect our business,
financial condition or results of operations.

Consumer preferences for natural and organic food products are difficult to predict and may change

Approximately 91% of our 2011 revenues were derived from SunOpta Foods. Our success depends, in part, on our
ability and our customers' ability to offer products that anticipate the tastes and dietary habits of consumers and appeal
to their preferences on a timely and affordable basis. A significant shift in consumer demand away from our products
or products that utilize our integrated grains, ingredients, fruits and natural health products, or our failure to maintain
our current market position, could reduce our sales and harm our business. Consumer trends change based on a
number of possible factors, including nutritional values, a change in consumer preferences or general economic
conditions. Additionally, there is as a growing movement among some consumers to buy local food products in an
attempt to reduce the carbon footprint associated with transporting food products from longer distances, which could
result in a decrease in the demand for food products and ingredients that we import from other countries or transport
from remote processing locations or growing regions. These changes could lead to, among other things, reduced
demand and price decreases, which could have a material adverse effect on our business.

We operate in a highly competitive industry

We operate businesses in highly competitive product and geographic markets in the U.S., Canada and various
international markets. The operating segments within SunOpta Foods Group compete with various U.S. and
international commercial grain procurement marketers, major companies with food ingredient divisions, other food
ingredient companies, stabilizer companies, trading companies, consumer food companies that also engage in the
development and sale of food ingredients and other food companies involved in natural and organic fruits. Our natural
health products division of the International Foods Group competes against other companies that market and sell
vitamins, supplements, natural health products, health and beauty aids that provide specialty or high end packaged
products. These competitors may have financial resources and staff larger than ours and may be able to benefit from
economies of scale, pricing advantages and greater resources to launch new products that compete with our offerings.
We have little control over and cannot otherwise affect these competitive factors. If we are unable to effectively
respond to these competitive factors or if the competition in any of our product markets results in price reductions or
decreased demand for our products, our business, results of operations and financial condition may be materially
impacted.

An interruption at one or more of our manufacturing facilities could negatively affect our business
We own or lease, manage and operate a number of manufacturing, processing and packaging facilities. As of

December 31, 2011, SunOpta Foods operated 28 processing facilities located in 10 U.S. states, Canada, China and
Ethiopia, and Opta Minerals operated 16 facilities located in the U.S., Canada and Eastern Europe.
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An interruption in or the loss of operations at one or more of these facilities, or the failure to maintain our labor force
at one or more of these facilities, could delay or postpone production of our products, which could have a material
adverse effect on our business, results of operations and financial condition until we could secure an alternate source
of supply.
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If we lose the services of our key management, our business could suffer

Our prospects depend to a significant extent on the continued service of our key executives, and our continued growth
depends on our ability to identify, recruit and retain key management personnel. We are also dependent on our ability
to continue to attract, retain and motivate our sourcing, production, distribution, sales, marketing and other personnel.
We do not carry key person life insurance on any of our executive officers, with the exception of the President and
Chief Executive Officer of Opta Minerals. If we lose the services of our key management or fail to identify, recruit
and retain key personnel, our business, results of operations and financial condition may be materially and adversely
impacted.

If we do not manage our supply chain effectively, our operating results may be adversely affected

Our supply chain is complex. We rely on suppliers for our raw materials and for the manufacturing, processing and
distribution of many of our products. The inability of any of these suppliers to deliver or perform for us in a timely or
cost-effective manner could cause our operating costs to rise and our margins to fall. Many of our products are
perishable and require timely processing and transportation to our customers. Many of our products can only be stored
for a limited amount of time before they spoil and cannot be sold. We must continuously monitor our inventory and
product mix against forecasted demand or risk having inadequate supplies to meet consumer demand as well as having
too much inventory that may reach its expiration date. If we are unable to manage our supply chain efficiently and
ensure that our products are available to meet consumer demand, our operating costs could increase and our margins
could fall.

Volatility in the prices of raw materials and energy could increase our cost of sales and reduce our gross margins

Raw materials used by SunOpta Foods and Opta Minerals represent a significant portion of our cost of sales. Our cost
to purchase services and materials, such as grains, fruits and other commodities, processing aids, industrial minerals
and natural gas, can fluctuate depending on many factors, including weather patterns, economic and political
conditions and pricing volatility. In addition, we must compete for limited supplies of these raw materials and services
with competitors having greater resources than us. If our cost of materials and services increases due to any of the
above factors, we may not be able to pass along the increased costs to our customers.

SunOpta Foods enters into a number of exchange-traded commodity futures and options contracts to partially hedge
its exposure to price fluctuations on grain transactions to the extent considered practicable for minimizing risk from
market price fluctuations. Futures contracts used for hedging purposes are purchased and sold through regulated
commodity exchanges. Inventories, however, may not be completely hedged, due in part to our assessment of
exposure from expected price fluctuations and an inability to hedge all raw materials.

Exchange purchase and sales contracts may expose us to risks that a counterparty to a transaction is unable to fulfill its
contractual obligation. We may be unable to hedge 100% of the price risk of each transaction due to timing and
availability of hedge contracts and third party credit risk. In addition, we have a risk of loss from hedge activity if a
grower does not deliver the commodity as scheduled. We also monitor the prices of natural gas and will from time to
time lock in a percentage of our natural gas needs based on current prices and expected trends.

An increase in our cost of sales resulting from an increase in the price of raw materials and energy would have an
adverse impact on our financial condition and results of operations.

8
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Climate change legislation could have an impact on our financial condition and consolidated results of operations

Legislative and regulatory authorities in the U.S., Canada and internationally will likely continue to consider
numerous measures related to climate change and greenhouse gas emissions. In order to produce, manufacture and
distribute our products, we and our suppliers, use fuels, electricity and various other inputs that result in the release of
greenhouse gas emissions. Concerns about the environmental impacts of greenhouse gas emissions and global climate
change may result in environmental taxes, charges, regulatory schemes, assessments or penalties, which could restrict
or negatively impact our operations, as well as our suppliers, who would likely pass all or a portion of their costs
along to us. We may not be able to pass any resulting cost increases along to our customers. Any enactment of laws or
passage of regulations regarding greenhouse gas emissions or other climate change legislation in the U.S., Canada or
any other international jurisdiction where we conduct business could adversely affect our financial condition and
results of operations.

Adverse weather conditions could impose costs on our business

Our various food products, from seeds and grains to ingredients, fruits, vegetables and other inputs, are vulnerable to
adverse weather conditions, including windstorms, floods, droughts, fires and temperature extremes, which are quite
common but difficult to predict. Additionally, severe weather conditions may occur with higher frequency or may be
less predictable in the future due to the effects of climate change. Unfavorable growing conditions can reduce both
crop size and crop quality. In extreme cases, entire harvests may be lost in some geographic areas. These factors can
increase costs, decrease revenues and lead to additional charges to earnings, which may have a material adverse effect
on our business, results of operations and financial condition.

The exercise of stock options, participation in our employee stock purchase plan and issuance of additional
securities could dilute the value of our common shares

As of December 31, 2011, there were outstanding stock options to purchase 2,656,060 of our common shares, with
exercise prices ranging from $0.91 to $13.75 per common share. The exercise of these stock options could result in
dilution in the value of our common shares and the voting power represented thereby. Furthermore, to the extent
common shares are issued pursuant to the exercise of stock options, the employee stock purchase plan or other
issuances of common shares, our share price may decrease due to the additional amount of common shares available
in the market. The subsequent sales of these shares could encourage short sales by our shareholders and others which
could place further downward pressure on our share price. Moreover, the holders of our stock options may hedge their
positions in our common shares by short selling our common shares, which could further adversely affect our stock
price.

Impairment charges in goodwill or other intangible assets could adversely impact our financial condition and
consolidated results of operations

As a result of our acquisitions, a portion of our total assets is comprised of intangible assets and goodwill. We are
required to perform impairment tests of our goodwill and other intangible assets annually, or at any time when events
occur that could affect the value of our intangible assets and/or goodwill. We have previously recorded impairment
charges to our consolidated statements of operations, including an impairment charge during the fourth quarter of
2011. We expect to engage in additional acquisitions, which may result in our recognition of additional intangible
assets and goodwill. A determination that impairment has occurred would require us to write-off the impaired portion
of our goodwill or other intangible assets, resulting in a charge to our earnings. Such a write-off could adversely
impact our financial condition and results of operations.

Technological innovation by our competitors could make our food products less competitive
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Our competitors include major food ingredient and consumer food companies that also engage in the development and
sale of food and food ingredients. Many of these companies are engaged in the development of food ingredients and
other food products and frequently introduce new products into the market. Existing products or products under
development by our competitors could prove to be more effective or less costly than our products.

9
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We rely on protection of our intellectual property and proprietary rights

The success of SunOpta Foods depends in part on our ability to protect our intellectual property rights. We rely
primarily on patent, copyright, trademark and trade secret laws to protect our proprietary technologies. Our policy is
to protect our technology by, among other things, filing patent applications for technology relating to the development
of our business in the U.S. and in selected foreign jurisdictions.

Certain of our trademarks and brand names are registered in the U.S., Canada and other jurisdictions. We intend to
keep these filings current and seek protection for new trademarks to the extent consistent with business needs. We also
rely on trade secrets and proprietary know-how and confidentiality agreements to protect certain of the technologies
and processes used by SunOpta Foods.

The failure of any patents, trademarks, trade secrets or other intellectual property rights to provide protection to our
technologies would make it easier for our competitors to offer similar products, which could result in lower sales or
gross margins.

We are subject to substantial environmental regulation and policies

We are, and expect to continue to be, subject to substantial federal, state, provincial and local environmental
regulation. Some of the key environmental regulations to which we are subject include air quality regulations of the
United States Environmental Protection Agency ( EPA ) and certain city/state air pollution control groups, waste
treatment/disposal regulations, including but not limited to specific regulations of the Ontario Ministry of
Environment and Energy and the Commonwealth of Virginia, Department of Environmental Quality, sewer
regulations under agreements with local city sewer districts, regulations governing hazardous substances, storm water
regulations and bioterrorism regulations. For a more detailed summary of the environmental regulations and policies

to which we are subject, see Business Regulation SunOpta Foods and "Business Regulation Opta Minerals" in Iten
1 of our Annual Report on Form 10-K for the year ended December 31, 2011. Our business also requires that we have
certain permits from various state, provincial and local authorities related to air quality, storm water discharge, solid
waste, land spreading and hazardous waste.

In the event that our safety procedures for handling and disposing of potentially hazardous materials in certain of our
businesses were to fail, we could be held liable for any damages that result and any such liability could exceed our
resources. We may be required to incur significant costs to comply with environmental laws and regulations in the
future. In addition, changes to environmental regulations may require us to modify our existing plant and processing
facilities and could significantly increase the cost of those operations.

The foregoing environmental regulations, as well as others common to the industries in which we participate, can
present delays and costs that can adversely affect business development and growth. If we fail to comply with
applicable laws and regulations, we may be subject to civil remedies, including fines, injunctions, recalls or seizures,
as well as potential criminal sanctions, which could have a material adverse effect on our business, results of
operations and financial condition. In addition, any changes to current regulations may impact the development,
manufacturing and marketing of our products, and may have a negative impact on our future results.

SunOpta Foods is subject to significant food and health regulations

SunOpta Foods is affected by a wide range of governmental regulations in Canada, the U.S., and several countries in
Europe, among others. These laws and regulations are implemented at the national level (including, among others,
federal laws and regulation in Canada and the U.S.) and by local subdivisions (including, among others, state laws in
the U.S. and provincial laws in Canada). We are also subject to regulations of the European Union. We are also
subject to the regulatory authority of regulatory agencies in several different countries. Examples of regulatory
agencies influencing our operations include: the United States Department of Agriculture ( USDA ), the United States
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Food and Drug Administration ( FDA ), the United States Department of Homeland Security, the EPA, the Canadian
Food Inspection Agency, and Skal, the inspection body for the production of organic products in the Netherlands,

among others.

10
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Examples of laws and regulations that affect SunOpta Foods include laws and regulations applicable to:

e the use of seed, fertilizer and pesticides;

e the purchasing, harvesting, transportation and warehousing of grain and other products;
¢ the processing and sale of food, including wholesale operations; and

e product labeling and marketing of food and food products, food safety and food defense.

These laws and regulations affect various aspects of our business. For example, as described in more detail under
Business Regulation SunOpta Foods in Item 1 of our Annual Report on Form 10-K for the year ended December 31,

2011, certain food ingredient products manufactured by SunOpta Foods are regulated under the 1958 Food Additive
Amendments of the Food Drug and Cosmetic Act of 1938 ( FDCA ), as administered by the FDA. Under the FDCA,
pre-marketing approval by the FDA is required for the sale of a food ingredient which is a food additive unless the
substance is Generally Regarded As Safe ( GRAS ), under the conditions of its intended use by qualified experts in
food safety. We believe that most products for which we have retained commercial rights are GRAS. However, such
status cannot be determined until actual formulations and uses are finalized. As a result, we may be adversely
impacted if the FDA determines that our food ingredient products do not meet the criteria for GRAS. In addition,
certain USDA regulations set forth the minimum standards producers must meet in order to have their products
labeled as certified organic and we currently manufacture and distribute a number of organic products that are covered
by these regulations. While we believe our products and our supply chain are in compliance with these regulations,
changes to food regulations may increase our costs to remain in compliance. We could lose our organic certification if
a facility becomes contaminated with non-organic materials or if we do not use raw materials that are certified
organic. The loss of our organic certifications could materially harm our business, results of operations and financial
condition.

As described in more detail under Business Regulation SunOpta Foods in Item 1 of our Annual Report on Form
10-K for the year ended December 31, 2011, certain of our natural health products are also subject to regulations
under federal Canadian legislation, including the Food and Drugs Act (Canada), the Pest Control Products Act
(Canada), Natural Health Products Regulation (Canada) and the regulations made thereunder and the Environmental
Protection Act (Canada).

Changes in any government laws and regulations applicable to our operations could increase our compliance costs,
negatively affect our ability to sell certain products or otherwise adversely affect our results of operations. In addition,
while we believe SunOpta Foods is in material compliance with all laws and regulations applicable to our operations,
we cannot assure you that we have been, or will at all times be, in compliance with all food production and health
requirements, or that we will not incur material costs or liabilities in connection with these requirements. Our failure
to comply with any laws, regulations or policies applicable to our business could result in fines, lawsuits, enforcement
actions, penalties or loss in the ability to sell certain products, any of which could adversely affect our business,
results of operations and financial condition.

Our operations are influenced by agricultural policies

SunOpta Foods is affected by governmental agricultural policies such as price supports and acreage set aside
programs and these types of policies may affect our business. The production levels, markets and prices of the grains
and other raw products that we use in our business are materially affected by government programs, which include
acreage control and price support programs of the USDA. Revisions in these programs, in the U.S. and elsewhere,
could have an adverse effect on the results of our operations.
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Product liability suits, recalls and threatened market withdrawals, could have a material adverse effect on our
business

The sale of food products for human consumption involves the risk of injury or illness to consumers. Such injuries
may result from inadvertent mislabeling, tampering by unauthorized third parties or product contamination or
spoilage. Under certain circumstances, we may be required to recall or withdraw products, which may lead to a
material adverse effect on our business. Even if a situation does not necessitate a recall or market withdrawal, product
liability claims might be asserted against us. While we are subject to governmental inspection and regulations and
believe our facilities and those of our co-packers comply in all material respects with all applicable laws and
regulations, if the consumption of any of our products causes, or is alleged to have caused, a health-related illness in
the future we may become subject to claims or lawsuits relating to such matters. Even if a product liability claim is
unsuccessful or is not fully pursued, the negative publicity surrounding any assertion that our products caused illness
or physical harm could adversely affect our reputation with existing and potential customers and consumers and our
corporate and brand image. Moreover, claims or liabilities of this sort might not be covered by our insurance or by any
rights of indemnity or contribution that we may have against others. We maintain product liability insurance in an
amount that we believe to be adequate. However, we cannot be sure that we will not incur claims or liabilities for
which we are not insured or that exceed the amount of our insurance coverage. A product liability judgment against us
or a product recall could have a material adverse effect on our business, consolidated financial condition, results of
operations or liquidity.

Litigation and regulatory enforcement concerning marketing and labeling of food products

The marketing and labeling of any food product in recent years has brought increased risk that consumers will bring
putative class action lawsuits and that the United States Federal Trade Commission ( FTC ) and/or state attorney
generals will bring legal action concerning the truth and accuracy of the marketing and labeling of the product.
Examples of causes of action that may be asserted in a putative consumer class action lawsuit include fraud, unfair
trade practices, recession, and breach of state consumer protection statutes (such as Proposition 65 in California). FTC
and/or state attorney generals may bring legal action that seeks removal of a product from the marketplace, fines and
penalties. Even when not merited, putative class claims, action by the FTC or state attorneys general enforcement
actions can be expensive to defend and adversely affect our reputation with existing and potential customers and
consumers and our corporate and brand image.

Our lack of management and operational control over Mascoma may limit our ability to protect or increase the
value of our interest in Mascoma

We have an 18.65% ownership interest in Mascoma, through a combination of preferred and common shares. We do
not have the ability to exercise day to day control over Mascoma. The management team of Mascoma could make
business decisions that could impair the economic value of our interest in Mascoma. In addition, we have no ability to
cause Mascoma to take actions that might be to our benefit, including but not limited to actions relating to a change of
control of Mascoma and declarations of dividends to Mascoma s stockholders. For the foregoing reasons, we may be
unable to prevent actions that could have an adverse impact on our investment in Mascoma.

Fluctuations in exchange rates, interest rates and certain commodities could adversely affect our results of
operations, financial condition and liquidity

We are exposed to foreign exchange rate fluctuations as our Canadian and European operations are translated into
U.S. dollars for financial reporting purposes. We are exposed to changes in interest rates as a significant portion of our
debt bears interest at variable rates. We are exposed to price fluctuations on a number of commodities as we hold
inventory and enter into transactions to buy and sell products in a number of markets. Additional qualitative and
quantitative disclosures about these risks can be found in Item 7A of our Annual Report on Form 10-K for the year
ended December 31, 2011. As a result of these exposures, fluctuations in exchange rates, interest rates and certain
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commodities could adversely affect our liquidity, financial condition and results of operations.
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We may not be able to effectively manage our growth and integrate acquired companies

From time to time we may pursue acquisition opportunities that are consistent with our overall growth strategy. Our
ability to effectively integrate recent and future acquisitions, including our ability to realize potentially available
marketing opportunities and cost savings in a timely and efficient manner will have a direct impact on our future
results. We may encounter problems in connection with the integration of any new businesses, such as challenges
relating to the following:

e integration of an acquired company s products into our product mix;

¢ the amount of cost savings that may be realized as a result of our integration of an acquired product or
business;

¢ unanticipated quality and production issues with acquired products;

e adverse effects on business relationships with suppliers and customers;

e diversion of management attention;

e difficulty with personnel and loss of key employees;

¢ implementation of an integrated enterprise wide accounting and information system and consolidation of back
office accounting;

e compatibility of financial control and information systems;

¢ exchange rate risk with respect to acquisitions outside the U.S.;

e potential for patent and trademark claims or other litigation against or involving the acquired company; and

¢ in the case of foreign acquisitions, uncertainty regarding foreign laws and regulations and difficulty
integrating operations and systems as a result of cultural, systems and operational differences.

Our operating results and share price are subject to significant volatility
Our net sales and operating results may vary significantly from period to period due to:

¢ changes in demand for our products and/or services;

¢ changes in our operating expenses;

® management s ability to execute our business strategies focused on improved operating earnings;

e personnel changes;

¢ legal and administrative cases (whether civil, such as environmental or product related, or criminal),
settlements, judgments and investigations;

e foreign currency fluctuations;

e supply shortages or commodity price fluctuations; and

® general economic conditions.

In addition, our share price may be highly volatile compared to larger public companies. Certain announcements could
have a significant effect on our share price, including announcements regarding:

e fluctuations in financial performance from period to period;
® mergers, acquisitions and/or divestitures;

¢ changes in key personnel;

e strategic partnerships or arrangements;

e litigation and governmental inquiries;

¢ changes in governmental regulation and policy;

® patents or proprietary rights;

¢ changes in consumer preferences and demand;

¢ new financings; and

¢ general market conditions.
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Higher volatility increases the chance of larger than normal price swings which reduces predictability in the share
value of our stock and could impair investment decisions. In addition, price and volume trading volatility in the stock
markets can have a substantial effect on our share price, frequently for reasons other than our operating performance.
These broad market fluctuations could adversely affect the market price of our common shares.

A substantial portion of our assets and certain of our executive officers and directors are located outside of the
U.S.; it may be difficult to effect service of process and enforce legal judgments upon us and certain of our
executive officers and directors

A substantial portion of our assets and certain of our executive officers and directors are located outside of the United
States. As a result, it may be difficult to effect service of process within the United States and enforce judgment of a
United States court obtained against us or our executive officers and directors. Particularly, our stockholders may not
be able to:

e effect service of process within the United States on us or certain of our executive officers and directors;

¢ enforce judgments obtained in United States courts against us or certain of our executive officers and directors
based upon the civil liability provisions of the United States federal securities laws;

e enforce, in a court outside of the United States, judgments of United States courts based on the civil liability
provisions of the United States federal securities laws; or

® bring an original action in a court outside of the United States to enforce liabilities against us or any of our
executive officers and directors based upon the United States federal securities laws.

USE OF PROCEEDS

We will not receive any part of the proceeds from the sale of our common shares by the selling security holder.
However, with respect to common shares issuable upon the exercise of outstanding warrants, we will receive
$3,878,500 if all of the outstanding warrants are exercised. Any proceeds we receive from the exercise of outstanding
warrants will be used for general working capital purposes.

DETERMINATION OF OFFERING PRICE

We will not receive any money from the selling security holder when it sells its common shares, although we will
receive funds from any exercise of the warrants. The selling security holder may sell all or any part of its shares in
private transactions or in the over-the-counter market at market prices prevailing at the time of sale, at prices related to
the prevailing market prices or at negotiated prices, all of which may change.

We cannot guarantee that any public market for our common shares will equal or exceed the sales prices of the
common shares that the selling security holder sells. Purchasers of our shares face the risk that their shares will not be
worth what they paid for them.

SELLING SECURITY HOLDER

In connection with our engagement of the selling security holder to provide investment banking advisory services
pursuant to an engagement letter dated January 22, 2010 (the Advisory Services Agreement ), we agreed to issue
warrants to the selling security holder as payment for certain services. On February 5, 2010 we issued warrants
exercisable for up to 250,000 common shares at an exercise price of $3.25 per share as partial payment for general
investment banking financial advisory services pursuant to the terms of the Advisory Services Agreement. On June
11, 2010 we issued warrants exercisable for up to 600,000 common shares at an exercise price of $5.11 per share as
partial payment for advisory services in connection with the sale of food assets of Canadian Distribution Group
pursuant to the terms of the Advisory Services Agreement. If the selling security holder exercises all of the warrants,
we will receive $3,878,500 from the selling security holder in exchange for newly issued common shares.
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The common shares issuable upon exercise of the warrants that are offered for resale by this prospectus are offered for
the account of the selling security holder. The selling security holder, which term includes its transferees, pledgees,
donees and successors, may from time to time offer and sell pursuant to this prospectus any and all of the common
shares issued to the selling security holder upon exercise of the warrants.

The table below shows the following information about the selling security holder:

e the number of our common shares that the selling security holder beneficially owned as of the business day
immediately prior to the filing of this prospectus;

¢ the number of our common shares covered by this prospectus; and

¢ the number of our common shares to be owned by the selling security holder after the completion of this
offering, if any.
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The percentage in the table is based upon 65,940,351 common shares outstanding on July 18, 2012. All figures in this
table also assume the exercise of the warrants by the selling security holder and associated issuance of 850,000 of our
common shares to the selling security holder.

Common Shares (1
Name of Selling Security |Number of Outstanding Maximum Number of Number and Percentage of
Holder (2) Shares Beneficially Owned |[Shares to be Sold Pursuant [Outstanding Shares
Prior to the Offering to this Prospectus Beneficially Owned after the
Offering (3)
BMO Nesbitt Burns Inc. [0 850,000 0 (0%)

(1) We assume no purchase in this offering by the selling security holder of any of our common shares.

(2) No director, executive officer or any associate of any director or executive officer has any interest, direct or
indirect, by security holdings or otherwise, in the selling security holder.

(3) Assumes that all shares offered by the selling security holder will be sold.

The selling security holder has in the past and may in the future provide financial advisory and other services to us and
our affiliates. In December 2010, we entered into the Sixth Amended and Restated Credit Agreement with Bank of
Montreal, an affiliate of the selling security holder. Bank of Montreal is an agent and lender pursuant to the credit
agreement. The selling security holder, BMO Nesbitt Burns Inc., has informed the Company that it is a fully
registered investment dealer in Canada, and that its affiliate, BMO Capital Markets Corp., is a registered broker-dealer
in the United States. We issued the warrants to the selling security holder, and upon exercise of the warrants the
selling security holder will acquire the underlying common stock, in the ordinary course of business. The selling
security holder has informed us that, (i) at the time of our issuance of the warrants and (ii) at the time of its exercise of
the warrants for common stock, neither it nor its affiliate had or will have any agreements or understandings, directly
or indirectly, with any person to distribute the warrants or underlying common stock. To the extent we become aware
that the selling security holder or its affiliate did have such an agreement or understanding, we will file a
post-effective amendment to the registration statement of which this prospectus forms a part to designate the selling
security holder or its affiliate, as applicable, as an underwriter within the meaning of the Securities Act of 1933.
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DESCRIPTION OF CAPITAL STOCK

The fo