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ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN
OFFICERS.

(b) Retirement of Named Executive Officer

On January 10, 2014, SunOpta Inc. (the Company ) and Allan Routh, Senior Vice President, Business Development of
the Company, finalized arrangements for Mr. Routh s retirement from employment with the Company and its
subsidiaries effective January 31, 2014. Mr. Routh will continue to serve as a member of the Company s Board of
Directors and has entered into a three year consulting agreement with the one of the Company s subsidiaries (as
described below).

(e) Compensatory Arrangement of Named Executive Officer

In connection with Mr. Routh s retirement, he and the SunOpta Grains and Foods, Inc. ( SunOpta Grains ) entered into a
Retirement and Consulting Agreement (the Consulting Agreement ), whereby Mr. Routh will serve as a consultant for
SunOpta Grains for a period of three years, from February 1, 2014 to January 31, 2017 (the Consulting Period ). Mr.
Routh will receive compensation under the Consulting Agreement at a rate of $2,000 per day, and will provide
consulting services according to the following schedule: (i) 150 consulting days in year one, for total yearly
compensation of $300,000; (ii) 75 consulting days in year two, for total yearly compensation of $150,000; and (iii) 25
consulting days in year three, for total yearly compensation of $50,000. SunOpta Grains has agreed to pay COBRA
benefits on behalf of Mr. Routh for the first 18 months of the Consulting Period, and to allow Mr. Routh s unvested
stock options to continue to vest during the Consulting Period. The Consulting Agreement also contains provisions
regarding non-competition, confidentiality and non-disclosure and release of claims.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits

The list of exhibits in the Exhibit Index is incorporated herein by reference.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

SUNOPTA INC.
By: /s/ Robert McKeracher

Robert McKeracher
Vice President, Chief Financial Officer

Date: January 13, 2014
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. Retirement and Consulting Agreement. dated January 10. 2013. between SunOpta Grains and Foods. Inc.
and Allan G. Routh



