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EXPLANATORY NOTE

We are filing this Amendment No. 1 on Form 10-K/A to amend our Annual Report on Form 10-K for the year ended
December 31, 2013, as filed with the Securities and Exchange Commission on March 31, 2014 (Original Filing), to (i)
include the information required by Part III of Form 10-K, (ii) to reflect the correct number of shares of common stock
outstanding on March 25, 2014, as listed on the cover page, and (iii) to update the exhibit list.  The Part III
information was previously omitted from the Original Filing in reliance on General Instruction G(3) to Form 10-K,
which permits the information in the above referenced items to be incorporated in the Form 10-K by reference from
our definitive proxy statement if such statement is filed no later than 120 days after our fiscal year-end. The
information required by Items 10-14 of Part III is no longer being incorporated by reference to the proxy statement
relating to our 2014 Annual Meeting of Shareholders.  The reference on the cover of the Original Filing to the
incorporation by reference to portions of our definitive proxy statement into Part III of the Original Filing is hereby
deleted.  This Amendment No. 1 is not intended to update any other information presented in the Original Filing.
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Directors and Executive Officers

The following table sets forth the names and ages of our current board of directors, our named executive officers and
the principal offices and positions held by each person.

Name AgePosition
W. John Short (4) 65 Chief Executive Officer, President and Director
Jerry Dale Belt 56 Chief Financial Officer and Secretary

Mark McKnight 48 Senior Vice President of Contract Manufacturing; President of H&N
Distribution, Inc.

Robert D. Smith, Ph.D. 53 Senior Vice President of Sales and Business Development
David Goldman (1)(3)(5) 70 Director
Baruch Halpern (4) 63 Director
Henk W. Hoogenkamp (3) 65 Director
Robert S. Kopriva (1)(2) 63 Director
Robert C. Schweitzer
(1)(2)(4)(5) 67 Chairman of the Board of Directors

Peter A. Woog (2)(3) 71 Director

(1)Current member of the Audit Committee.
(2)Current member of the Compensation Committee.
(3)Current member of the Nominating and Governance Committee.
(4)Current member of the Executive Committee.
(5)Current member of the Strategic Committee.

W. John Short has served as our chief executive officer and director since October 2009 and our president since April
2012.  From July 2009 until October 2009 he also served as our president.  In 2008 and 2009, as CEO and managing
member of W John Short & Associates, LLC, Mr. Short was engaged as a management consultant, advisory board
member and/or director to several companies including SRI Global Imports Inc., G4 Analytics Inc. and Unifi
Technologies Inc.  From April 2006 through December 2007, Mr. Short was the chief executive officer of Skip’s
Clothing Company.  From January 2004 through December 2005, Mr. Short was engaged as an advisor by the
Government of El Salvador to assist in the restructuring of that country’s apparel industry in relation to the elimination
of global apparel quotas.  Mr. Short has held senior positions with financial services and consumer products
businesses in North America, South America, Asia and Europe including over a decade in international corporate
banking with Citibank N.A. in New York, Venezuela, Ecuador and Hong Kong.  The Board believes that Mr. Short’s
experience in the financial services and consumer products industry, including his over 35 years of management
experience in this industry, his expansive network of contacts and relationships in the industry, his detailed knowledge
of our business structure and our products, and his experience as our chief executive officer, are the attributes, skills,
experiences and qualifications that allow Mr. Short to make a valuable contribution as one of our directors.

Jerry Dale Belt has served as our chief financial officer, chief accounting officer and executive vice president since
June 2010.  He has also served as our secretary since December 2011.  Mr. Belt is a certified public accountant, a
certified turnaround professional, and a certified insolvency and restructuring advisor with over thirty-five years of
experience in finance and accounting in both public and private industry.  He had been our financial advisor from
November 2009 to June 2010.  From September 2008 through June 14, 2010, Mr. Belt served as managing director of
restructuring for Sierra Consulting Group, a provider of turnaround, receivership, and consulting services.  From 2002
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through 2008, Mr. Belt served as managing director for FTI Consulting, Inc., a global business advisory firm.  Mr.
Belt began his restructuring career in 1999 with PricewaterhouseCoopers.  Mr. Belt has consulted with companies
ranging from startups to large multi-national enterprises.  Prior to 1999, Mr. Belt served for 15 years in numerous
senior management positions in privately held enterprises.  From 1978 to 1984, Mr. Belt spent 6 years in the audit
group of Coopers & Lybrand, conducting attestation services for large corporations.

Mark McKnight has served as our senior vice president of contract manufacturing and president of our wholly owned
subsidiary H&N Distribution, Inc. (H&N) since January 2014.  Mr. McKnight founded H&N and was the CEO and
Chairman of H&N since 2008.  Mr. McKnight started developing unique product formulations in 1995 and has
developed successful products that cover three key channels of distribution, including MLMs, health food stores and
mass retailers.  Mr. McKnight has been in the natural products industry since 1993, and he is a current member of the
Natural Products Association and the Institute for Food Technologists.
3
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Robert D. Smith, Ph.D., has served as our senior vice president of sales and business development since November 7,
2013, and was senior vice president of business development from March 2012 to November 2013.  Dr. Smith brings
over 20 years’ experience managing research and development and business development in the Ag-biotech industry. 
He served as director of business development at HerbalScience Group from 2007 to 2010 and worked at Affynis
LLC from 2010 to 2012 as a consultant.  Dr. Smith has also served as director of research and developments at Global
Protein Products Inc. and PhycoGen Inc., and was project leader at Dekalb Genetics, a Monsanto Company.  Dr.
Smith was a research assistant professor at the Ag-Biotech Center at Rutgers University and did his post-doctoral
work in plant molecular biology at the University of Missouri-Columbia.  He holds a doctor of philosophy degree in
molecular genetics and cell biology from the University of Chicago and a bachelor of arts degree in biology from the
University of Chicago.

David Goldman has served as a director since October 2012.  Mr. Goldman, a certified public accountant, retired as a
senior partner of Deloitte & Touche LLP (D&T) in 2001 after serving 35 years with that firm.  During his career, Mr.
Goldman specialized in serving SEC registrants, held the positions of partner-in-charge and senior technical partner of
the Arizona audit practice, and served in D&T’s New York executive office, Los Angeles office and certain other
offices.  Since 2001, he has consulted on, and performed investigations of, various accounting and financial matters,
many involving public companies.  He is a past member of Council of the American Institute of CPAs and a past
president of the Arizona Society of CPAs, among other executive board positions.  In addition, he served as Audit
Committee Chairman, Financial Expert, and member of the Board of Directors of Swift Transportation from 2003 to
2006.  He currently serves on the board of ML Liquidating Trust.  Mr. Goldman obtained a bachelor’s degree in
business administration and a masters of accounting degree from the University of Arizona.  The Board believes that
Mr. Goldman’s extensive experience as a CPA, outside board experience and business knowledge and financial
expertise are the attributes, skills, experiences and qualifications that allow Mr. Goldman to make a valuable
contribution as one of our directors.

Baruch Halpern has served as a director since January 2012.  For more than 20 years, Mr. Halpern has been involved
in equity research, advisory, capital raises, and has served as managing director of Halpern Capital, Inc., a boutique
investment banking firm founded by Mr. Halpern in 2002.  He has also held senior finance positions at major
corporations.  Since 2009, Mr. Halpern has been managing director of CrossCredit Capital, LLC, a firm focused on
structured financial solutions, and since 2010 he has been managing director of Carbon Capital Advisors, LLC, a firm
focused on green energy and carbon footprint amelioration.  He is chairman and founder of Sustain:Green, a firm
founded in 2012 offering financial products such as prepaid debit and credit cards designed to fight climate change. 
Prior to founding Halpern Capital in 2002, Mr. Halpern held various sell-side analyst positions.  Additionally, he
gained substantial buy-side experience as vice president and portfolio manager at Fred Alger & Co., an investment
advisory firm.  At Fred Alger & Co., Mr. Halpern served as a research group leader, managing a $1 billion portfolio
with more than 600 companies in a broad range of industries.  Mr. Halpern has an extensive corporate and industry
background, having also held positions with Celanese Corporation and Beech-Nut, Inc.  Mr. Halpern received his
masters of business administration in finance from Baruch College.  Mr. Halpern has been a CFA Charter holder since
1982 and holds numerous FINRA certifications.  The Board believes that Mr. Halpern’s financial advisor and
investment advisor experience, accounting and finance knowledge, and his detailed knowledge of our business
structure and our products, are the attributes, skills, experiences and qualifications that allow Mr. Halpern to make a
valuable contribution as one of our directors.  Mr. Halpern was appointed as a director in connection with the
financing under our January 2012 note and warrant purchase agreement.

Henk W. Hoogenkamp has served as a director since April 2012.  Since 2006, Mr. Hoogenkamp has been an author
and an independent management consultant to multiple companies, including us from time to time.  From 1990 to
2006, Mr. Hoogenkamp served as a senior director of strategic technology with Solae, a wholly owned subsidiary of
DuPont.  Mr. Hoogenkamp has authored eleven books on the importance of dairy protein and vegetable protein in
formulated foods, beverages and meat products.  He has published over 500 articles in 14 languages discussing protein
ingredient solutions.  Mr. Hoogenkamp is a member of several strategic and technology advisory boards to global
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food and ingredient companies.  He previously served as the President of DMV-Campina USA, now Royal
FrieslandCampina, the world’s largest dairy protein operator.  In December 1996, Mr. Hoogenkamp received an
honorary doctoral degree from the Institute of Sports Medicine, in Bucharest, Romania, for his pioneering work on the
effects of protein supplementation for elite sport performance.  The Board believes that Mr. Hoogenkamp’s extensive
knowledge of protein ingredient solutions, experience as a member of the strategic and technology advisory boards,
network of contacts and relationships in this industry and his work experience, are the attributes, skills, experiences
and qualifications that allow Mr. Hoogenkamp to make a valuable contribution as one of our directors.  The investors
in our January 2012 note and warrant financing had the right to designate one individual for the Board to consider
appointing as a director on our Board.  The investors designated Mr. Hoogenkamp, and after consideration and
evaluation, the Board appointed Mr. Hoogenkamp as one of our directors.

Robert C. Schweitzer has served as a director and chairman of the board since October 2012.  Mr. Schweitzer was
formerly the president of Shay Investment Services Inc., a holding company consisting of a bank, an investment
management company, and a broker-dealer.  He served in that capacity from 2007 to 2012.  From 2005 until 2007,
Mr. Schweitzer was the Florida regional president of Northwest Savings Bank.  Prior to 2005, he held numerous
executive management positions at money center and major regional banks, including regional president of two major
regional banks and chief executive officer and chairman of two community banks.  He was also a director of real
estate consulting for Coopers & Lybrand.  He is currently chairman of the board of PetMed Express, Inc.
(PETS/NASDAQ) and serves on the board of directors of Altisource Asset Management (AAMC/NYSE) and
OmniComm Systems, Inc. (OMCM/OTCQB).  He also has served on the boards of four privately held companies and
several not-for-profit entities.  Mr. Schweitzer holds a master of business administration degree from the University of
North Carolina, and a bachelor of science degree from the United States Naval Academy.  He served in the United
States Navy in the Nuclear Submarine Force and Navy Reserve for 30 years and retired with a rank of captain.  The
Board believes that Mr. Schweitzer’s extensive experience in the financial services and investment industries, outside
board experience with public, privately held and not-for-profit entities and extensive business knowledge, are the
attributes, skills, experiences and qualifications that allow Mr. Schweitzer to make a valuable contribution as one of
our directors.
4
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Robert S. Kopriva has served as a director since December 2013.  Mr. Kopriva currently serves on the Board of
Directors of Rupari Foods, a Wind Point portfolio company.  He is also a senior advisor to the chief executive officer
of Bar-S Foods, an $800 million packaged foods company, acquired by Sigma Alimentos in September 2010.  Mr.
Kopriva was the former chairman of Premium Standard Farms, a $900 million public company.  Prior to Premium
Standard Farms, he was president and chief executive officer of Sara Lee Foods, where he headed the integration of
the U.S. supply chain and the U.S. food businesses before also assuming responsibility for the Mexican and European
meat businesses.  Mr. Kopriva held various positions at Sara Lee including President of Jimmy Dean.  He served as a
director of Santa Maria Foods, a former Wind Point portfolio company.  He holds a bachelor’s degree in accounting
from the University of Illinois and an MBA from the Kellogg School of Management at Northwestern University. 
The Board believes that Mr. Kopriva’s extensive experience in the food industry, management and board experience
with public entities, financial expertise and business knowledge, are the attributes, skills, experiences and
qualifications that allow Mr. Kopriva to make a valuable contribution as one of our directors.

Peter A. Woog has served as a director since December 2013.  Mr. Woog is currently a Partner at Najafi Companies
where he seeks and evaluates acquisition opportunities, participates in the negotiation and due diligence process and
assists the management of the acquired company during the post-sale period.  Mr. Woog works closely with currently
held companies for strategic, business and financial planning.  Previously, Mr. Woog was with AT&T for over three
decades, rising to vice-president.  In 1995, he became the chief executive officer and a director of Cable Systems
Holdings and Cable Systems International when CitiCorp Venture Capital acquired the copper cable products division
from AT&T.  This portfolio company then acquired a number of closely-held as well as publicly-traded
communications companies.  During this period he also was a director of IPC Communications, IXNET, and LoDan
Electronics.  Following the sale of these businesses he established Gray Fox Enterprises, a management consulting
firm, where he assisted corporate managers and investors with business strategies and execution.  Among a number of
assignments, he was CEO of International FiberCom and led the restructuring and sale of the company.  Mr. Woog
holds a bachelor’s degree in mechanical engineering from Lowell Technological Institute (University of
Massachusetts-Lowell) and a master of science in management science from Stevens Institute of Technology.  The
Board believes that Mr. Woog’s extensive experience in strategic, business and financial planning and extensive
business knowledge and management experience are the attributes, skills, experiences and qualifications that allow
Mr. Woog to make a valuable contribution as one of our directors.

Risk Oversight

Our Board of Directors is currently comprised of seven directors, four of whom are independent.  The Board has four
standing committees with separate chairs - the Audit, Compensation, Nominating and Governance and Executive
Committees.  A majority of the members of each of the Audit, Compensation, Nominating and Corporate Governance
Committee are independent directors.  Our Audit Committee is responsible for overseeing risk management and on at
least an annual basis reviews and discusses with management policies and systems pursuant to which management
addresses risk, including risks associated with our audit, financial reporting, internal control, disclosure control, legal
and regulatory compliance, and investment policies.  Our Audit Committee also serves as the contact point for
employees to report corporate compliance issues.  Our Audit Committee regularly reviews with our Board any issues
that arise in connection with such topics.  Our full Board regularly engages in discussions of risk management to
assess major risks facing the Company and review options for their mitigation.  Each of our Board committees also
considers the risk within its area of responsibilities.  For example, our Compensation Committee periodically reviews
enterprise risks to ensure that our compensation programs do not encourage excessive risk-taking and our Nominating
and Governance Committee oversees risks related to governance issues.

Board Independence

Our Board annually determines the independence of each director, based on the independence criteria set forth in the
listing standards of the Marketplace Rules of NASDAQ.  In making its determinations, the Board considers all
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relevant facts and circumstances brought to its attention as well as information provided by the directors and a review
of any relevant transactions or relationships between each director or any member of his or her family, and the
Company, its senior management or our independent registered public accounting firm.  Based on its review, the
Board determined that each of Messrs. Goldman, Kopriva, Schweitzer and Woog is independent under the NASDAQ
criteria for independent board members.
5
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Board Committees

Audit Committee

The Audit Committee, which has been established in accordance with Section 3(a)(58)(A) of the Exchange Act,
assists the Board in its general oversight of our financial reporting, internal controls, and audit functions, and is
directly responsible for the appointment, compensation and oversight of the work of our independent registered public
accounting firm.  The members of the Audit Committee are David Goldman, Robert C. Schweitzer and Robert S.
Kopriva.  Each of Messrs. Goldman, Schweitzer and Kopriva is independent under Nasdaq’s independence standards
for audit committee members.  The Board has determined that each of Messrs. Goldman, Schweitzer and Kopriva is
an “audit committee financial expert”, as defined by the rules of the SEC.  The charter of the Audit Committee is
available on our website at www.ricebrantech.com on the Investor Relations page.

Compensation Committee

The Compensation Committee establishes our executive compensation policy, determines the salary and bonuses of
our executive officers and recommends to the Board stock option grants for our executive officers.  The members of
the Compensation Committee are Robert C. Schweitzer, Robert S. Kopriva and Peter A. Woog.  Each of Messrs.
Schweitzer, Kopriva and Woog is independent under Nasdaq’s independence standards for compensation committee
members.  Our chief executive officer often makes recommendations to the Compensation Committee and the Board
concerning compensation of other executive officers.  The Compensation Committee seeks input on certain
compensation policies from the chief executive officer.  The charter of the Compensation Committee is available on
our website at www.ricebrantech.com on the Investor Relations page.

Nominating and Governance Committee

The Nominating and Governance Committee is responsible for matters relating to the corporate governance of our
Company and the nomination of members of the Board and committees thereof.  The members of the Nominating and
Governance Committee are David Goldman, Henk W. Hoogenkamp and Peter A. Woog.  Each of Messrs. Goldman
and Woog is independent under Nasdaq’s independence standards.  The charter of the Nominating and Governance
Committee is available on our website at www.ricebrantech.com on the Investor Relations page.

Executive Committee

The primary function of the Executive Committee is to exercise the power and authority of the Board as may be
necessary during the intervals between meetings of the Board, subject to such limitations as are provided by law or by
resolution of the Board.  The members of the Executive Committee are Baruch Halpern, Robert C. Schweitzer and W.
John Short.  There is no charter for the Executive Committee.

Strategic Committee

On April 9, 2013, the Board established a Strategic Committee.  The primary functions of the Strategic Committee are
to actively engage with management on strategic planning and to review and evaluate potential strategic transactions,
with the goal of improving our performance and shareholder value.  The members of the Strategic Committee are
David Goldman and Robert C. Schweitzer, each of whom is independent under Nasdaq’s independence standards. 
There is no charter for the Strategic Committee.

Code of Business Conduct and Ethics
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Our Board has adopted a Code of Business Conduct and Ethics that applies to all of our directors, officers and
employees. Any waivers of any provision of this code for our directors or officers may be granted only by the Board
or a committee appointed by the Board. Any waivers of any provisions of this code for an employee or a
representative may be granted only by our chief executive officer or principal accounting officer. We will provide any
person, without charge, a copy of this Code. Requests for a copy of the code may be made by writing to RiceBran
Technologies at 6720 N. Scottsdale Road, Suite 390, Scottsdale, Arizona 85253, Attention: Chief Financial Officer.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, requires our directors,
executive officers and beneficial owners of more than 10% of a registered class of our equity securities to file with the
SEC, initial reports of ownership and reports of changes in ownership of our common stock and other equity
securities.  Directors, executive officers and greater than 10% beneficial owners are required by SEC regulation to
furnish us with copies of all Section 16(a) reports they file.  Based solely on the review of the copies of such forms
furnished to us and written representations that no other reports were required, we believe that all reporting
requirements under Section 16(a) for the fiscal year ended December 31, 2013, were met in a timely manner by the
directors, executive officers and greater than 10% beneficial owners, except as follows: a Form 4 for Henk W.
Hoogenkamp, reporting one transaction, was filed late; a Form 3 for Robert D. Smith, reporting no holdings, was filed
late and a Form 3 for Robert S. Kopriva, reporting no holdings, was filed late.
6
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ITEM 11. EXECUTIVE COMPENSATION

Executive Compensation

Compensation Philosophy

Our Compensation Committee is charged with the evaluation of the compensation of our executive officers and to
assure that they are compensated effectively in a manner consistent with our compensation strategy and resources,
competitive practice, and the requirements of the appropriate regulatory bodies.

Our compensation philosophy has the following basic components: (i) establish competitive base salaries to attract
qualified talent, and (ii) evaluate performance and grant performance-based bonuses that may include equity and cash
components.  We try to establish executive compensation base salaries to allow us to remain competitive in our
industry and to attract and retain executives of a high caliber.  Similarly, we try to align a component of annual
compensation to performance and achievement of our objectives in an effort to retain highly motivated executives
who are focused on performance.  We review other public reports and take into account the compensation paid to
executives at similarly situated companies, both within and outside of our industry, when determining and evaluating
our compensation philosophy and compensation levels.  Our performance, including, but not limited to, earnings,
revenue growth, cash flow, and continuous improvement initiatives, is a significant part of our evaluation and
compensation levels.

Summary Compensation Table

The following table sets forth all compensation awarded, earned or paid for services rendered to us in all capacities
during fiscal year 2013 and 2012 to (i) each person who served as our chief executive officer during fiscal 2013; (ii)
the two most highly compensated officers other than the chief executive officer who were serving as executive
officers at the end of fiscal 2013 and whose total compensation for such year exceeded $100,000; and (iii) up to two
additional individuals for whom disclosures would have been provided in this table, but for the fact that such persons
were not serving as executive officers as of the end of fiscal 2013 (sometimes referred to collectively as the “named
executive officers”).

Salary
Option
Awards

Nonequity
Incentive
Plan
Compensation

All Other
Compensation Total

Name and Principal Position Year
($) (1)
(2) ($) (4) ($) (3) ($) (6) ($)

W. John Short, President and Chief Executive
Officer

2013 375,000 - 426,157 56,488 857,645
2012 375,000 63,886 - 55,124 494,010

Jerry Dale Belt, Chief Financial Officer and
Secretary

2013 255,000 - 157,191 7,650 419,841
2012 255,000 14,307 - 6,885 276,192

Robert D. Smith, Senior Vice President of Sales
and Business Development (5)

2013 139,425 - 30,849 4,483 174,757
2012 78,845 83,900 - 22,309 185,054

(1)
Option awards are reported at grant date fair value, if awarded in the period, and at incremental fair value, if
modified in the period. The assumptions used to calculate the fair value of option awards are set forth in the notes
to our consolidated financial statements included in our Annual Report on Form 10-K for 2013.

(2)
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As further described in the Narrative Disclosure to the Summary Compensation Table below, in 2012, we granted
Mr. Short and Mr. Belt option awards in lieu of payment of cash salaries representing 10% of the named executive
officer’s salary for 2012. The fair value of each option award is included in the “Salary” column of the table above.

(3)
As further described in the Narrative Disclosure to the Summary Compensation Table below, in 2013 this column
includes $426,157 of bonuses for Mr. Short, $157,191 of bonuses for Mr. Belt and $30,849 of bonuses for Dr.
Smith.

7
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(4)
For Messrs. Short and Belt, reflects the change in the fair value of options held that were repriced in 2012.  For Dr.
Smith, reflects the grant date fair value of option awarded in 2012 and the change in fair value of that same option
repriced in 2012.

(5)Robert D. Smith began employment March 19, 2012.
(6)All other compensation consists of the following amounts for 2013 and 2012:

2013
Mr. Short Mr. Belt Dr. Smith
($) ($) ($)

Life insurance premiums 19,314 - -
Commuting expense reimbursements 25,924 - -
401(k) safe harbor contribution 11,250 7,650 4,483
Total 56,488 7,650 4,483

2012
Mr. Short Mr. Belt Dr. Smith
($) ($) ($)

Life insurance premiums 19,316 - -
Commuting expense reimbursements 25,683 - 19,944 (1)
401(k) safe harbor contribution 10,125 6,885 2,365
Total 55,124 6,885 22,309

(1)We paid for the costs of Dr. Smith’s commute between California and Arizona until October 2013.

Narrative Disclosure to the Summary Compensation Table

The following is a brief description of the employment agreements we entered into with each of the named executive
officers and current executive officers.  All warrant, option, share and per share information in this prospectus gives
retroactive effect to a one-for-200 reverse stock split effective as of November 13, 2013.

W. John Short, President and Chief Executive Officer

On July 6, 2009, we entered into an employment agreement with W. John Short. The term of the employment
agreement, as amended, extends through November 30, 2014, and the term extends automatically for successive
one-year terms unless either we or Mr. Short notifies the other in writing at least 180 days prior to the expiration of the
then-effective term of our or his intention not to renew the employment agreement.  Mr. Short’s annual salary is
$375,000.  Mr. Short is entitled to a one-time cash bonus of $150,000 and reimbursement if his family relocates to
Arizona, and he is reimbursed for reasonable expenses for commuting between Arizona and Oregon.  We maintain a
$5,000,000 life insurance pol
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