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1.

INTRODUCTION

SunOpta Inc. and its affiliated companies (here¢amafeferred to as the "SunOpta Group") conduds it
business in accordance with the spirit, as wellhasletter, of the law. We believe in and adhere¢he
highest standards of ethical conduct in all busirgserations, even beyond the strict requiremeintbeo
law. As an employee, you are expected to perfooor yluties on behalf of the applicable member ef th
SunOpta Group, not only in compliance with the taw, in accordance with these ethical standardgetls

PURPOSE AND SCOPE

PURPOSE

This policy is established to set forth the staddahat govern all employees in the performanctheif
duties on behalf of the respective members of theCpta Group and, where applicable, in their
involvement in outside business activities. Itkse#& bring personal and SunOpta Group values into
congruence and make them self-perpetuating.

Senior management has the primary responsibilitysgiting the standard for ethical conduct through
promulgation of appropriate policy and by persanample. By accepting employment within the SuOpt
Group, you confirm your acceptance of the obligatim carefully observe these standards of conduct.

In all decisions you make affecting our business snust consider what is right for the SunOpta @rasi
a whole and ask yourself how your contemplatedraactiould appear if all the facts, interests andivest
were made public. In business, as in life, thalltarestion sometimes is not "what must | do," bubat
must | refuse to do."

It is not possible to present a comprehensiveofigvery activity that might give rise to an ethioa legal
dilemma. Rather, we seek to address those pdtgrdéanpromising situations that arise with the ajest
frequency in the business world.

SCOPE

Each officer, employee and director shall be furaia copy of this Business Ethics and Conduct ldlanu
Each officer, employee and director shall evidehigher receipt, reading and comprehension of this
policy.

Each employment offer letter shall include the Bass Ethics and Code of Conduct Manual and a
certificate or form which shall be executed as & p# the acceptance of an employment offer. Each
servicing Personnel Department shall maintain @xoincluding all documents executed by each
employee.

Any violation of this policy shall be subject tosdiplinary action. The specific form of discipliyeaction
taken shall depend on the nature of the infrackol shall range from verbal warning through to
termination of employment.

All employees are obligated to report any wrongdoor violation of this code of conduct or related
policies, violation of accounting or internal caif, or any incidents of fraud or alleged fraud in
accordance with SunOpta’s Ethics Reporting Policy.



3. CONFLICTS OF INTEREST

The SunOpta Group respects your right to privacyanr personal activities and financial affairs. A
principal purpose of this policy is to provide gamte to you in avoiding situations in your priviite
which are, or may appear to be, in conflict withuyocesponsibilities to the SunOpta Group.

It is essential that you avoid any situation oefast which might interfere with your judgment widspect
to your responsibilities to the SunOpta Group. détermining whether a conflict is involved in a giv
situation, there is no substitute for your sourdbjment and personal integrity applied to the paldicfacts
involved. Generally speaking, a conflict of imstr exists when an obligation or situation resglfirom

your personal activities or financial affairs mayfluence your judgment in the performance of yaly |
responsibilities.

All of our employees are to conduct the SunOptau@'saffairs on an "arms' length" basis and noagag
in any business or financial activity that may dobfwith the interest of the SunOpta Group. Feample,
the selection of agents, contractors, distributeuppliers, consultants and the like on behalhef$unOpta
Group must be made solely on the basis of thelityalbd perform the required work competently artd a
competitive prices.

1. Outside Financial Interests

If you have a financial interest in, are a direatfror perform work for a third party with
whom we do business or compete, you must dischegteiriterest to your supervisor. Such
financial interest in a third party includes stamknership and any related trusts or estates
but excludes ownership of less than 1% of the stock

You should also bring to the attention of In-ho@munsel or the Chairman of the Audit
Committee (see Ethics Reporting Policy) any sitrath which the financial interest of an
immediate family member or close friend could cegtie appearance of impropriety. This
would include, for example, a situation in whichouse or close friend was being retained
as a consultant or a member of management in onarcdupplier companies. Disclosure
of these relationships will enable the SunOpta @rmuensure that no conflict exists and
that all dealings are consistent with the interthaf policy.

2. Gifts, Gratuities and Entertainment

You must not accept any gift, entertainment or kimgt else which could be perceived by

others to be of such value that it may interferthwbur judgment concerning the giver of

the gift. Generally, this means that gifts overatue of $250 are inappropriate and receipt
of any gift having a value in excess of $50 shdéddisclosed to In-house Counsel or the
Chairman of the Audit Committee (see Ethics RepgrRolicy).

3. Outside Work

In addition to potential conflicts of financial erest, a conflict of time interest may exist if

you undertake to engage in an independent bususedare or to perform work or services

for another business or organization to the exseiwh outside activity impinges on, or

conflicts with, your responsibilities to the Sun@@roup. Any such outside interests must
be disclosed to In-house Counsel or the Chairmath@fAudit Committee (see Ethics

Reporting Policy).



4. Improper Payments

You may not authorize, make, or participate inagrpent of money or a gift on behalf of
the SunOpta Group of materials, equipment, seryfaesities or anything else of value to:

a) any domestic or foreign government or governmeagahcy or official:

b) any non governmental customer or prospective cuestoon

c) any employee, agent or associate of such a persentidy for the purpose of
promoting or retaining business for the SunOptau@ror inducing the recipient
to grant favorable treatment to, or forgo any clagainst, the SunOpta Group.

This does not preclude token gratuities that arsistent with the law and are approved in
advance by the President as appropriate.

CONFIDENTIAL AND PROPRIETARY INFORMATION

The SunOpta Group's Confidential Informaton

You must exercise care not to disclose nonpublformation regarding the SunOpta Group or its
operations. Of course, not all confidential infatron will be designated as such and it need nahbe
written form to require protection. You must ba&sgve to the kinds of information that constitutie
SunOpta Group's confidential and proprietary infation, sometimes referred to as trade secrets.
Confidential and proprietary information is thatialhis not known or available to the public and efhi
might adversely affect the SunOpta Group's interést were disclosed.

This information may include, but is not limited, tproduct and business plans, personnel data,
advertising or promotional programs, contractuahteand relationships, budgets, customer listssaieb
forecasts.

Common examples of such trade secrets include:

a) plans, blueprints, inventions, reports, investigati pricing strategies, supply
sources, part and product descriptions;

b) computer programs (whether in the form of souratec@bject code or any other
form including software, firmware, fonts and pragraable array logic)
specifically licensed or funded by third parties areated in-house by our
employees, as well as formulas, algorithms, methddshniques, manuals,
descriptions, instructions, explanations, improvetseand the ideas, systems and
methods of operations contained in such programs;

c) artwork, images and customer-generated typefacesether manually or
computer-generated;

d) information concerning or resulting from researchd adevelopment work
performed by the SunOpta Group or on its behalf;

e) information concerning the SunOpta Group's managgnfemancial condition,
financial operations, pricing formula, purchasingiaties, sales and marketing
activities, corporate joint ventures pending negfains (including termination of
business relationships) and business plans;

f) information acquired or compiled by the SunOptauprooncerning actual, former
or potential customers or clients;

g) internal investigations;

h) knowledge of imminent SunOpta Group press releasdsclosure;

i) significant governmental actions and internal Idhgystrategies;

j)  significant litigation developments and relatedalegjrategies;



k) information pertaining to any SunOpta Group or vwulial with whom the
SunOpta Group does business (e.g. suppliers);

I) information obtained in meetings and discussions;

m) information about potential acquisitions; and

n) all other types and categories of information (Weetwritten, oral, recorded or in
any other form) you know, or have reason to kndw, $unOpta Group intends or
expects to be kept secret.

The above examples illustrate the scope of infaonatovered by this policy but are not meant talbe
inclusive. If you are uncertain whether somethsgonfidential, you should assume that it is artaot
the SunOpta Group's Vice President and General sebfor specific advice and clarification

1.

Confidential Information of Others

In addition to protecting our own trade secrets atiger confidential and proprietary
information, it is our policy and practice to resp¢he trade secrets of others. This is
particularly pertinent if you have knowledge of thede secrets of a former employer. You
are not to reveal any information that might readiyn be considered a trade secret of a
former employer. Likewise, if you are approachedhwany offer of confidential
information which you believe may be improperly abed, you should immediately bring
this to the attention of the SunOpta Group's IndeoGounsel or the Chairman of the Audit
Committee (see Ethics Reporting Policy).

Software Protection

The protection of software is grounded in the lestablished copyright rules that govern
other media such as cassettes, books and filme. ulhuthorized duplication of software
constitutes copyright infringement regardless ofethler it is done for sale, for free
distribution or for an individual's private use. ohover, those individuals who make the
copies are liable for copyright infringement whetbenot they knew their conduct violated
federal law.

The SunOpta Group licenses software from a vaoégources. This includes not only the
substantial operating software programs, but ateo do-called "shrink-wrap" programs
typically used for word processing, spreadsheedsdata management. We do not own the
packaged software or its related documentation amléss authorized, do not have the right
to copy or reproduce this software or its relatedunentation. It is the SunOpta Group's
policy to license a sufficient number of programgtovide for the legitimate needs of all
employees. You are not permitted to copy, reseftansfer (in-house or to your home) any
software unless authorized under the applicabléevaoé license agreement. Likewise,
software on a local area network or multiple maehimust be used in accordance with the
applicable license agreement.

Each employee is responsible for all software Ikstaon his or her machine without
appropriate approval. This includes font ware Wwhgto be treated and safeguarded in the
same manner as all other software licensed and mgelle SunOpta Group. Your I.T.
Department, or equivalent, will advise you of timeividual(s) exclusively authorized to
approve installation of software on your computer.

Severe penalties can be assessed against unaethooizying or use of computer software.
The copyright law provides a maximum prison ternfivd years for any person who makes
copies of one or more copyrighted works in additiorsubstantial fines to the individual
and his or her employer.



3. Confidential Information of Employees

Just as you are expected to protect the SunOptapGreonfidential information, the
SunOpta Group will protect your legitimate rightth@ confidentiality of your employment
records. All inquiries regarding personnel shob#l referred to the Human Resources
Department. The SunOpta Group will provide empéoygormation to third parties only
upon written authorization of the employee or asdaged by law.

Finally, the SunOpta Group expects you to resgecteéasonable expectations of privacy of
your fellow employees, whether at work or away fribm job.

4.  Ownership of Files and Other SunOpta Group Documers

All documents, encoded media and other tangiblasterovided to you by the SunOpta
Group or prepared, generated or created by youh@r®in connection with any business
activity of the SunOpta Group, including but nohiied to, files, recordings, electronic

data, abstracts, correspondence, notes, repodsSanOpta Group telephone directories,
whether printed, handwritten or in any other form &ncluding any reproductions or partial
copies of any such items ("SunOpta Group Documgnasé the property of the SunOpta
Group premises for the sole and limited purposevofking off-premises provided the

SunOpta Group Documents so removed are not the \amisions thereof. If possible,

copies should be removed when necessary and dedafaon the premises. At any time,

at the SunOpta Group's request and automaticallyoon retirement or other termination

from employment, you must promptly surrender alh@pta Group Documents in your

possession. As a guideline, you should assumeupah termination of employment, you

should surrender any business information that cemieeyour possession and control by
any means whatsoever during the course of your@mpnt.

ACCURATE BOOKS, RECORDS AND FINANCIAL REPORTS

Our financial statements and the books and recondshich they are based must fairly and accurately
report all business transactions and reflect theCptia Group's assets and liabilities. All repaytof
information (e.g. expense reports, invoice transgit inventory summaries, etc.) must be accurate,
honest, timely and present a fair representatidhefacts.

If you have information or knowledge regarding afglation of this policy you should promptly report
such matter to SunOpta Inc's In-house Counsel erGhairman of the Audit Committee (see Ethics
Reporting Policy).

POLITICAL ACTIVITIES

We encourage our employees to participate in thiéqab process on their own behalf as they seeNib
employee, however, shall make any contribution wi@pta Group funds, equipment or other assets to
any candidate for public office or any politicalrfyaunless specifically authorized to do so by the
President of the SunOpta Group. Likewise, no moaeyproperty may be given to a lobbyist or
consultant on behalf of the SunOpta Group in otdeobtain any action on legislation, regulations or
other governmental activity without the expresdacration of the President. The same policy a&spio
attendance on behalf of the SunOpta Group at gallifindraisers.



MEDIA RELATIONS

We encourage the use of proper, timely media comagersons authorized to speak officially for the
SunOpta Group. Without prior authorization, suohtact is prohibited. Anyone requesting informatio
about the SunOpta Group should be referred to th&r@an, who has been designated the SunOpta
Group's spokesperson, or to a member of senior geament.

ANTITRUST AND TRADE REGULATION COMPLIANCE

The United States antitrust laws were enacted tp peeserve the free enterprise system, promote
competition and protect the public, our SunOptauprand other companies from unfair and predatory
trade practices.

No employee shall enter into any understandinggergent, plan or scheme, whether express or implied,
formal or informal, oral or written, with any contfier with respect to prices, terms or conditioris o
sale, credit terms, output, production, distribnfiterritories or customers. The policy of the Spta
Group absolutely prohibits any consultation wittmpetitors relating to prices or terms and condgioh
sale.

ANY INFRACTION OF THE SUNOPTA GROUP'S ANTITRUST POL ICY OR THE
ANTITRUST LAWS WILL SUBJECT ANY EMPLOYEE TO LEGAL P ENALTIES AS
WELL AS SUNOPTA GROUP DISCIPLINE UP TO, AND INCLUDI NG, DISMISSAL
FROM EMPLOYMENT.

If you have any questions whatsoever about antifpabcy you should contact the SunOpta Group's
Vice President and General Counsel.

SOCIAL RESPONSIBILITY

Commitment to the Community and Society

The SunOpta Group encourages all employees toilsotdrin their own way to such philanthropic
endeavors as assisting the economically disadvedtagromoting human rights and social justice,
protecting the environment and fostering educatiand cultural interests.

The SunOpta Group endorses such service to our docamunities and to the society at large and is
committed to leading the way through contributiémsvorthy, educational, charitable and public ssgvi
activities.

Commitment to the Environment

We will conduct our operations with the highestamehfor the quality of the environment. Our polaty

all operating locations is to comply strictly withr, exceed, standards for waste treatment and sispo
and other environmental regulations establishedth®y local, state and federal agencies having
jurisdiction over these matters.

The SunOpta Group encourages and supports recyahdgconservation programs and elicits your
cooperation in making them successful at your veoek



10.

Commitment to Our Employees

The SunOpta Group is committed to providing equgbastunities in hiring and employment and a
supportive working environment. We will take stapsaffirmatively comply with all laws aimed at
guaranteeing such rights and will endeavor to éstalan environment that promotes professional
growth, encourages each person to achieve hisrdrifjieest potential, and fosters individual cregtiv
and responsibility.

We will promote an atmosphere of open and honesinuanication within and across all levels of the
organization. We are committed to educational agigig, fair and timely assessments of performance
and equitable compensation that reflects emplogegributions to SunOpta Group objectives within a
framework of equal opportunity and affirmative adati

The SunOpta Group will not discriminate againsharass any employee or applicant for employment
because of race, color, creed, religion, nationgim gender, disability, age, marital statusfustavith
respect to public assistance or any other protedtest as defined by the laws of the jurisdictions
which we operate.

The SunOpta Group will take affirmative action tsere that all employment practices are free ofi suc
discrimination. Such employment practices inclutat are not limited to the following: hiring,
upgrading, demotion, transfers, recruitment oruirent advertising, selection, lay-off, discipliga
action, termination, rates of pay or other formsamhpensation and selection for training.

We believe the dignity, individuality and privacy @l people must be respected. If, at any tinmy y
believe that an assignment violates your morakbgious principles or your personal dignity, yae a
encouraged to address such concern to your supervs representative of Human Resources
Department, In-house Counsel or the Chairman oftidit Committee (see Ethics Reporting Policy).

RELATED POLICIES; OPERATION

a) To Be Read with Other Policy Statements

It is expressly understood that this policy marnigaib be read in conjunction with other
SunOpta Group policy documents (which follow ths&cdment as appendices), including
without limitation, Communications, Insider Tradjngmployee Confidentiality and
Inventions Assignment, Hiring and Promotion, Hamaest and Discrimination, Ethics
Reporting and Information Technology, where apjliea

b) Distribution

Distribution of this policy manual will be made adl officers, employees and directors. In
addition, all managers are expected to communicatdl employees who report to them
the SunOpta Group's dedication to operating ouimbgs in accordance with the highest
standards of ethical conduct and to reinforce thiecept at every opportunity.

c) Responsibility for Implementation; Enforcement

Each department head is responsible for monitacomgpliance with the code of ethical
conduct set forth in this policy manual by all emes within his or her department.
Nevertheless, regardless of your job title or posiin the SunOpta Group, if you become
aware of a violation of this code or any law yowwdd report such violation to your
supervisor, the Human Resources Department or isdh@€ounsel or the Chairman of the
Audit Committee (see Ethics Reporting Policy). 6mtly, the Human Resources



d)

Department is responsible for the implementationtto$ policy with assistance from
management.

Whenever an employee reports any information toequests any approval from, his or her
supervisor pursuant to this policy manual, suchestpor should promptly advise the

Human Resources Department, In-house Counsel dCllhgman of the Audit Committee

(see Ethics Reporting Policy) which will ensurettafl employees are treated fairly and
courteously and that all such contacts are kephénstrictest confidence. Any waiver, in
“part or whole, of this policy for officers or datrs may be made only by the board of
directors and shall be promptly disclosed to shaldsrs along with the reasons for the
waiver.

The SunOpta Group will, to the maximum extent passiconceal the identity of anyone
who reports a possible violation as well as thatitie of anyone about or against whom an
allegation of misconduct has been brought. In @mitthe applicable SunOpta Group
member may refer the results of any investigatorthee appropriate regulatory or law
enforcement agencies.

No employee will be discharged, demoted, susperitieeitened, harassed or in any other
manner discriminated against in the terms and tondiof employment or otherwise, because
of any lawful act done by that employee in the @ion of information to superiors or to
appropriate government agencies, regarding conithattthe employee reasonably believes
violates SunOpta Inc’'s Business Ethics and Cod€arfduct (and relating policies) or any
applicable government laws, rules and regulationfr assisting an investigation of these types
of violations.

Remediation / Investigation

In the event an investigation of a violation oregid violation initiated by the audit

committee or representatives hired by the audit mittee reveals any significant

deficiencies or material weaknesses in the invattig process or other internal controls,
the investigation team shall, with the involvemehthe audit committee, take appropriate
and timely steps to remedy same to ensure therityt@d such controls and processes.

10



EMPLOYEE'S STATEMENT OF AFFIRMATION WITH SUNOPTAIN C'’s

BUSINESS ETHICS AND CODE OF CONDUCT

I, , hereby affirm themve read and understand this Business Etimds a

Code of Conduct and applicable appendices (idedtifiy an initial below) and acknowledge that it leggpto

all SunOpta Group companies including my employer . | further affirm that

will comply in all respects with the requiremengt forth herein, as the same may be amended from o
time. | fully understand that should | violate avfythe standards of business conduct set fortherBusiness
Ethics and Code of Conduct and applicable polidi@sll be subject to disciplinary action, which gnanclude

termination of employment.

Initial
_Policies

Appendix A - Communications Policy

Appendix B - Procedures and Guidelines Governisigier Trading and Tipping Policy

Appendix C - Employee Confidentiality and Invensofissignment Agreement

Appendix D - Hiring and Promotions Policy

Appendix E - Harassment and Discrimination Policy

Appendix F - Ethics Reporting Policy

Appendix G - Information Technology Policy

Appendix H - Document Retention Policy

Appendix | - Approval of Minimum Commitments Pglic

Signature: Date:
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APPENDIX "A”
COMMUNICATIONS POLICY

I. SEC/NASDAQ / OSC / TSE Regulatory Filings / Aprovals:

a) Filing:
b) us
c) Canadian

. COMMUNICATIONS :

Press Release Requirements

Nature of Press Release

Internal Responsibility of Press Release
Shareholder Communications

Press Communications

Board Communications

Employee Communications

Lender Communications

Legal / Audit / Insurer General Communications

CoNo~®WNE

[l. STOCK OPTION PLAN ADMINISTRATION

a) Information Stock Option Package
b) Exercise Process

IV. INSIDER TRADING POLICY

V. EVENT CALENDAR :

1. Events Calendar

VI. REGULATORY COMMUNICATION REQUIREMENTS:

The following reports must either be filed or reguapproval from the responsible regulator as noted
1. General:

10K, 10Q, Proxy, Annual Report, Quarterly Repotimanadian and US regulators, SEC/NASDAQ - through
EDGAR, TSE/OSU - through SEDAR

2. Specific US:

a) S-3, share registrations (approval)
b) S-8, stock option registration (filing)
C) S-4, major acquisition (approval)

d) 8-K, US material transaction (filing)

3. Specific Canadian:

a) Listing of additional shares if more than 5% ofstahding shares issued, preferably in advancadfili
b) Material change report TSE (filing 10 days aftetenal change date)
C) Monthly stock options reconciliation report TSHigfy by 10 day of following month)
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d) Option plan creation/change (approval)
e) New stock issues / repurchases / consolidationr¢xpp
f) New Director PIF (filing)

Responsibility: CFO to prepare
Approval by CEO / COO / General Counsel / Audirequired
Approval by Board as required

VII. EXTERNAL COMMUNICATION

1. Policies and Procedures for Press Releases:

a) All press releases must be pre-cleared with:

. Market Surveillance, TSE, Stockwatch, NASDA@fax after 4:30 PM ESTfor release the
following morning before market opens at 9:00 AM

. When appropriate, pre-clear with lawyers, auditt@sall earnings releases) and involved parties.

. Exception withMajor News on excessive market activity in stock will requimenediate release

with one (1) hour prior notice as above.

b) Release must go simultaneously to:

. Regulators

. Shareholders under National Policy 41, as amendedazessor legislation, who have requested
information plus interested parties via fax, ensaiimail (data basis)

. All salaried employees

. Directors

. Website

. SEDAR and EDGAR as required

2. Nature of Press Releases:

* Quarterly / annual earnings / forecasts

» Material financings, equity / debt

» Acquisitions, new ventures, material Letters o&nit/ closings
* Major contracts by prior agreement

» Changes to senior management / directors

* Major asset purchases

» Material legal actions / shareholder suits

* Other material news

3. Internal Responsibility of Press Releases:

a) All press releases approved by CEO and one (1) ®tReand subsidiary senior officer if applicable
b) All financial results approved by CFO

c) Management decision on press releases required

d) Releases issued by 10 (Information Officer)

e) Press release contact to be: 10 for investor miatiCEO, COO, CFO for further information.

4. Shareholder Communicatiofugrder National Policy 41 who have requested mgdion plus interested
parties must receive via fax, email or mail):

* Pressreleases

e Quarterly / Annuals

* 10K, 10Q on request
* Investor packages

13



* Investor presentations (hard copy)

» Quarterly telephonic conference calls

* Web Casting the above conference calls
» Shareholder queries

Responsibility: IO with approval as defined

Press Communications:

6.

All interviews with journals, investor letters, instry magazines, investor conferences will be dogne
the CEO or his designate

Responsibility: CEO governed by full disclosure policies

Board Communications:

The following must be provided to the Board:

a)
b)

All press releases

All SEC / TSE filings which require Board approval
All financial reports in advance of filing

Monthly reports

Annual budgets / Plans

Board agenda / memos

Board Governance issues

Other as requested

Responsibility: CEOQ/ COO / CFO / General Counsel/lIO

7. Employee Communications:

The following must be provided to all employeesppropriate:

a)
b)
c)
d)
e)

All press releases

Stock Option Plan

Management / Director changes and significant ptame
Potential employee news letter

Policies as appropriate: Business Ethics & Codeafduct, Confidentiality, Communications, Ethics

Reporting, Harassment & Discrimination, tfesi Trading, Hiring and Promotion, Information
Technology

Responsibility: CEO/ General Counsel/ 10

8. Lender Communications:

The following are generally required with the laagreements:

b)

Quarterly Financials — 45 days after quarter

Annual — 90 days after year-end

Ratio / covenant compliance — 3 months

Scheduled inventory / PTL — 3 months

Business Plans / Budgets — 30 days before year-end
Press releases / 10K / 10Q

All shareholder information

Acquisition approvals

Material changes in operations

Responsibility: CFO with 10

14



9. Legal / Audit / Insurers — General Communiaagignot project specific):

The following must be provided to lawyers and auditas appropriate:

a)
b)
c)
d)
e)

f)

All press releases

All shareholder information

All filings with SEC / TSE

Acquisition review prior to implementation

Litigation issues

Audit Committee meeting quarterly as per Audit Cattee Policy

Responsibility: CFO / General Counsel/ CEO

VIIl. STOCK OPTION PLAN ADMINISTRATION:

* Information Option Package will include:

Confirmation letter including vesting and pricimgarmation

Copy of Plan

Exercise form

Information on how to exercise

Audited Annual Report

Annual update on current status of each employa®dsDirector’s options to be sent by January; 31

Responsibility: Manager of Compliance/CFO/ General Counsel

Exercise Process:

a)
b)
c)
d)

Notification from employee

Confirmation of validity of exercise by Mgr. Comatice/ General Counsel
Receipt exercise form plus cheque/money order

Issue stock through American Stock Transfer

IX. INSIDER TRADING :

a)
b)
c)

Insider Trading Policy issued to those aslireq
Company will maintain records for each Diceand assist as required
Individual Director is responsible for histwer filing (help available)

Responsibility: Mgr. Compliance/ General Counsel

X. SCHEDULE OF EVENTS:

Event Calendar:

a)

b)

An Event Calendar (6 months) will be maintainederang all communication events planned or
required.
Monthly update will be prepared at end of each mdot the following month

Responsibility: 10

15



APPENDIX "B”
PROCEDURES AND GUIDELINES GOVERNING
INSIDER TRADING AND TIPPING

l. PURPOSE

To comply with US and Canadian federal and Canggliavincial securities laws governing:

1. trading in SunOpta Inc. (SunOpta) securities winldhe possession of “material nonpublic
information” concerning SunOpta, and
2. tipping or disclosing material nonpublic informatito outsiders.

To prevent the appearance of improper insiderrigadr tipping, the Company has adopted this pdtcyall of
its directors, officers and other insider employdbsgir household family members, and speciallyigheded
outsiders who have access to SunOpta’s materigiuidic information

Il. SCOPE

a) This policy covers all directors, officers and athesider employees of SunOpta, their householdlfam
members (collectively referred to as “Insiders”ydaany outsiders whom the Insider Trading
Compliance Committee may designate as Insidersusecthey have access to material nonpublic
information concerning SunOpta.

b) The policy applies to any and all transactions um@pta including its common stock and options to
purchase common stock and any other type of sexutitat SunOpta may issue such as preferred stock,
convertible debentures, warrants and exchangeedrapiéons or other derivative securities.

c) The policy will be delivered to all directors, aférs, insider employees and designated outsidetfsi®n
date, and to all new directors, officers, insidempyees and designated outsiders at the stahtedf t
employment or relationship with SunOpta. Upontfreceiving a copy of this policy or any revised
versions, each Insider must sign an acknowledgitieithe or she has received a copy and agrees to
comply with the policy’s terms.

. SECTION 16 INDIVIDUALS AND KEY EMPLOYEES

a) Section 16 Individuals: SunOpta has designated those persons listed w@Bais Blackout
Schedules A as the Insiders who are subject togberting provisions and trading restrictions
of Section 16 of the Securities Exchange Act of4.%% amended (the “Exchange Act”), and
the underlying rules and regulations. Insiders tmalstain prior approval of all trades in
SunOpta’s securities from the Insider Trading Coamge Officer in accordance with the
procedures set forth in Section VI.C below. SurQpill amend Exhibit A from time to time
as necessary to reflect the addition, resignatiateparture of Insiders.

b) Key Employees or ConsultantsSunOpta has designated those persons listed o@@fhais
Blackout Schedule B as Key Employees or Consultais, because of their position with
SunOpta and their access to material nonpublianmdtion, must obtain the prior approval of
all trades in SunOpta’s securities from the Insideading Compliance Committee in
accordance with the procedures set forth in Se&fidd below.
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INSIDER TRADING COMPLIANCE OFFICER AND COMPLIANCE C OMMITTEE

SunOpta has designated John Dietrich as its In3ideting Compliance Officer (the “Compliance Offige The

Insider Trading Compliance Committee (the “Comm&Committee”) will consist of the Compliance Géfi@and the
CEO. The Compliance Committee will review andegithpprove or prohibit all proposed trades by Ersidind Key
Employees in accordance with the procedures st iforSection VI.C. below. The Compliance Commaittaay
consult with SunOpta’s counsel.

In addition to the trading approval duties descfilmeSection VI.C below, the duties of the Comptu®fficer will
include the following:

a)

b)

c)

d)

f)

9)

h)

Administering and interpreting this policy and moning and enforcing compliance with
all policy provisions and procedures.

Responding to all inquiries relating to this polenyd its procedures.

Designating and announcing special trading blackeuibds during which no Insiders may
trade in SunOpta’s securities.

Providing copies of this SunOpta’'s Company-widdéggahnd other appropriate materials to all
current and new directors, officers and employaed,such other persons who the Compliance
Officer determines have access to material nonpurfbrmation concerning SunOpta.

Administering, monitoring, and enforcing compliangih, all federal provincial and state
insider trading laws and regulations, includinghwiit limitation Sections 10(b), 16, 20A
and 21A of the Exchange Act and the rules and atigmis promulgated thereunder, and
Rule 144 under the Securities Act of 1933 (the Usities Act”), Sarbanes Oxley Act of
2002, insider trading rules of the Ontario SecesitCommission (OSC) and assisting in the
preparation and filing of all required SEC reparating to insider trading in SunOpta
securities including, without limitation, Forms J4and 144 and Schedules 13D and 13G
and Insider Trading Reports filed with the OSC.

Revising the policy as necessary to reflect chamgdederal, provincial or state insider
trading laws and regulations.

Maintaining in SunOpta’s records originals, or @spiof, all documents required by the
provisions of this policy or the procedures setifdrerein and copies of all required SEC,
Nasdaqg, OSC and TSX reports relating to insidelitica

Maintaining the accuracy of the list of Section Ilividuals and Key Employees
SunOpta’s Blackout Schedules A and B, and updatiegn periodically as necessary to
reflect additions to, or deletions from, each catgg

The Compliance Officer may designate one or modévidual(s) who may perform the Compliance Offiger’
duties or the duties of the other member of the @@mmnce Committee in the event that the Compliabtfecer
or other Committee member is unable or unavailabfgerform such duties.
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DEFINITION OF “MATERIAL NONPUBLIC INFORMATION"

“Material” Information

a)

f)

9)
h)

1)

Information about SunOpta is “material” if it woultk expected to affect the investment or
voting decisions of a reasonable shareholder asitov or if the disclosure of the information
would be expected to significantly alter the tat@k of the information in the marketplace
about SunOpta. In simple terms, material infororais any type of information which could
reasonably by expected to affect the price of Sua®securities. While it is not possible to
identify all information that would be deemed “mad&” the following types of information
ordinarily would be considered material:

Financial performance, especially quarterly andgal earnings, and significant changes
in financial performance or liquidity.

Projections and strategic plans.
Potential mergers and acquisitions or the salessdta or subsidiaries.

New major discoveries or significant changes oretlgpments in products or product lines,
research or technologies.

Significant pricing changes.

Stock splits, public or private securities/debteafigs or changes in dividend policies or
amounts.

Significant changes in senior management.
Actual or threatened major litigation or the residln of such litigation.

Significant changes or developments in suppliesmwentory including significant product
defects, recalls or product returns.

“Nonpublic” Information

Material information is “nonpublic” if it has notelen widely disseminated to the public through major
newswire services, national news services and dinhmews services. For the purposes of this pplic
information will be considered public, i.e., no ¢tm@r “nonpublic,” after the close of trading on ®econd
full trading day following SunOpta’s widespread pabelease of the information.

2)

Consult the Compliance Officer for Guidance

Any Insiders who are unsure whether the informatiai they possess is material or nonpublic mussaio
the Compliance Officer for guidance before tradimgny SunOpta securities.
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STATEMENT OF COMPANY POLICY AND PROCEDURES

(A)

Prohibited Activities

No Insider may trade in SunOpta securities whilespgsing material nonpublic
information concerning SunOpta.

No Insider may trade in SunOpta securities outsifiedhe applicable “trading
windows” described in Section VI.B below or duriagy special trading blackout
periods designated by the Compliance Officer.

No Insider listed on Exhibits A and B may tradeSunOpta securities unless the
trade(s) have been pre-approved by the Compliancen@ittee in accordance with

the procedures set forth in Section VI.C below. tfie extent possible, Insiders
should retain all records and documents that stppeir reasons for making each
trade.

The Compliance Officer may not trade in SunOptausges unless the trade(s)
have been approved by the other member of the Ganggl Committee and one
other member of senior management in accordantetidt procedures set forth in
VI.C below.

No Insider may “tip” or disclose material nonpublieformation concerning
SunOpta to any outside person including househaidilf members, analysts,
individual investors and members of the investnamhmunity and news media
unless required as part of that Insider’s regutdred for SunOpta and authorized
by the Compliance Officer and CEO or CFO and, a3l necessary, an outside
director. In any instance in which such informatiis disclosed to outsiders,
SunOpta will take such steps as are necessaresenve the confidentiality of the
information including requiring the outsider to egrin writing to comply with the
terms of this policy and/or to an agreement. Adjuiries from outsiders regarding
material nonpublic information about SunOpta must forwarded to the
Compliance Officer, CEO or CFO.

No Insider may give trading advice of any kind ab8unOpta to anyone while
possessing material nonpublic information aboutChita except that, Insiders
should advise others not to trade if doing so migblate the law or this policy.
SunOpta strongly discourages all Insiders fromrgvirading advice concerning
SunOpta to third parties even when the Insideraatlgpossess material nonpublic
information about SunOpta.

No Insider may trade in any interest or positiotating to the future price of
SunOpta securities such as a put, call or shogt (§atluding a short sale “against
the box”).

No Insider may (a) trade in the securities of atlyeo public company while
possessing material nonpublic information conceyrimat company, (b) “tip” or
disclose material nonpublic information concernamy other public company to
anyone or (c) give trading advice of any kind toy/@re concerning any other
public company while possessing material nonpulthformation about that
company.
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(B) Trading Windows and Blackout Periods

= Trading Window for Insiders.After obtaining trading approval from
the Compliance Committee in accordance with thegutares set forth
in Section VI.C below, Insiders listed on Exhibita#tached hereto may
trade in SunOpta securities only during the petedinning at the
close of trading on the second full trading daydieing SunOpta’s
widespread public release of quarterly or year-earhings and ending
at the close of trading on the 15th day of the fashth of the fiscal
quarter. Key employees or consultants as identifieExhibit B may
only trade at any time subject to the approval ledé Compliance
Committee.

» Trading Windows for All Other EmployeesAll other employees who
are not Insiders or Key Employees may trade in $taGecurities at
any time, subject to any special blackout periat thay be designated
by the Compliance Officer.

= No Trading During Trading Windows While in the Pession of
Material Nonpublic Information No Insiders possessing material
nonpublic information concerning SunOpta may tradeSunOpta
securities even during applicable trading window®rsons possessing
such information may trade during a trading windomly after the
close-of trading on the second full trading dayldwing SunOpta’s
widespread public release of the information.

= No Trading During Blackout Periods No Insiders may trade in
SunOpta securities outside of the applicable tgdimdows or during
any special blackout periods that the Compliancdic@f may
designate. No Insider may disclose to any outthtel party that a
special blackout period has been designated.

(©) Procedures for Approving Trades by Insiders and Kewloyees

1)

2)

3)

Insiders/Key Employee Trades. No Insider (Exhijitor Key Employee or
consultant (Exhibit B) may trade in SunOpta se@siuntil the attached form
(Exhibit C) is completed.

No Obligation to Approve TradesThe existence of the foregoing approval
procedures does not in any way obligate the CompdigDfficer or Compliance
Committee to approve any trades requested by IrssateKey Employees. The
Compliance Officer or Compliance Committee may a¢epny trading requests
at their sole reasonable discretion.

Preannouncement of TradesThe compliance officer may recommend that
larger trading transactions be announced prioth&r texecution to dissipate
even the appearance of the individual liquidatimddimgs based on adverse
material non-public information. Under such circtamees it is recommended
the trade not be executed until after the secotidrading day following the
widespread announcement of the individual's intentiquidate a portion of
their holdings.
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(D)

(E)

Employee Benefit Plans

Stock Option Plan The trading prohibitions and restrictions ofthlicy apply to all sales
of stock acquired through the exercise of stockoogtgranted by SunOpta, but not to the
acquisition of stock through such exercises.

Priority of Statutory or Regulatory Trading Régions

The trading prohibitions and restrictions setHdri this policy will be superseded by any
greater prohibitions or restrictions prescribedWy and Canadian federal, provincial or
state securities laws and regulations, e.g. shdrtgstrading by Insiders or restrictions on
the sale of securities subject to Rule 144 underAbt. Any Insider who is uncertain
whether other prohibitions or restrictions applpsld ask the Compliance Officer.

VII.  POTENTIAL CIVIL, CRIMINAL AND DISCIPLINARY SAN  CTIONS

(A)

(B)

(©)

INQUIRIES

Civil and Criminal Penalties

The consequences of prohibited insider tradingigping can be severe. Persons violating
insider trading or tipping rules may be requiredlisgorge the profit made or the loss avoided
by the trading, pay the loss suffered by the pensbo purchased securities from or sold
securities from or sold securities to the insidepee, pay civil penalties up to three times the
profit made or loss avoided, pay monetary crimpehalties and possible jail terms. SunOpta
and/or the supervisors of the person violatingrthes may also be required to pay major civil
or criminal penalties.

Company Discipline

Violation of this policy or federal, provincial atate insider trading or tipping laws by any
director, officer or employee, or their househadanfly member may subject the director to
dismissal proceedings and the officer or emplogegidciplinary action by SunOpta up to and
including termination for cause.

Reporting of Violations

Any Insider who violates this policy or any US oar@adian federal, provincial or state laws
governing insider trading or tipping, or knows ofyasuch violation by any other Insiders, must
report the violation immediately to the ComplianCéficer. Upon learning of any such

violation, the Compliance Officer, in consultatiavith the other Compliance Committee

member and SunOpta’s legal counsel, will determideether SunOpta should release any
material nonpublic information, or whether SunOgpleuld report the violation to the SEC,

NASDAQ, OSC, TSX or other appropriate governmeatdahority

Please direct all inquiries regarding any of thevigions or procedures of this policy to the Comptie

Officer.
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APPENDIX “C”

EMPLOYEE CONFIDENTIALITY & INVENTIONS
AGREEMENT

AGREEMENT dated , 20 by and between
(called the “Employee”) and (called the “Company”).

Introduction.  The purpose of this Agreement is to acknowledgetain of the Employee’s
responsibilities relating to the protection of ddehtial information and inventions. Since thesattars are
vital to the preservation and development of then@any’s business and that of its affiliates andtesl
companies (hereinafter collectively referred to"Afiliates”), both the Company and its employeeavh a
common interest and responsibility in carrying thig Agreement.

In this Agreement, the Employee acknowledges, anather things, that any innovations, inventions,
or discoveries which are made by the Employee imeotion with his or her employment are the exetsi
property of the Company and or its Affiliates. #&udition, the Employee agrees to hold and maintain
confidential certain secret, confidential and/oofetary information which is the property of t@®mpany
and/or its Affiliates, to return all such informani to the Company when he or she leaves the enggldlye
Company and not to compete with the Company duria@r her employment. The formal details of thase
certain other agreements are set forth below

THIS AGREEMENT IS IMPORTANT.
BECAUSE IT CONFIRMS AND CREATES
CERTAIN OBLIGATIONS WHICH ARE
BINDING ON THE EMPLOYEE.
IT SHOULD BE READ COMPLETELY AND CAREFULLY
BEFORE SIGNING.

In consideration of, and as part of the termstu#, émployment of the Employee by the Company, the
compensation paid and to be paid by the compathet&mployee and the entrusting to the Employesdhin
of the Company’s and or it's Affiliates, trade sssrand proprietary information, the Employee ané t
Company agree as follows:

1. Confidential Information The Employee recognizes and acknowledges teattmpany’s, and/or

its Affiliates’ trade secrets, know-how and propaiy processes as they may exist from time to {imguding,

but not limited to, information regarding methodasiltures, subcultures, food formulations, manufidcty
processes, customer relationships, etc.) as wétleaSompany’s confidential business plans, firalndata, and
non-public information and confidential informatibelonging to third parties which may from timetitme be
disclosed or made available to the Employee (tagettConfidential Information”) are valuable, spacand
unique assets of the Company’s business. WithuCompany’s express prior written consent, the |Byeg

will not, at any time during or after his or her @oyment by the Company, use any Confidential imiation

for himself or herself or others, or disclose omoaunicate any Confidential Information to any thirarty for

any purpose whatsoever. For greater clarity, theplByee agrees, among other things, not to discuss,
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communicate or in any manner participate in angritedt message boards any other medium regarding any
Company related information. These restrictionsuse and disclosure will not apply to any Conficsnt
Information which the Employee can demonstratelegrcand convincing evidence:

(a) was known to the Employee prior to its disclosaréhe Employee by or on behalf of the Company;

or

(b) was public knowledge at the time of its disclosaréhe Employee by or on behalf of the Company
or subsequently becomes public knowledge throughchor omission attributable to the
Employee.

* Non-Solicitation. Employee acknowledges that the Company has erpeadonsiderable amount
of resources in developing relationships with sigep] customers, employees, contractors and others.
Employee agrees that during the term of his/herleynment with the Company , Employee will not,
directly or indirectly, individually or in partndmg or in conjunction with any Person in any manner
whatsoever:

» solicit or attempt to solicit the services of, otiee away, any person employed by or otherwise
providing services to the Company and/or its Adtiis on a full-time, part-time or contractual basis
or

» solicit, attempt to solicit, gain the businessasfinterfere in any way with, the business relaghtip
between the Company and/or its Affiliates and,

() any Person who was a customer or client ofGbenpany and/ or its Affiliates, at any time
during his/her employment with the Company; or

(i) any Person who was pursued by the Companyoanid/ Affiliates as a potential customer or
client by way of any written submission made by @mmpany, and or any of its Affiliates, at any
time during Employee’s employment with the Company.

2. Inventions. All discoveries, inventions, improvements, ideasl innovations, whether or not
patentable or copyrightable (including all data amcbrds pertaining thereto), which the Employeg imaent,
discover, originate, make or conceive during thientef his or her employment and for a period of sianths
thereafter, either alone or with others and whetbenot during working hours or by the use of thelities of
the Company, and which arise out of research cdaduay, for or under the direction of the Compaanyg or
any of its Affiliates, and which relate to, or acg,may likely be, useful in connection with thestmess of the
Company and/or any of its Affiliates (“Inventions3hall be the exclusive property of the Comparfhe
Employee will promptly and fully disclose invent®mo the Company and will promptly record Invensian
such form as the Company may request. The Emplaiteassign to the Company all right, title anderest to
all Inventions reduced to writing, drawings or piree by or for the Employee or an assignee or ssarewithin
six months after termination of employment. Theptoyee further agrees to waive any moral rights tieéshe
may have in or to such Inventions. This Agreenstiall not be construed to limit in any way any ‘shights”
or other common law or contractual rights of thempany with respect to any Inventions or Confidéntia
Information which the Company has or may not haygiiue of the Employee’s employment or otherwise.

The Employee will execute upon the Company’s egpeamy applications, assignments and other
documents that the Company may deem necessarysoaldle to protect or perfect its rights (includiagy
patent rights) in the Inventions and will assig @ompany, at the Company’s expense, in obtaidiefgnding,
and enforcing its rights therein, all without fusthcompensation or payments to the employee. Thgldyee
hereby appoints the company his or her attorndgahfor purposes of effecting any or all of thesfgoing.

3. Fair and Reasonabl&mployee acknowledges and agrees that the poogistontained in this
Agreement with respect to confidential informatiorgn-solicitation and intellectual property arerfand
reasonable, that such provisions have been takemaacount in negotiating Employee’s salary ancefies) and

23




that such provisions are reasonably necessaryhiorCQompany to protect its proprietary informatiamd a
business interests.

4, Termination Return of Documents All originals, copies and summaries of manuals,
memorandums, notes, notebooks, records, repoass ptirawings, and other documents or items ofkargy
concerning any matters affecting or relating tophesent or potential business of the Company, veneir not
they contain Confidential Information, are and khahtinue to be the property of the Company ahadfatuch
documents or items in the possession or underahiat of the Employee will be delivered to the Guany by
the Employee immediately upon termination of hifier employment.

5. Extent of Services The Employee will devote his or her best effoatttention and energies to the
Company’s business. While employed by the Comp#rey Employee will not directly or indirectly engame
or participate in any way in any commercial acyivithich competes with the Company’s business.

6. Freedom to ContracfThe Employee represents that he/she is freater nto this Agreement, that
he/she has not and will not become subject to gmgeanent in conflict with this Agreement and thetshe will
not disclose to the Company or use for the Commabgnefit any trade secrets or confidential infdroma
which is the property of another party.

7. Enforcement The Employee agrees and acknowledges that tingp&uwy will suffer irreparable
injury and damage and cannot be reasonably or atldgucompensated in monetary damages for theblpss
the Company of its benefits or rights under thiselgnent as the result of a breach, default or tiwidby the
Employee of his or her obligations hereunder. Adowly, the Company shall be entitled, in additionall
other remedies which maybe available to it (inahgdmonetary damages), to injunctive and other gpjate
equitable relief any court of competent jurisdintimay provide to prevent or otherwise restraireominate any
actual or threatened breach, default or violatiprihe Employee of any provision hereunder or tmead any
such provision.

8. Miscellaneous This Agreement shall inure to the benefit ofd d&re binding upon, the parties
successors, assigns and legal representativesdpthvihoweverthat the Employee’s obligations under this
Agreement may not be assigned This Agreement neagxecuted in counterparts which together shall
constitute a single agreement. This Agreementdsstiie and entire agreement and understanding giatiies
with respect to the subject matter hereof. Norprrccontemporaneous agreement, whether writtemady shall

be construed to change, amend, alter, repeal alidate this Agreement. A waiver by one party dfraach of
this Agreement by the other party shall not be toresl as a waiver of any subsequent or similardbre@his
Agreement may be amended or terminated only byemriigreement of both parties hereto.

9. Governing Law. This Agreement shall be governed by and constimiegtcordance with the laws
of (choose the state or the province of the sul§jechpany’s jurisdiction).

10. Severability. If any provision of this Agreement is determintedbe invalid or unenforceable in
whole or in part, such invalidity or unenforceafilshall apply only to such provision or part tharand the
remaining part of such provision and all other mns herein shall continue in full force and effe
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CONFIDENTIALITY AGREEMENT (SIGN-OFF):

IN WITNESS WHEREOF the parties have signed thigagrent as of the acknowledged date.

Candidate Name (Please Print) SunOpta Represan(atiitness)
Candidate Signature Witness Signature
Date of Signing Job Title

Date of Signing
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APPENDIX “D” - HIRING & PROMOTIONS POLICY

PURPOSE
This Poli_cy establishes and communicates the Sin@Gpbup’s policy regarding equal employment
opportunity.

POLICY

1. In its hiring and promotion policies, the Sun®@roup is committed to providing equal opportundy

all qualified individuals. The SunOpta Group wilideavor to create a workforce that is a reflectibn
the diverse population of the communities in whtatperates.

The Company will:

a) Conduct background investigations on individualingpeconsidered for employment or for
promotion to a position of trust. (Exhibit Listsakd B)
b) Thoroughly check a candidate’s education, drivezence and credit history (if applicable),

employment history and personal references inctudiavidence of integrity and ethical
behaviour and criminal checks where appropriate.

) Provide periodic training of all employees abowt tbompany’s values and code of conduct,
their duty to communicate certain matters includifigud and information on how to
communicate such incidents, e.g. Ethical Repoifiolicy.

d) Incorporate into regular performance reviews anluaeon of how each individual has
contributed to creating an appropriate workplacgirenment in line with the Company’s
values and code of conduct.

e) Carry out continuous objective evaluations of caamule with the Company’s values and code
of conduct, with violations being addressed immizdya

2. The SunOpta Group will, in all its operationsl@mployment practices, comply with applicable laws
governing equal employment opportunities to enshat there is no unlawful discrimination against
any employee or applicant. The SunOpta Group otiyrdas a Harassment and Discrimination Policy
which addresses the necessary elements in comghaitit law.

3. With respect to operations governed by laws, Bulicy relates to all phases of employment iriclgd
without limitation recruitment, hiring, placemenppromotion, transfer, compensation, benefits,
educational, social and recreational programs aeduse of Company facilities. It covers all other
personnel actions in all job categories and atlealéls including employment of qualified disabled
individuals, disabled veterans and veterans of \tlegnam era where applicable. It is intended to
provide employees with a working environment frédedscrimination, harassment, intimidation or
coercion relating directly or indirectly to racelar, religion, disability, gender, age or natiooalyin.

4, Periodic reviews of personnel practices andoastiare to be conducted by appropriate employees to
ensure compliance with the Business Ethics and Q@d€onduct policy as part of management
responsibility and to comply with Sarbanes Oxleyuieements.

5. All Directors, members of management and othapleyees shall actively support this corporate

policy. All actions and decisions taken by diresfamembers of management and their subordinates
shall be consistent with this corporate policy anturtherance of it.
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1)

2)

3)

4)

APPENDIX "E” - HARRASSMENT AND
DISCRIMINATION POLICY

PURPOSE

To outline the procedures to be followed regardilagassment, Sexual Harassment and
Discrimination.

SCOPE

Applies to all employees during working time andidg any activity on or off the Company’s
premises which could reasonably be associatedSuttOpta

DEFINITIONS

a) “Harassment” means engaging in a course of vexatious commerdraduct that is known, or
ought reasonably to be known, to be unwelcome, ateda offensive or objectionable and may
have the effect of creating an intimidating, hesbr offensive work environment interfering with
an individual's work performance; adversely affagtian individual's employment relationship;
and/or denying an individual dignity and respegétarassment may result from one incident or a
series of incidents. It may be directed at spedaiftlividuals or groups. Harassment includes but i
not limited to comments, conduct, jokes or sluldatesl to an employee’s race, religious beliefs,
country of origin, sexual orientation, gender andiisability.

b) “Sexual harassment”is any unsolicited conduct, comment, or physicaitact of a sexual
nature that is unwelcome by the recipient. Itunels, but is not limited to, any unwelcome sexual
advances (oral, written or physical), requestssixual favours, sexual and sexist jokes or slurs;
written or verbal abuse or threats; jokes, taumtsuggestions about a person’s body, attire, or on
other prohibited grounds of discrimination; unneegg physical contact such as patting, touching,
pinching or hitting, patronizing or condescendirghaviour; displays of degrading, offensive or
derogatory material such as graffiti or picturdsygical or sexual assault.

c) “Discrimination” is making decisions based on factors in which t#ne prohibits. The
decisions may be regarding employment, housingcathn or other matters that fundamentally
affect ones lives. The prohibited factors includee, nationality, religion, gender, age, disafilit
sexual orientation as well as other protected statu

POLICY

a) SunOpta believes in conducting its business in anmathat is free from harassment, sexual
harassment and discrimination on or off the Comfzmpyemises. Any such actions by an
employee towards another person, employee or ngiegee, will not be tolerated.

b) Retaliation or reprisals against any person twis made a complaint under this policy or has
provided information regarding a complaint is piotad. Any retaliation or reprisals are subject to
immediate corrective action up to, and includingnieation. Alleged retaliation or reprisals are
subject to the same complaint procedures and penas complaints of Harassment, Sexual
Harassment and Discrimination.

c) SunOpta appreciates the sensitive nature ooingeacts of harassment and discrimination.
Individuals may find it difficult to come forwardith a complaint under this policy because of
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concerns of confidentiality. Therefore, all conipta concerning Harassment, Sexual Harassment
and Discrimination, as well as the names of panteslved, shall be treated as confidential.

d) SunOpta’s obligation to conduct an investigrainto the alleged complaint may require limited
disclosure. No record of the complaint will be mained on the personnel file of the complainant.
If there is a finding of improper conduct that résin disciplinary action, it will be reflected Iynin

the file of the person who engaged in such conduct.

5) RESPONSIBILITY

a) Immediate managers are responsible for investigatimy complaints of Harassment, Sexual
Harassment and Discrimination that have been mgaiest an employee.

b) The Human Resources Department is responsiblerésiding guidance and consultation to
the immediate manager during the investigationdiscipline process.

c) Employees are responsible for reporting prompthemvithey become aware of, or hear of,
alleged actions or complaints of Harassment, SeAaehssment and Discrimination.

d) Managers are responsible for providing a work emnment that is free from Harassment,
Sexual Harassment and Discrimination. This inctudetively promoting a positive, harassment-
free work environment and intervening when problecsur.

6) PROCEDURE
6.01 a) Step 1 — Direct Communication

Employees are encouraged to attempt to resolve ttwicerns by direct
communication with the person(s) engaging in thealoome conduct. Where
employees feel confident or comfortable in doingteey should communicate
disapproval in clear terms to the person(s) whassluct or comments are
offensive. The employees should keep a writtenreof the date, time, details
of the conduct and witnesses, if any.

b) Step 2 — Management Support and Intervention

Employees who are not confident or comfortable ditect communication, or
become aware of situations where other employeeg bea harassed or
discriminated against, are encouraged to reposeth@atters to their immediate
manager or to the Human Resource Department. mhediate manager will
work with the Human Resource Department to findrdarmal resolution to
the complaint.

c) Step 3 — Formal Complaint

If informal attempts at resolving the issue are aygropriate, or proving to be
ineffective, the employee may choose to file a farmomplaint. To file a
formal complaint, the employee must;

Provide a written notice containing a brief accoohthe offensive incident (i.e. when it occurrdag
persons involved, names of witnesses, if any)stagements and signatures of any withesses who are
willing to corroborate the complaint, and the remmaedught. The written notice must be signed and
dated by the complainant.

File the complaint with the immediate manager ariti the Human Resources Department.

Cooperate with those individuals responsible feestigating the complaint.
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All formal complaints shall be investigated by tinemediate manager in cooperation with the
Human Resources Department. The investigationegsoshall involve interviews of
the complainant, the respondent and any withesa®ead by either. Within fifteen (15)
working days of the incident or notice thereof, itnenediate manager shall conduct the
investigation and prepare recommendations, if &myhe Human Resources Manager
who must authorize any disciplinary action to besta

In the event that the complainant is not comfodainl reporting the issue to their immediate
manager, the complaint should then be reportedgdiuman Resources Manager, and
necessary steps will be taken.

All complaints shall be handled in a confidentiadnmer. Information concerning a complaint, or
action taken as a result of the investigation, wilt be released to anyone who is not
involved with the investigation.

Disciplinary action for violations of this statemeaf policy and procedure will take into
consideration the nature and impact of the vioteti@nd may include a verbal or
written reprimand, suspension (with or without pagjermination for cause.

Deliberate false accusations of harassment andgerimination will also result in disciplinary
action up to, and including, termination for cauddowever, an unproven allegation
does not mean that harassment did not occur ortheme was a deliberate false
allegation. It simply means that there is insudiint evidence to proceed or that, while
the complainant may genuinely have had reason ltevieethat there was harassment,
investigation has not borne out the complaint.
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APPENDIX “F" - ETHICS REPORTING POLICY

PURPOSE:

» To ensure the Company has an anti-fraud prograrchveticourages all employees to report any incidgnts
suspected, alleged or actual fraud.

* To ensure the Company has an avenue for all enggddpareport suspected violations of laws /regriatior
business conduct in a private and confidential rann

» Toensure a direct line to the Board of Directby®u suspect a violation by any member of Sun@ggahior
management.

* To ensure the Audit Committee has a number of esufor obtaining information other than through
management or the auditors;

* To ensure employees are aware that confidentialltybe protected where necessary and employees who
report a suspected violation in good faith willdhéelded from retaliation.

OBJECTIVE:

1. What should be reported to the Audit Committee? All acts of suspected theft and /or fraud should be
reported to the Audit Committee.

It is not possible to present a comprehensivefisivery act that should be reported however, snstances

include:
1. lllegal acts such as theft, fraud or suspectedifrencluding but not limited to:
. Fraudulent financial reporting
. Misappropriation of assets
. Use of expenditures and liabilities for improperpmses
. Fraudulently obtained revenue
. Avoidance of costs and/or expenses
. Self dealings and legal violations of laws, regolad, internal controls and policy
2. Non arms length transactions or dealings whicmatealisclosed or considered inappropriate

2. What should be reported to the Hotline? 1-800-6616¥5 (Confidence Line is an interactive service that
puts you in touch with independent, trained profesd assistants when you need help with sensitive
information or issues pertaining to your placeropyment).

It is not possible to present a comprehensivefistery act that should be reported, however Sostances
include:

Discrimination

Violations of documented company policies
Violations in health and safety rules, environmelaas
Workplace Violence

Substance Abuse

Sexual Harassment

Conflicts of Interest

Malicious Property Damage

Release of Proprietary Information

0. Any other matter, relationship or transaction thags not appear to be in the best interest of the
company, its shareholders or employees

POoo~NoO~WNE
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3. What should be reported to the Governance Committée

Any matters relating to any member of SunOpta’s Sdor Management team.

summarized below:

Senior Management Members:

Name:

SunOpta Location:

Steve Bromley

Corporate

Murray Burke

BioProcess Group

David Chapman

Distribution Group

Complete list

Ben Chhiba Corporate

Eric Davis Corporate

John Dietrich Corporate

Roger Eacock Distribution Group
Mitch Jensen IT Group

Art McEvily Corporate

Brian Metler Corporate

Allan Routh Grains & Foods Group

Douglas Shreves
Joseph Stern

Ingredients Group
International Sourcing and Tradingisro

Frank Syer Corporate

Tony Tavares Corporate

Gerry Watts Fruit Group
PROCEDURE:

How do you report matters? There are three options of communication:
1. Directly contact the Chairman of the Audit Commtitee or the Company’s VP and General Counsel:

a) Audit Committee Chair: Victor Hepburn or

b) VP and General Counsel: Benjamin Chhiba (905) 455-2528 ext 150

Address to: aorb

“Private and Confidential”

SunOpta Inc

2823 Bovaird Drive West

Brampton, Ontario L7A OH2
2. Hot Line:

Call 1-800-661-9675to report your concerns. Your call and concerli be tracked and reported
anonymously to the audit committee chair. Thisess is administered by a third party who is inddpst
of managementThe call is 100% anonymous.

3. Directly contact the Chairman of the GovernanceCommittee (only with respect to matters
relating to SMC members pursuant to Objective 3 abee):

“Private and Confidential”

Jerry Amato (Chair of Governance Committee, Sua(t.)
101 Warren Street Apt 1020

New York, NY 10007
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What will be done with my concern?

» All letters and correspondence to the Audit Coneaijtt VP and General Counsel and Governance
Committee, including reports from the ‘Hotline” agg, will be reviewed and discussed by the apgkcab
committee to determine the relevant course ofactio

» Courses of action could vary significantly fromrimg the matter over to management to involvinglleg
counsel for more serious issues. If appropriatesiten response will be given to the submitting
employee (if name is provided) however, in somes#ss may not be possible.

* No employee will be discharged, demoted, susperttieeitened, harassed or in any other manner
discriminated against in the terms and conditidnsnaployment or otherwise because of any lawful act
done by an employee in the provision of informatimisuperiors or to appropriate government agencies
regarding conduct that the employee reasonablgvediviolates SunOpta’s Business Ethics and Code of
Conduct (and relating policies) or any applicaldeegnment laws, rules and regulations, or for tsgis
an investigation of these types of violations.
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Background

SunOpta provides computing resources and worldwidivork access for legitimate business activities
communicate, access knowledge, and retrieve asdndisate information. These resources, at allstim@mnain the
exclusive property of SunOpta. As such, emplogesid have no expectation of privacy with regarthtormation
stored or use of such resources whether used dupimgal working hours, onsite or outside thereaf.enployees

sharing these resources, we also share the rigthteegponsibilities of their use. This documentdess the shared

rights and responsibilities as well as the consaerpgeof misuse.

Please read it a90U ARE RESPONSIBLE for knowing and following corporate policies.
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Computer Usage Policy

User Rights and Responsibilities

Worldwide, open access electronic communicatiora iprivilege and continued access requires thats usetr
responsibly. Users should be able to trust thaiptbeucts of their intellectual efforts will be safom violation,
destruction, theft, or other abuse. Users museotsmd value the rights and privacy of otherfeaetsthe integrity of
the systems and related physical resources, armveball relevant laws, regulations, and contraabéigations.
Users are responsible to the community as a whaladerstand what information technology resousicesvailable,
to recognize that the members of the communityestigm, and to refrain from acts that waste ressuarevent
others from using them, harm resources or infoonatir abuse others.

Many departments have their own computing and n&tiagp resources and policies. When accessing cangput
resources, users are responsible for obeying betlpdlicies set forth in this general computingutoent and the
policies of other departments.

Certain information stored on or accessible throBghOpta's network is confidential, proprietarytrade secret
information of SunOpta and/or its customers. Egds are hereby put on notice that such informadisabject to
certain confidentiality obligations and should sedior accessed only on a need-to-know basis.

Activities will not be considered misuse when atitteal by an administrator for security or perforg®gtesting

Administrator Rights and Responsibilities
SunOpta reserves the right to audit or block amiegiion in use on SunOpta hardware or network.

SunOpta system administrators may access userofilsaspend services without notice as requirgordtect the
integrity of computer systems or to examine accothmt are suspected of unauthorized use, misudayve been
corrupted or damaged.

Examples of Misuse
Examples of misuse include, but are not limitedhe activities on the following list:

» Unauthorized use of the SunOpta computing reso(needware and/or software).
Use of the computing resources without proper tr@gisn/authorization is
prohibited. In addition, if you as an authorizedrualow others to access the
computing resources, you are held accountablenfoaetions taken by the
individual(s) to whom you've allowed access.

» Using a computer account or obtaining a passwaitdytsu are not authorized to
use. For example, if you, as an authorized uses, @it your account and password
to another individual, you are accountable for @actjons taken by anyone using
your account. Additionally, you are responsiblediecurity on accounts and
machines provided for your use. This includesrggfiasswords appropriately to
protect their confidentiality.

» Using the network to gain unauthorized accessya@amputer system.

» Masking the identity of an account or machine. Tiétudes sending mail
anonymously and/or sending mail that appears t@dmm someone else.

* Knowingly performing an act which will interfere tlvithe normal operation of
computers, terminals, peripherals, networks, oclviill interfere with others'
ability to make use of the resources.
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»  Knowingly running or installing on any computertgys or network, or giving to
another user, a program intended to damage oade pikcessive load on a
computer system or network. This includes, bubtdimited to, computer viruses,
Trojan horses, worms, or password cracking programs

» Attempting to circumvent data protection schemamepver security loopholes.
This includes creating and/or running programsdratdesigned to identify security
loopholes and/or intentionally decrypt secure deiés also includes programs
contained within an account or under the ownershgm account that are designed
or associated with security violations.

» Violating terms of applicable software licensingesments or copyright laws. This
includes the installation of any software applmatbr game not directly licensed to
SunOpta

» Using computers or electronic mail to act abusitelyard others or to provoke a
violent reaction, such as stalking, acts of bigdtmeats of violence, or other hostile
or intimidating "fighting words". Such words inclithose terms widely recognized
to victimize or stigmatize individuals on the basfisace, ethnicity, religion, sex,
sexual orientation, disability, etc.

» Posting on electronic bulletin boards materials iwate SunOpta’s codes of
conduct. This includes posting on Internet seniiagiEsmation that may be
slanderous or defamatory in nature or displayiaglgjcally disturbing or sexually
harassing images or text in a public computerifaat location that can potentially
be in view of other individuals.

» Attempting to monitor or tamper with another uselextronic communications or
reading, copying, changing, or deleting anotherafiles or software without the
explicit agreement of the owner.

» Using your account for any activity that is comnrednn nature, such as consulting
services, typing services, developing softwars#éte, advertising products, and/or
other commercial enterprises for personal finargyzia.

» Deliberately wasting computing resources, suchagstallation and playing of
games, sending chain letters, storing or movirgglaon-business related files
(mp3’s, mpeg’s, jpg’s, etc) which could compronsgstem integrity or preclude
other users right of access to disk storage.

« Theft or damage of equipment or software

Consequences of Misuse

Misuse of computing, networking, or informationuizacceptable, and users will be held accountabtbdo conduct.
Deliberate infractions can result in temporary lolssomputing and/or network privileges, terminatal employment
and/or Federal or State legal prosecution. Sonestgpmisuse can be prosecuted under applicabérdfehd State
laws. Files may be subject to search under pragbogazation. lllegal reproduction of software mecied by U. S.
copyright law is subject to civil damages and anmhpenalties including fines and imprisonment.
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Email Usage Policy

Background

Extreme care must be taken not to expose SunOptiskt@f security or confidentiality breaches, legkims,
harassment, or sabotage. Failure to follow thegeirmments could be the basis for employee diseipiincluding
termination of employment.

This guideline applies to SunOpta and all othersusé the electronic mail and messaging infragimactwhether
through the Internet, Intranet, online access gensystems, or other internal web infrastructur@pplications. This
includes SunOpta’s computer network, e-mail andevanail systems, videoconferencing, telephony airatcess to
or use of the Internet.

General Philosophy Statement

SunOpta’s computer and voice communications syséeenprovided to users for the conduct of SunOjbtaginess.
Electronic files and communications created, semnieceived through these systems are SunOpt@isdseand is the
property of SunOpta. SunOpta reserves the righiotator employee usage and communication on tlyssenss.

Employees must take care to ensure the accuracy pradessionalism of all e-mail communications. Eteanic
mail messages must be able to withstand public tiayuin the event SunOpta is required by law todlise them,
without causing embarrassment to SunOpta, its engples, or customers.

Employees should not make casual, offhand, or tinsidered remarks on e-mail. Each e-mail messageutth be
carefully considered as a formal paper memoranduetause e-mail messages and other electronic fildstdd by
the user may still be present elsewhere, eitheaiother person's mailbox, on a hard drive, on agfiserver or in
backup tapes or files.

Standard Practice/Procedure

The computer system belongs to SunOpta. As a denkraemployees should use the computer systetoufginess
purposes only. Personal use of the computer systemuding Internet access, should be kept to ainnoim.
Specifically, the use of the Internet for viewingnrousiness related video, audio, graphics, listetd the radio,
watching TV or downloading large news articlesmy ather large capacity usages are not permitt#oisaexcessive
use may put a strain on our infrastructure andfereewith the operation of our business.

SunOpta reserves the right to have authorized \@gpes or System Administrators access, reviewaanaonitor
electronic mail when deemed appropriate, with HurRasource approval. An employee's use of the system
constitutes that employee's consent to have thpaimyraccess, review, and/or monitor all such use.

SunOpta reserves the right to access, monitor,disulbse the use of its systems and the contenfiesfand
communications created, sent, or received on SarsXxytstems at any time to determine whether tiare been any
breaches of security, violations of SunOpta’s polar other system misuse. Users should have necttjpn of
privacy in anything they create, store, send, cgive through SunOpta’s systems or the InternetOfta has a right
to access electronic files and communications, sacbrds should be treated as confidential by atisers and
accessed only by the sender and intended recipients

Violations of any portion of this policy will reguh appropriate disciplinary action, up to anduding discharge.
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Prohibited Uses of Emaill

Sending messages that are, or may be considdveddscriminatory on the basis
of race, sex, age, national origin, citizenshifpceeligion, disability, sexual
orientation, marital status, or veteran status;

Sending messages, or accessing material overtéinedhor otherwise, that may
constitute sexual harassment, or that contain nbsmesexually-oriented material;

Sending messages that are defamatory, abusivgatienn excessively personal,
or harassing, whether intended to be serious oofaus;

Sending messages prohibited by laws or regulafiocisding laws concerning
competition and pricing;

Sending copies of documents in violation of copyrlgws or licensing
agreements;

Sending files or messages containing computerasfwgorms, spy-ware or other
malicious computer programs;

Sending confidential or proprietary SunOpta infaiamaor data to persons not
authorized to receive it, either within or outsgleOpta;

Sending chain letters or messages;
Engaging in illegal activity;
Engaging in personal commercial activities;

Engaging in communications regarding personal ¢éspor claims, or legal
disputes or claims not related to the businessioOpta;

Promoting political positions or actions;
Soliciting of any type, except for company-sanaibactivities;

Advertisement of an employee's e-mail addressdsgmal or non-company
business.

Discouraged Uses of Email

SunOpta’s e-mail system is provided to employeea &sol for business communication. SunOpta resalthat
employees may have an occasional need to use éampdlrsonal reasons. Occasional, limited usési®type may

be permitted, provided:

that such use is limited in scope and durationsndt excessive;

that the nature of the use does not violate afgpprdvision of this policy or other
SunOpta policies;

and that such use does not interfere with, disturioppede in any way the user's
performance of his or her job duties, or the joliedwof other employees.

SunOpta retains sole and absolute discretion trdigte whether specific e-mail usage is permitied, to limit or
prohibit such use if management believes that dimltation or prohibition is warranted by the peudiar

circumstances.
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Standard Email Facilities
All e-mail communications regarding SunOpta’s bessshould not be made through personal or nodastar-mail

facilities or accounts, such as AOL, Hotmail, Yaldail, or similar service providers.

Some employees may find it necessary to maintalfoaaccess separate personal e-mail accountsevgystem for
personal reasons. In the event that employeestfimetessary to maintain or access such persooalias on the
system, all such use shall be governed by the iithss guideline. SunOpta will not facilitateassist in accessing or
maintaining such personal accounts, and will novide service, maintenance, or backup for or reléatesuch
personal accounts. SunOpta may prohibit or resitioess to certain personal accounts from thensystereasons of
security or other reasons as it deems appropmigitesole discretion.

Responsibilities

If you need clarification on any of the prohibiteskes of e-mail, or about any aspect of this potioptact SunOpta’s
Legal or Human Resources Department. Exceptiond teede approved by the SunOpta Human Resources &

Compliance Manager.

Employees found to be in violation of this policy ray face disciplinary action, up to and including temination

of employment.

Issues for this Deliverable

Open Issues/ Actions

ID | Issue/Action Description Follow-up Assigned To Tracker ID
1.
2.
3.
]
Closed Issues/ Actions
ID | Issue/Action Description Resolution Assigned To Tracker ID

N
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APPENDIX "H”

DOCUMENT RETENTION POLICY

PURPOSE AND OBJECTIVE

To establish a comprehensive policy for the retentif company records and documents in compliance
with applicable laws and one that will serve then@Gpta Group’s best interests having regard to
litigation, among other things

POLICY

1. It will be the responsibility of each Group withilme Company (i.e. Corporate, SunOpta Grains
and Foods, SunOpta Ingredients, SunOpta Interradti®aurcing and Trading, SunOpta Fruit,
SunOpta Distribution as well as SunOpta BioProtessand Opta Minerals Inc.) to ensure that
the applicable department within the Group retdhes necessary records for the prescribed
periods provided below. This responsibility shobédvested with the CFO or VP Finance of the
applicable Group who should maintain a current apdated list of such documents to be
shared with Corporate at least annually. All suchuinents should be kept in secure locations
to the extent possible.

2. Finance Records

Finance records to be held for 7 years

AP paid invoices (includes all expense reportswgrgpayments, etc.)
AR Manual invoices and support (other invoicesarailable on Oracle)
Vendor maintenance requests

Customer maintenance requests

Item code maintenance requests

Cash application backup

Cancelled Checks

General Ledger — Journal entry backup

AR/AP Intercompany invoices

Reconciliation binders AR, AP, System Accruals @bhincludes all reports for rec)
1099 Filings

All Tax Returns (Corporate, Sales, Use etc.)

10Qs and 10K

Consolidation documents and support

Support for consolidating JE

All proofs for consolidating balances

All Tax correspondence

Year end financial statements for each legal entity

Finance Records to be kept indefinitely

Asset information
Vendor W9’s
Tax exemption certificates
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HR/Payroll Records

HR/ Payroll records to be held for 7 years

Register

W2s

T4s

T1s

Record of Employment
Bonus Payments

HR/ Payroll records to be held for 4 years

Pay stubs

Time cards
Exception reports
Change requests

HR records to be held for 7 years

401(k) application

RRSP application

Benefits application

Life Insurance application
ESPP application

Workers comp reports
Workers comp claims
Confidence line complaints
Stock Options Data

HR/ Employee Files to be held for 7 years (after eployee terminates)

19s
Pre-employment documentation
Employee files

Plant records

Records relating to normal food processing areireduo be retained for a minimum period of

2 years pursuant to the Bioterrorism Aci{Held for 5 years)

Records related to organic production and commoditgin are required to be retained for

Syears. {Hold for 5 years)

Environmental records (Hold indefinitely)

Physical Inventory recordqHold for 7 years)
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5. Other Company records/documents

e Current Customer files (Hold for 2 years after end of relationship)

* |IP and proprietary data and fildsith copies to be provided to Corporate LegdHold
indefinitely)

» Contractgwith copies to be provided to Corporate LegaljHold indefinitely)

» Computer records and data i.e. Em8ils Department)(Per IT Policy except for emails and
computer files that relate to the specific aforemeibned categories in which case hard
copies should be kept)

ALL OTHER RECORDS AND DOCUMENTS OF A GENERAL NATURE WHICH ARE NOT
REQUIRED TO BE KEPT FROM A LEGAL, FINANCIAL OR A REGULATORY
PERSPECTIVE MAY BE DISPOSED OF IN THE NORMAL COURSE.

If you have any questions on either the policy loow retention of specific documents, please consul
with Corporate Legal.
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APPENDIX I

APPROVAL OF MINIMUM COMMITMENTS

PURPOSE AND OBJECTIVE

To establish a policy whereby any commitments nadéehalf of the Company or any of its subsidiaries
for an amount equal to or greater than the speaifiounts currently covered in other polices (e2h0K

for SG&A items, $1M for COGS items, $50K for RCAsdaLeases etcare subject to legal review and
approval. For any other commitments not presentlyeced by any existing policies, legal review and
approval will be required for any Company or sulasidobligations equal to or greater than $500,000.

POLICY

Each of the Groups within the Company will be regdito submit any proposed commitments, as
referenced above regardless of the form (i.e. aohtguarantee, letter, email, purchase orderl@rofise)
intending to bind the Company to, Corporate Legalréview of the terms and conditions of the atile
commitment and related documekiBILESS the nature of the commitment is recurring and thetigular
form was previously reviewed and approved by Legal.

Upon review of the applicable commitment and relalecuments and negotiation, if any, of the relevan
terms and conditions, approval may be granteddogad with the subject commitment.
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