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Independent Auditors' Report

To the Shareholders
Sunora Foods Inc.

We have audited the accompanying consolidated financial statements of Sunora Foods
Inc. and its subsidiary, which comprise the consolidated balance sheet as at December
31, 2013, and the consolidated statement of income (loss) and comprehensive income
(loss), consolidated statement of changes in shareholders' equity and consolidated
statement of cash flows for the period from September 1, 2013 to December 31, 2013,
and a summary of significant accounting policies and other explanatory information.

Management's Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated
financial statements in accordance with International Financial Reporting Standards, and
for such internal control as management determines is necessary to enable the
preparation of consolidated financial statements that are free from material misstatement,
whether due to fraud or error.

Auditors' Responsibility

Our responsibility is to express an opinion on these consolidated financial statements
based on our audit. We conducted our audit in accordance with Canadian generally
accepted auditing standards. Those standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on
the auditors' judgment, including the assessment of the risks of material misstatement of
the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and
fair presentation of the consolidated financial statements in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the
reasonableness of accounting estimates made by management, as well as evaluating the
overall presentation of the consolidated financial statements.
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We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our audit opinion.

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects,
the financial position of Sunora Foods Inc. and its subsidiary as at December 31, 2013,
and their financial performance and their cash flows for the period then ended in
accordance with International Financial Reporting Standards.

Other Matters

The comparative financial statements for the year ended August 31, 2013 were audited by
another auditor who expressed an unmodified opinion on those statements on February
25, 2014.

CHARTERED ACCOUNTANTS

Calgary, Canada
April 29, 2014
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Consolidated Balance Sheet
(amounts in Canadian dollars)

December 31, August 31,
2013 2013

Assets

Current assets
Cash $ 1,646,563 $ 836,292
Accounts receivable (note 8(c)) 1,296,199 1,625,588
Income taxes recoverable (note 6) 15,713 -
Inventory (note 5) 707,362 538,584
Prepaid expenses 17,271 -

3,683,108 3,000,464

Deferred tax asset (note 6) 165,229 -

$ 3,848,337 $ 3,000,464

Liabilities

Current liabilities
Accounts payable and accrued liabilities (note 8(d)) $ 998,316 $ 1,014,299
Income taxes payable (note 6) - 110
Customer deposits 18,522 -

1,016,838 1,014,409

Shareholders' Equity

Share capital (note 7) 1,400,816 1,000

Contributed surplus (note 4) 40,256 -

Warrants (note 7) 480,021 -

Retained earnings 910,406 1,985,055

2,831,499 1,986,055

$ 3,848,337 $ 3,000,464

Subsequent event (note 4)
Commitment (note 11)

See accompanying notes to the consolidated financial statements.

Approved by the Board,

                                                              , Director

                                                              , Director
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Consolidated Statements of Income (Loss) and Comprehensive Income (Loss)
(amounts in Canadian dollars)

Four-month
Period Ended

December
31, 2013

Year Ended
August 31,

2013

Sales $ 4,794,330 $ 15,498,660

Cost of sales 4,388,193 14,797,056

Gross margin 406,137 701,604

Other (income) expenses
General and administrative (notes 8(c) and 10) 385,287 671,979
Marketing and promotion 9,174 18,401
Other income (14,000) (33,565)
Bank charges and interest 3,146 4,825
Foreign exchange gain (9,654) (71,905)
Listing expense (note 4) 996,873 -
Transaction costs (note 4) 255,617 -

1,626,443 589,735

Income (loss) before income taxes (1,220,306) 111,869

Income tax expense (recovery) (note 6) (145,657) 32,451

Net income (loss) and comprehensive income (loss) $ (1,074,649) $ 79,418

Earnings (loss) per share - basic and diluted (note 7) $ (0.03) $ 0.00

See accompanying notes to the consolidated financial statements.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Consolidated Statements of Changes in Equity
(amounts in Canadian dollars)

Notes

Number of
Common
Shares

Share
Capital

Contributed
Surplus Warrants

Retained
Earnings Total

Balance, at September 1, 2012 7(b) 10,000 $ 1,000 $ - $ - $ 1,905,637 $ 1,916,637

Income for the year - - - - 79,418 79,418

Balance, at September 1, 2013 7(b) 10,000 1,000 - - 1,985,055 1,986,055

Elimination of Sunora Foods Ltd.
common shares 7(b)(i) (10,000) - - - - -

Shares issued in reverse acquisition 7(b)(i) 30,000,000 - - - - -

Shares previously issued by
Thoroughbred Capital Inc. 7(b)(ii) 6,000,000 1,002,000 - - - 1,002,000

Units issued in brokered private
placement 7(b)(iii) 4,587,667 367,013 - 321,137 - 688,150

Units issued in non-brokered private
placement 7(b)(iv) 1,666,665 133,333 - 116,667 - 250,000

Share issue costs, net of tax 7(b)(v), 7(e)(i), 7(e)(ii) - (102,530) - - - (102,530)

Agent's warrants 7(e)(i) - - - 30,967 - 30,967

Finder's warrants 7(e)(ii) - - - 11,250 - 11,250

Thoroughbred Capital Inc. stock
options - - 40,256 - - 40,256

Loss for the period - - - - (1,074,649) (1,074,649)

Balance at December 31, 2013 42,254,332 $ 1,400,816 $ 40,256 $ 480,021 $ 910,406 $ 2,831,499

See accompanying notes to the consolidated financial statements.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Consolidated Statements of Cash Flows
(amounts in Canadian dollars)

Four-month
Period Ended

December
31, 2013

Year Ended
August 31,

2013

Net cash inflow (outflow) related to:

Operating activities
Net income (loss) $ (1,074,649) $ 79,418
Add (deduct) items not affecting cash

Listing expense 996,873 -
Deferred income tax recovery (145,124) -
Change in unrealized foreign exchange

on US dollar cash 12,697 (23,162)

(210,203) 56,256

Changes in non-cash working capital
Accounts receivable 322,906 (232,482)
Prepaids (17,271) -
Inventory (168,778) (56,436)
Accounts payable and accrued liabilities (70,757) 144,430
Customer deposits 18,522 (24,603)
Taxes payable (15,823) (12,322)

68,799 (181,413)

(141,404) (125,157)

Financing activities
Proceeds from units issued, net of issue costs 857,732 -
Cash acquired in reverse acquisition 60,728 -

918,460 -

Cash inflow (outflow)  777,056 (125,157)

Cash, beginning of period 836,292 938,287

Effect of exchange fluctuations on US dollar cash 33,215 23,162

Cash, end of period $ 1,646,563 $ 836,292

Cash is comprised of:
Cash held in Canadian dollars $ 1,091,103 $ 610,852
Cash held in US dollars 555,460 225,440

$ 1,646,563 $ 836,292

See accompanying notes to the consolidated financial statements.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

1. General business description

Sunora Foods Inc. ("Sunora" or the "Corporation"), formerly Thoroughbred Capital Inc.
(“Thoroughbred”), is a trader of canola, olive and other food oils across Canada, the United
States and internationally. Sunora is a publicly traded corporation, incorporated in Canada.
The head office is located at 4616 Valiant Drive N.W., Calgary, Alberta, Canada, T3A 0X9.

Thoroughbred was incorporated under the Ontario Business Corporations Act on March 8,
2011 and was classified as a Capital Pool Company as defined in Policy 2.4 of the TSX
Venture Exchange (the “Exchange”). The principal business of Thoroughbred was to identify
and evaluate potential acquisitions or businesses and, once identified and evaluated, to
negotiate an acquisition or participation subject to receipt of regulatory and, if required,
shareholders’ approval.

On December 17, 2013, Thoroughbred completed its Qualifying Transaction which was
effected pursuant to an agreement between Thoroughbred and Sunora Foods Ltd. (“SFL”).
Pursuant to the agreement, Thoroughbred acquired all of the issued and outstanding shares of
SFL. The former shareholder of SFL received 3,000 common shares of Thoroughbred for each
SFL common share held.  Thoroughbred changed its name to Sunora Foods Inc. upon
completion of the Qualifying Transaction.

Upon closing of the transaction, the shareholder of SFL owned 83.33% of the common shares
of Thoroughbred and as a result, the transaction is a reverse acquisition of Thoroughbred by
SFL. For accounting purposes, SFL is considered the acquirer and Thoroughbred the
acquiree. Accordingly, the consolidated financial statements are in the name of Sunora Foods
Inc. (formerly Thoroughbred), however are a continuation of the financial statements of SFL.
Additional information on the transaction is disclosed in note 4.

The financial year-end of the Corporation was changed from August 31 to December 31.
Accordingly, the comparative figures for the consolidated statement of income (loss) and
comprehensive income (loss), consolidated statement of changes in shareholder’s equity,
consolidated statement of cash flows and the related notes to the consolidated financial
statements are for the twelve month period ended August 31, 2013.

These consolidated financial statements were approved and authorized for issuance by the
Board of Directors on April 29, 2014.

2. Basis of presentation

(a) Statement of compliance

These consolidated financial statements have been prepared in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International
Accounting Standards Board (“IASB”) and interpretations of the International Financial
Reporting Interpretations Committee (“IFRIC”).
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

(b) Basis of measurement

These consolidated financial statements have been prepared on an historical cost basis,
except for certain financial assets and financial liabilities, which are measured at fair
value.

(c) Functional and presentation currency

These consolidated financial statements are presented in Canadian dollars, which is the
functional currency of the Corporation and its wholly-owned subsidiary.

(d) Use of estimates and judgments

The preparation of financial statements in conformity with IFRS requires management to
make judgments, estimates and assumptions that affect the application of accounting
policies and the reported amounts of assets, liabilities, income and expenses. Actual
results may differ from these estimates.

Estimates and judgments are continually evaluated and are based on historical
experience and other factors, including expectations of future events that are believed to
be reasonable under the circumstances. Accounting estimates will, by definition, seldom
equal the actual results. Revisions to accounting estimates are recognized in the period
in which the estimates are revised and in any future years affected.

The following discussion sets forth management’s most critical estimates and
assumptions in determining the value of assets, liabilities and equity:

Business combinations

Business combinations are accounted for using the acquisition method where the
acquisition meets the definition of a business under IFRS. Management uses judgment
in determining the fair value of the acquired identifiable net assets at the date of
acquisition.

Valuation of accounts receivable

The valuation of accounts receivable is based on management's best estimate of the
provision for doubtful accounts.

Valuation of inventory

The Corporation evaluates its inventory to ensure it is carried at the lower of average
cost and net realizable value.  Costs include all expenses to bring the goods to sale. Net
realizable value represents the estimated selling price for inventories less all estimated
costs of completion and costs necessary to make the sale.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

Share-based compensation

The amounts recorded relating to the fair value of stock options and warrants issued are
based on estimates of the future volatility of the Corporation’s share price, market price
of the Corporation's shares at grant date, expected lives of the options and warrants,
expected forfeiture rates, expected dividends and other relevant assumptions. These
estimates affect the amount recognized as stock-based compensation expense in the
statement of income (loss) and comprehensive income (loss).

Current and deferred taxes

Provisions for current taxes are made using the best estimate of the amount expected to
be paid based on a qualification assessment of all relevant factors.  The Corporation
reviews the adequacy of these provisions at the end of the reporting period.  However, it
is possible that at some future date an additional liability could result from audits by
taxation authorities.

Tax interpretations, regulations and legislation in the various jurisdictions in which the
Corporation operates are subject to change.  As such, income taxes are subject to
measurement uncertainty.  Deferred income tax assets are assessed by management at
the end of the reporting period to determine the likelihood that they will be realized from
future taxable earnings.

3. Significant accounting policies

(a) Basis of consolidation 

The consolidated financial statements include the accounts of the Corporation and its
wholly-owned subsidiary, SFL.

(i) Subsidiaries

A subsidiary is an entity controlled by the Corporation.  Control exists when the
Corporation has the power, directly or indirectly, to govern the financial and
operational policies of an entity to obtain benefits from its activities.  In assessing
control, potential voting rights that are presently exercisable are taken into
account.

The financial statements of subsidiaries are included in the consolidated financial
statements from the date that control commences until the date that control ceases
and all intercompany transactions are eliminated.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

(b) Business combinations

Business combinations are accounted for using the acquisition method. The acquired
identifiable net assets are measured at their fair value at the date of acquisition. Any
excess of the purchase price over the fair value of the net assets acquired is recognized
as goodwill. Following initial recognition, goodwill is recognized at cost less any
accumulated impairment losses. Any deficiency of the purchase price below the fair
value of the net assets acquired is recorded as a gain in the statement of income (loss)
and comprehensive income (loss). Associated transaction costs are expensed when
incurred.

(c) Foreign currency translation

Monetary assets and liabilities, which are denominated in foreign currencies, are
translated to the Corporation's functional currency at period end exchange rates, and
transactions included in the statement of income (loss) and other comprehensive income
(loss) are translated at average rates prevailing during the period.  Non-monetary assets
and liabilities are measured at the exchange rate in effect at the transaction date and are
not re-translated. Exchange gains and losses resulting from the translation of these
amounts are included in the statement of income (loss) and other comprehensive
income (loss).

(d) Inventory 

Inventory is carried at the lower of average cost and net realizable value.  Inventory
consists of finished goods comprised of food oils and packaging materials. Costs include
all expenses to bring the goods to sale. Net realizable value represents the estimated
selling price for inventories less all estimated costs of completion and costs necessary to
make the sale. Allowances are made against obsolete or damaged inventories and
charged to the cost of sales. The reversal of any write-down of inventory arising from an
increase in net realizable value would be recognized as a reduction in cost of sales in
the period in which the reversal occurred.

(e) Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable.
Revenue is reduced for estimated customer returns, rebates and other similar
allowances. Revenue from the sale of goods is recognized when the goods are delivered
and title has passed, at which time all the following conditions are satisfied:

• the Corporation has transferred to the buyer the significant risks and rewards of
ownership of the goods;

• the Corporation retains neither continuing managerial involvement to the degree
usually associated with ownership nor effective control over the goods sold;
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

• the amount of revenue can be measured reliably;

• it is probable that the economic benefits associated with the transaction will flow to
the Corporation; and

• the costs incurred or to be incurred in respect of the transaction can be measured
reliably.

(f) Income taxes  

Income tax expense comprises current and deferred tax. Income tax expense is
recognized in the statement of income (loss) and comprehensive income (loss) except to
the extent that it relates to items recognized directly in equity or other comprehensive
income.

Current tax is the expected tax payable on the taxable income for the year, using tax
rates enacted or substantively enacted at the reporting date, and any adjustment to tax
payable in respect of previous years.

Deferred tax is recognized using the liability method, providing for temporary differences
between the carrying amounts of assets and liabilities and the amounts used for taxation
purposes. Deferred tax liabilities are generally recognized for all taxable temporary
differences. Deferred tax assets are generally recognized for all deductible temporary
differences to the extent that it is probable that taxable profits will be available against
which those deductible temporary differences can be utilized.

Deferred tax is not recognized on the initial recognition of assets or liabilities in a
transaction that is not a business combination. In addition, deferred tax is not recognized
for taxable temporary differences arising on the initial recognition of goodwill.

Deferred tax is measured at the tax rates that are expected to be applied to temporary
differences when they reverse, based on the laws that have been enacted or
substantively enacted by the reporting date. Deferred tax assets and liabilities are offset
if there is a legally enforceable right to offset, and they relate to income taxes levied by
the same taxation authority on the same taxable entity, or on different tax entities, but
they intend to settle current tax liabilities and assets on a net basis or their tax assets
and liabilities will be realized simultaneously.

(g) Share-based compensation

Stock options granted to directors, officers and employees of the Corporation are
accounted for using the fair value method under which compensation expense is
recorded based on the estimated fair value of the options at the grant date using the
Black-Scholes option pricing model.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

The Corporation measures share-based payments to non-employees, if applicable, at
the fair value of the goods or services received at the date of receipt of the goods or
services. If the fair value of the goods or services cannot be measured reliably, the value
of the options granted will be measured using the Black-Scholes option-pricing model.

Each tranche in an award is considered a separate award with its own vesting period
and grant date fair value. Compensation cost is expensed over the vesting period with a
corresponding increase in contributed surplus. When stock options are exercised, the
cash proceeds along with the amount previously recorded as contributed surplus are
recorded as share capital. A forfeiture rate is estimated on the grant date and is adjusted
to reflect the actual number of options that vest.

(h) Net income (loss) per share

Basic net income (loss) per share is calculated using the weighted average number of
common shares outstanding during the period. Diluted net income per share reflects the
potential dilution that would occur if in-the-money stock options were exercised. The
Corporation uses the treasury stock method for outstanding stock options which
assumes that all outstanding stock options with exercise prices below average market
prices are exercised and assumed proceeds plus the unamortized portion of stock-
based compensation are used to purchase the Corporation's common shares at the
average market price during the period.

(i) Financial instruments

(i) Classification and measurement

Financial instruments are measured at fair value on initial recognition of the
instrument. Measurement in subsequent periods depends on whether the financial
instrument has been classified as “fair value through the statement of income”,
“loans and receivables”, “available-for-sale”, “held-to-maturity”, or “financial
liabilities measured at amortized cost” as defined by IAS 39, “Financial
Instruments: Recognition and Measurement”.

Financial assets and financial liabilities at “fair value through the statement of
income” are either classified as “held for trading” or “designated at fair value
through the statement of income” and are measured at fair value with changes in
fair value recognized in the statement of income. Transaction costs are expensed
when incurred. The Corporation has designated cash as “held for trading”.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

Financial assets and financial liabilities classified as "loans and receivables",
"held-to-maturity", or "financial liabilities measured at amortized costs" are
measured at amortized cost using the effective interest method of amortization.
"Loans and receivables" are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. “Held-to-maturity”
financial assets are non-derivative investments that an entity has the positive
intention and ability to hold to maturity. “Financial liabilities measured at amortized
cost” are those financial liabilities that are not designated as “fair value through the
statement of income” and that are not derivatives. The Corporation has designated
accounts receivable as “loans and receivables”, which are measured at amortized
cost. Accounts payable and accrued liabilities and customer deposits are classified
as “financial liabilities measured at amortized cost”.

Financial assets classified as “available-for-sale” are measured at fair value, with
changes in fair value recognized in other comprehensive income. Available-for-
sale financial assets are non-derivatives that are either designated in this category
or not classified in any of the other categories. The Corporation has no available-
for-sale financial assets.

(ii) Equity instruments

The Corporation’s voting common shares are classified as equity. Incremental
costs directly attributable to the issue of common shares, stock options and
warrants are recognized as a deduction from equity, net of any tax effects.

(iii) Impairment

The Corporation assesses at the date of each statement of financial position
whether there is objective evidence that financial assets, other than those
designated as “fair value through the statement of income” are impaired. When
impairment has occurred, the cumulative loss is recognized in the statement of
income. For financial assets carried at amortized cost, the amount of the
impairment loss recognized is the difference between the asset’s carrying amount
and the present value of estimated future cash flows, discounted at the financial
asset’s original effective interest rate. When an available-for-sale financial asset is
considered to be impaired, cumulative gains or losses previously recognized in
other comprehensive income are reclassified to the statement of income in the
period. Impairment losses may be reversed in subsequent periods.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

(j) New and amended standards adopted by the Corporation

(i) IFRS 10, "Consolidated Financial Statements", replaces Standing Interpretations
Committee (SIC) 12, Consolidation – Special Purpose Entities, and the
consolidation requirements of International Accounting Standard (IAS) 27,
"Consolidated and Separate Financial Statements". IFRS 10 requires
consolidation of an investee only if the investor possesses power over the
investee, has exposure to variable returns from its involvement with the investee
and can use its power over the investee to affect its returns. The accounting
requirements for consolidation have remained largely consistent with IAS 27. The
adoption of IFRS 10 had no impact on the consolidated financial statements.

(ii) IFRS 11, "Joint Arrangements" – IFRS 11 requires a corporation to classify its
interest in joint arrangements as either joint operations or joint ventures. When
making this assessment, the Corporation considers the structure of the
arrangements, the legal form of any separate vehicles, and contractual terms of
the arrangements and other factors and circumstances. The adoption of IFRS 11
had no impact on the consolidated financial statements.

(iii) IFRS 12, "Disclosure of Interest in Other Entities", combines the disclosure
requirements for entities that have interest in subsidiaries, joint arrangements, and
associates as well as unconsolidated structured entities. The adoption of this
standard had no impact on the consolidated financial statements.

(iv) IFRS 13, "Fair Value Measurement", provides a single framework for measuring
fair value. The measurement of the fair value of an asset or liability is based on
assumptions that market participants would use when pricing the asset or liability
under current market conditions, including assumptions about risk. The
Corporation adopted IFRS 13 on September 1, 2013 on a prospective basis.  The
adoption of IFRS 13 did not require adjusting the valuation techniques used by the
Corporation to measure fair value nor cause any measurement adjustments at
September 1, 2013.

(v) IAS 1, "Presentation of Financial Statements", requires companies to classify
items presented within other comprehensive income according to those that will be
reclassified subsequently to profit or loss and those that will not be reclassified.
The adoption of IAS 1, effective September 1, 2013, did not result in any
adjustments to other comprehensive income or comprehensive income.

(vi) IFRS 7, "Financial Instruments: Disclosures", was amended to provide more
extensive quantitative disclosure for financial instruments that are offset in the
balance sheet, or are subject to enforceable master netting or similar
arrangements. The adoption of IFRS 7 had no impact on the consolidated financial
statements.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

(vii) IAS 32, "Financial Instruments: Presentation", was amended to clarify the
requirements for offsetting financial assets and liabilities. The amendments clarify
that the right to offset must be available on the current date and cannot be
contingent on a future event. The adoption of IAS 32 had no impact on the
consolidated financial statements.

(k) Accounting standards and amendments to existing standards not yet effective

A number of new and revised IFRS that are effective for annual periods beginning after
January 1, 2013 were not applied in preparing these financial statements. The standards
that may have a significant effect on the financial statements in the future are as follows
and will be adopted by the Corporation on their respective effective dates:

(i) IFRS 9, "Financial Instruments", addresses the classification, measurement and
recognition of financial assets and financial liabilities. It replaces the parts of IAS
39, "Financial Instruments: Recognition and Measurement", that relate to the
classification and measurement of financial instruments. IFRS 9 will be published
in three phases, of which two phases have been published.

Phases one and two address accounting for financial assets and financial
liabilities, and hedge accounting, respectively. The third phase will address
impairment of financial instruments.

For financial assets, IFRS 9 uses a single approach to determine whether a
financial asset is measured at amortized cost or fair value, replacing the multiple
rules in IAS 39. The approach in IFRS 9 is based on how an entity manages its
financial instruments in the context of its business model and the contractual cash
flow characteristics of the financial assets. For financial liabilities, IFRS 9 retains
most of the IAS 39 requirements; however, where the fair value option is applied to
financial liabilities, the change in fair value resulting from an entity’s own credit risk
is recorded in other comprehensive income rather than profit and loss, unless this
creates an accounting mismatch.

IFRS 9 introduces a simplified hedge accounting model, aligning hedge
accounting more closely with risk management. In addition, improvements have
been made to hedge accounting and risk management disclosure requirements.

A mandatory effective date for IFRS 9 in its entirety will be announced when the
project is closer to completion.

Early adoption of the two completed phases is permitted only if adopted in their
entirety at the beginning of a fiscal period. The Corporation is evaluating the
impact of adopting IFRS 9 on the consolidated financial statements.

-16-



Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

(ii) IAS 32, "Financial Instruments: Presentation", clarifies the requirements for
offsetting financial assets and liabilities. The amendments clarify that the right to
offset must be available on the current date and cannot be contingent on a future
event. The amendments to IAS 32 are effective for annual periods beginning on or
after January 1, 2014, requiring retrospective application. IAS 32 will not have a
significant impact on the consolidated financial statements.

(iii) In December 2013, the IASB issued narrow-scope amendments to a total of nine
standards as part of its annual improvement process. The improvement process is
designed to make non-urgent but necessary amendments to IFRS. Some of the
amendments made to the existing standards included: clarifying the definition of
vesting conditions in IFRS 2, "Share-based Payment"; defining the classification
and measurement of contingent consideration; scope exclusion for the formation of
joint arrangements in IFRS 3, "Business Combinations", and modifying the
definition of a related party in IAS 24, "Related Party Disclosures". The
Corporation intends to adopt these amendments in its financial statements for the
annual period beginning on January 1, 2014. The adoption of these standards is
not expected to have a material impact on the consolidated financial statements.

There are no other IFRS or IFRIC interpretations that are not yet effective that would be
expected to have a material impact on the Corporation.

4. Reverse acquisition

On December 17, 2013, Thoroughbred completed its Qualifying Transaction which was
effected pursuant to an agreement  between Thoroughbred and SFL. Pursuant to the
agreement, Thoroughbred acquired all of the issued and outstanding shares of SFL. The
former shareholder of SFL received 3,000 common shares of Thoroughbred for each SFL
common share held.

The transaction is a reverse acquisition of Thoroughbred and has been accounted for under
IFRS 2, Share-based Payments.  Accordingly, the transaction has been accounted for at the
fair value of the equity instruments granted by the shareholders of SFL to the shareholders
and option holders of Thoroughbred.  The difference between the net assets acquired and the
fair value of the consideration paid has been recognized as a listing expense in the statement
of income (loss) and comprehensive income (loss) for the period ended December 31, 2013.
Costs of the transaction of $255,617 were also expensed in the period ended December 31,
2013.

The results of operations of Thoroughbred are included in the consolidated financial
statements of Sunora from the date of the reverse acquisition, December 17, 2013.
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Sunora Foods Inc.
(formerly "Thoroughbred Capital Inc.")

Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

The fair value of the net assets acquired at December 17, 2013 are as follows:

Cash $ 60,728
Accounts receivable 23,717
Deferred transaction costs 273,707
Accounts payable and accrued liabilities (312,769)

Net assets acquired $ 45,383

Fair value of share consideration $ 1,002,000
Fair value of Thoroughbred options recorded as

contributed surplus 40,256

Fair value of consideration paid $ 1,042,256

Listing expense $ 996,873

The fair value of the Thoroughbred options were estimated using the Black-Scholes option
pricing model with the following assumptions:

Risk-free interest rate 1.11%
Expected volatility 100.00%
Expected life 0.04 years
Estimated dividend yield 0.00%
Estimated forfeiture rate 0.00%
Stock price $0.167
Exercise price $0.10
Fair value per option $0.07

Thoroughbred option holders had 15 days from the date of change of control to exercise the
options before they expire.  The options expired unexercised subsequent to the year-end.

5. Inventory

The cost of inventory recognized as an expense during the period and included in cost of
sales was $4,092,977 (year ended August 31, 2013 - $13,963,413). The inventory on hand
consists of finished goods including product available for sale in bulk as well as packaged
product available for sale.
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Sunora Foods Inc.
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Notes to the Consolidated Financial Statements
For the Four-Month Period Ended December 31, 2013 
and Year Ended August 31, 2013
(amounts in Canadian dollars)

6. Deferred income taxes recovery

(a) Income tax recovery differs from that which would be expected from applying the
combined effective Canadian federal and provincial income tax rates of 25% (August 31,
2013 - 25.5%) to income or loss before income taxes as follows:

December
31, 2013

August 31,
2013

Net income (loss) before tax $ (1,220,306) $ 111,869

Expected income tax expense (recovery) (305,093) 28,527
Listing expense 249,218 -
Tax asset not previously recognized (55,843) 3,924
Rate changes and other (33,939) -

Income tax expense (recovery) $ (145,657) $ 32,451

Total income tax expense (recovery) is comprised of:
Current income tax expense (recovery) $ (533) $ 32,451
Deferred income tax recovery (145,124) -

$ (145,657) $ 32,451

(b) The components of the Corporation's deferred income tax liabilities (assets) and
associated movements are as follows:

August 31,
2013

Recognized
in profit 
or loss

Recognized
directly in

equity
December 31,

2013

Deferred income tax assets:

Non-capital loss carryforwards $ - $ (130,469) $ - $ (130,469)
Share issuance costs - 4,021 (20,105) (16,084)
Cumulative eligible capital (19,031) 444 - (18,587)
Undepreciated capital cost (96) 7 - (89)
Tax assets not recognized 19,127 (19,127) - -

$ - $ (145,124) $ (20,105) $ (165,229)
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August 31,
2012

Recognized
in profit
or loss

Recognized
directly in

equity

Recognized
in reverse

acquisition
August 31,

2013

Deferred income tax assets:

Non-capital loss
carryforwards $ - $ - $ - $ - $ -

Share issuance costs - - - - -
Cumulative eligible capital (20,464) 1,433 - - (19,031)
Undepreciated capital cost (120) 24 - - (96)
Tax assets not recognized 20,584 (1,457) - - 19,127

$ - $ - $ - $ - $ -

(c) The Corporation has available the following estimated non-capital loss carryforwards:

Year of expiry Amount

2031 $ 56,140
2032 90,724
2033 375,013

$ 521,877

7. Share capital and warrants

(a) Authorized
Unlimited number of common shares
Unlimited number of preferred shares (issuable in series)

(b) Issued

Common shares Number Stated Value

Balance, September 1, 2012 and August 31, 2013 10,000 $ 1,000
Elimination of SFL common shares (i) (10,000) -
Shares issued in reverse acquisition (i) 30,000,000 -
Shares previously issued by Thoroughbred (ii) 6,000,000 1,002,000
Shares issued for brokered private placement (iii) 4,587,667 367,013
Shares issued for non-brokered private placement (iv) 1,666,665 133,333
Share issue costs (v), 7(e)(i), 7(e)(ii) - (102,530)

Balance, December 31, 2013 42,254,332 $ 1,400,816

(i) On December 17, 2013, as part of the reverse acquisition (note 4), the former
holders of SFL common shares received 3,000 common shares of Sunora for each
one SFL common share held.
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(ii) At December 17, 2013, Thoroughbred had 6,000,000 outstanding common shares.

(iii) During the period ended December 31, 2013, in conjunction with the reverse
acquisition, the Corporation completed a brokered private placement and issued
4,587,667 units at $0.15 per unit. Each unit consists of one common share and
one common share warrant, exercisable at $0.25 per share for a period of 24
months from the date of closing.  Of the $0.15 unit price, $0.07 per unit has been
allocated to the common share warrant based on a Black-Scholes model using a
risk-free interest rate of 1.11%, an expected life of 2 years, an expected volatility of
100%, no expected dividends, a stock price of $0.167 per share and an exercise
price of $0.15 per share.  The remaining $0.08 per unit was allocated to the stated
value of common shares.

(iv) During the period ended December 31, 2013, in conjunction with the reverse
acquisition, the Corporation completed a non-brokered private placement and
issued 1,666,665 units at $0.15 per unit. Each unit consists of one common share
and one common share warrant, exercisable at $0.25 per share for a period of 24
months from the date of closing.  Of the $0.15 unit price, $0.07 per unit has been
allocated to the common share warrant based on a Black-Scholes model using a
risk-free interest rate of 1.11%, an expected life of 2 years, an expected volatility of
100%, no expected dividends, a stock price of $0.167 per share and an exercise
price of $0.15 per share.  The remaining $0.08 per unit was allocated to the stated
value of common shares.

(v) The Agent to the brokered private placement received a corporate finance fee of
$20,000, and a marketing commission of 7.5% of the private placement funds of
$51,611, which have been included in share issue costs.

(c) Net income per share

The weighted average number of common shares used in the calculation of net income
per share is as follows:

December 31,
2013

August 31,
2013

Basic 31,406,235 30,000,000
Diluted 31,406,235 30,000,000

The weighted average number of shares for the period ended December 31, 2013 and
the year ended August 31, 2013 have been adjusted to reflect the equivalent number of
Thoroughbred shares issued to SFL shareholders upon the reverse acquisition.
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(d) Shares in escrow

At December 31, 2013, a total of 27,000,000 common shares (August 31, 2013 - NIL)
were held in escrow pursuant to TSXV requirements. The remaining shares will be
released from escrow every 6 months by instalments of 4,500,000 common shares.

(e) Warrants

Number Amount

Warrants issued as part of brokered private
placement (note 7(b)(iii)) 4,587,667 $ 321,137

Agent's warrants (i), (iii) 344,075 30,967
Warrants issued as part of non-brokered private

placement (note 7(b)(iv)) 1,666,665 116,667
Finder's warrants (ii), (iii) 124,999 11,250

6,723,406 $ 480,021

(i) The Agent to the brokered private placement also received Agent's warrants to
purchase common shares representing that number of common shares equal to
7.5% of the units issued, exercisable at a price of $0.15 per common share for a
period of 24 months from the date of closing. The fair value of the Agent's warrants
of $30,967 has been included as share issue costs during the period ended
December 31, 2013 (note 7(b)).

(ii) The Finder to the non-brokered private placement received Finder's warrants to
purchase common shares representing that number of common shares equal to
7.5% of the units issued, exercisable at a price of $0.15 per common share for a
period of 24 months from the date of closing. The fair value of the Finder's
warrants of $11,250 has been included as share issue costs during the period
ended December 31, 2013 (note 7(b)).

(iii) The fair value of the agent's and finder's warrants granted during the period ended
December 31, 2013 were estimated on the date of grant using the Black Scholes
option pricing model with the following assumptions:

Share price on the date of grant $0.167
Exercise price $0.15
Risk-free interest rate 1.11%
Expected volatility 100.00%
Expected life 2 years
Estimated dividend yield 0.00%
Estimated forfeiture rate 0.00%
Fair value per option $0.09
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The Corporation's expected volatility is based on volatility assumptions used by
similar publicly-traded companies in the same industry, as well as management's
expectation of future stock price fluctuations.

8. Financial instruments

(a) Risk management

The Corporation’s activities expose it to a variety of financial risks including credit risk,
liquidity risk and market risk. This note presents information about the Corporation’s
exposure to each of the above risks, the Corporation’s objectives, policies and
processes for measuring and managing risk, and the Corporation’s management of
capital. The Corporation employs risk management strategies and polices to ensure that
any exposures to risk are in compliance with the Corporation’s business objectives and
risk tolerance levels. While the Board of Directors has the overall responsibility for the
Corporation’s risk management framework, Sunora’s management has the responsibility
to administer and monitor these risks.

(b) Fair value of financial instruments

The fair values of accounts receivable, accounts payable and accrued liabilities and
customer deposits approximate their carrying values due to the short-term maturity of
those instruments.

The significance of inputs used in making fair value measurements are examined and
classified according to a fair value hierarchy. Fair values of assets and liabilities included
in Level 1 are determined by reference to quoted prices in active markets for identical
assets and liabilities. Assets and liabilities in Level 2 include valuations using inputs
other than quoted prices for which all significant outputs are observable, either directly or
indirectly, and are based on valuation models and techniques where the inputs are
derived from quoted indices. Level 3 valuations are based on inputs that are
unobservable and significant to the overall fair value measurement.

Cash is measured at fair value based on its Level 1 designation.

(c) Credit risk

Credit risk is the risk of financial loss to the Corporation if a customer or counterparty to
a financial instrument fails to meet its contractual obligations. The Corporation performs
ongoing credit evaluations of its customers and establishes an allowance for doubtful
accounts based on credit risk applicable to certain accounts, historical trends and other
relevant information. Management believes the risk is often mitigated by the size and
reputation of the companies to which they extend credit.
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As at December 31, 2013, the Corporation’s maximum exposure to credit risk for
accounts receivable is $1,296,199.  Accounts receivable include amounts that are past
due at the end of the reporting period for which the Corporation has not recognized an
allowance for doubtful accounts because there has not been a significant change in
credit quality and the amounts are still considered recoverable.

December 31,
2013

August 31,
2013

Current $ 1,287,774 $ 1,539,024
60 - 90 days 6,927 82,607
Greater than 90 days 1,498 3,957

Accounts receivable $ 1,296,199 $ 1,625,588

The accounts receivable balance is widely diversified with the exception of one customer
that represents 33% of the accounts receivable balance at December 31, 2013 (August
31, 2013 – 32%).

During the period ended December 31, 2013, sales to two customers (year ended
August 31, 2013 - one customer) represent 27% and 14% of the Corporation’s total
sales (year ended August 31, 2013 – 40%).

Bad debt expense for the period ended December 31, 2013 was $103,680 (year ended
August 31, 2013 - $11,437) which is included in general and administrative expenses.

The Corporation manages the credit exposure related to cash by selecting financial
institutions with high credit ratings and monitors all short-term deposits to ensure an
adequate rate of return. Given these credit ratings, management does not expect any
counterparty to fail to meet its obligations.

(d) Liquidity risk

Liquidity risk is the risk that the Corporation will not be able to meet its financial
obligations as they are due. The Corporation’s approach to managing liquidity is to
ensure it will have sufficient liquidity to meet its liabilities when due. The Corporation's
ongoing liquidity is impacted by various external events and conditions, including global
economic conditions.

The financial liabilities on the consolidated balance sheet consist of accounts payable
and accrued liabilities. The Corporation manages this risk through detailed monitoring of
budgeted and projected operating results and cash requirements.

At December 31, 2013, the Corporation considered $9,778 of its accounts payable to be
past due.
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(e) Market risk

Market risk is the risk that changes in market prices, foreign exchange rates and interest
rates will affect the Corporation’s net earnings or the value of financial instruments and
are largely outside the control of the Corporation. The objective of the Corporation is to
manage and mitigate market risk exposures within acceptable limits, while maximizing
returns. Primary market risks are as follows:

(i) Foreign currency risk

The Corporation is exposed to currency price risk on sales denominated in U.S.
dollars and Singapore dollars to the extent that the receipt of payment of the U.S.
and Singapore denominated accounts receivable are subject to fluctuations in the
related foreign exchange rate.

The carrying amounts of the Corporation's monetary assets and liabilities
denominated in foreign currency at December 31, 2013 and August 31, 2013 are
as follows:

Foreign
Currency

December 31,
2013

August 31,
2013

Cash USD 522,245 214,093
Accounts receivable USD 651,127 1,013,634
Accounts receivable SGD 92,131 -
Accounts payable USD (247,046) (577,979)

A $0.01 increase in the U.S. to Canadian dollar exchange rate would have resulted
in an decrease of $14,200 to net loss for the period ended December 31, 2013.  A
$0.01 increase in the Singapore to Canadian dollar exchange rate would not have
a significant impact on the net loss for the period ended December 31, 2013.

(ii) Interest rate risk

Interest rate risk is the risk that future cash flows will fluctuate as a result of
changes in market interest rates. The Corporation is not exposed to significant
interest rate risk due to the short-term maturity of its monetary assets and
liabilities.

(f) Capital management

The Corporation optimizes its capital structure with a view to ensure a strong financial
position to support its acquisition strategies.  Sunora considers its capital structure to
include shareholders’ equity and the Corporation strives to maximize the value
associated to share capital.
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Sunora’s share capital will be used as a basis to raise additional capital to pursue
acquisitions.   The Corporation's ability to raise additional equity financing is impacted by
external factors, including global economic conditions. The Corporation is not subject to
externally imposed capital requirements and the capital management policy has not
changed during the period ended December 31, 2013 or the year ended August 31,
2013.

9. Segmented information

The Corporation operates in one segment. The Corporation determines the geographic
location of revenues based on the location of its customers. All of the Corporation's assets are
located in Canada. The Corporation's revenues are earned as follows:

December 31,
2013

August 31,
2013

United States $ 2,695,864 $ 8,357,777
Canada 1,430,180 5,024,585
Other 668,286 2,116,298

$ 4,794,330 $ 15,498,660

10. Employee and executive compensation

Total employee wages and profit share bonuses recognized in general and administrative
expenses were $85,732 (August 31, 2013 - $242,881).

The Corporation considers its key management personnel to be its Chief Executive Officer.
The compensation paid to the key management personnel consisted of wages and profit share
bonuses of $19,569 (August 31, 2013 - $58,750).

11. Commitment 

At December 31, 2013, the Corporation is committed under a lease on its office premises
expiring August 31, 2017 for future minimum rental payments, excluding estimated operating
costs as follows:

2014 $ 19,031
2015 20,069
2016 20,761
2017 13,841

$ 73,702
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