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NUTRACEA
5090 North 40th Street, Fourth Floor

Phoenix, Arizona 85018

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON WEDNESDAY, JUNE 4, 2008

TO THE SHAREHOLDERS:

The 2008 Annual Meeting of Shareholders of NutraCea, a California corporation, will be held at Arizona Biltmore
Resort and Spa, on Wednesday, June 4, 2008, from 9:00 a.m. to 11:00 a.m., local time, for the purpose of considering
and voting upon:

1.  the election of seven directors to serve on the Board of Directors until the 2009 Annual Meeting of Shareholders or
until their successors have been duly elected and qualified;

2.an amendment to the 2005 Equity Incentive Plan to limit the number of shares that may be granted to any person
annually in order to allow NutraCea to receive certain corporate income tax deductions that may otherwise be
limited by Internal Revenue Code Section 162(m);

3.an amendment to the 2005 Equity Incentive Plan to increase the size of the automatic annual option grants to our
non-employee directors; and

4.the transaction of any other business that is properly presented before the annual meeting or any adjournment or
postponement thereof.

All holders of shares of common stock, as of the close of business on April 18, 2008, are entitled to receive notice of,
and to vote at, the annual meeting or any adjournment or postponement thereof.

By Order of the Board of
Directors,

/s/ Todd C. Crow
Todd C. Crow
Chief Financial Officer

Phoenix, Arizona
May 1, 2008

IMPORTANT

Whether or not you expect to attend the 2008 Annual Meeting of Shareholders in person,
please cast your vote online, by telephone or by completing, dating, signing and promptly
returning the enclosed proxy card or voting instruction card in the enclosed envelope, which
requires no postage if mailed in the United States.
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NUTRACEA

5090 North 40th Street, Fourth Floor
Phoenix, Arizona 85018

PROXY STATEMENT
FOR

2008 ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnished to holders of common stock (the “Common Stock”) of NutraCea, a California
corporation (“NutraCea”), in connection with the solicitation of proxies by the Board of Directors (“Board”) for use at
NutraCea’s 2008 Annual Meeting of Shareholders (the “Annual Meeting”) to be held on Wednesday, June 4, 2008 at
9:00 a.m., local time, or at any adjournment(s) or postponement(s) thereof, for the purposes set forth herein and in the
accompanying Notice of Annual Meeting of Shareholders. The Annual Meeting will be held at Arizona Biltmore
Resort and Spa, 2400 E. Missouri, Phoenix, AZ 85016. The telephone number at that address is (602) 955-6600.

This Proxy Statement and the accompanying form of proxy card / voting instruction card were mailed to shareholders
on or about May 1, 2008. Our Annual Report for fiscal 2007 is enclosed with this proxy statement.

INFORMATION CONCERNING SOLICITATION AND VOTING

Purposes of the Annual Meeting

The purposes of the Annual Meeting are to: (i) elect seven (7) directors to serve for the ensuing year and until their
successors are duly elected and qualified; (ii) approve an amendment to the 2005 Equity Incentive Plan to limit the
number of shares that may be granted annually to any person to 2,000,000 shares; (iii) approve an amendment to the
2005 Equity Incentive Plan to increase the size of the automatic annual option grant to non-employee directors and
(iv) transact such other business as may properly come before the meeting or any adjournment thereof.

Shareholders Entitled to Vote; Record Date

Only holders of record of Common Stock at the close of business on April 18, 2008 (the “Record Date”) are entitled to
notice of and to vote at the Annual Meeting. As of the Record Date, there were 145,471,501 shares of Common Stock
outstanding.

Revocability of Proxies

You may change your proxy instructions at any time prior to the vote at the Annual Meeting. For shares held directly
in your name, you may accomplish this by executing a new proxy card or voting instruction card with a later date
(which automatically revokes the earlier proxy) and delivering it to the Secretary of NutraCea at or prior to the taking
of the vote at the Annual Meeting or by attending the Annual Meeting and voting in person. Attendance at the Annual
Meeting will not cause your previously granted proxy to be revoked unless you specifically so request. Please note,
however, that if a shareholder has instructed a broker, bank or nominee to vote his, her or its shares of NutraCea
common stock, the shareholder must follow the directions received from the broker, bank or nominee to change the
shareholder’s instructions. In the event of multiple online or telephone votes by a shareholder, each vote will supersede
the previous vote and the last vote cast will be deemed to be the final vote of the shareholder, unless such vote is
revoked in person at the Annual Meeting according to the revocability instructions outlined above.

Voting Procedures
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Voting of Proxies. Shareholders that are “beneficial owners” (your NutraCea shares are held for you in street name by
your bank, broker or other nominee) have three options for submitting their votes before the Annual Meeting, by: (a)
Internet, (b) telephone or (c) mailing a completed voting instruction card to your bank, broker or other nominee. If you
have Internet access and are a beneficial owner of shares of NutraCea common stock, you may submit your proxy
from any location in the world by following the “Vote by Internet” instructions on the voting instruction card. If you live
in the United States or Canada and are a beneficial owner, you may submit your proxy by following the “Vote by
Telephone” instructions on the voting instruction card. If you received your Annual Meeting materials by mail and do
not wish to vote online or by telephone, or if you are a “registered shareholder” (you hold your NutraCea shares in your
own name through our transfer agent, American Stock Transfer and Trust Company, or you are in possession of stock
certificates), please complete and properly sign the proxy card (registered holders) or voting instruction card
(beneficial owners) you receive and return it in the prepaid envelope provided, and it will be voted in accordance with
the specifications made on the proxy card or voting instruction card.
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If no specification is made on a signed and returned proxy card or voting instruction card, the shares represented by
the proxy will be voted “FOR” the election to the Board of each of the seven nominees named on the proxy card or
voting instruction card, “FOR” the amendment to our 2005 Equity Incentive Plan to limit the number of shares that may
be granted annually to any person to 2,000,000 shares, “FOR” the amendment to our 2005 Equity Incentive Plan to
increase the automatic annual option grants to our non-employee directors and, if any other matters are properly
brought before the Annual Meeting, the proxy will be voted as the Board may recommend. We encourage beneficial
owners with Internet access to record your vote on the Internet or, alternatively, to vote by telephone. Internet and
telephone voting is convenient, saves on postage and mailing costs and is recorded immediately, minimizing risk that
postal delays may cause your vote to arrive late and therefore not be counted. If you attend the Annual Meeting, you
also may vote in person, and any previously submitted votes will be superseded by the vote you cast at the Annual
Meeting.

Voting in Person at the Meeting. If you plan to attend the Annual Meeting and vote in person, NutraCea will provide
you with a ballot at the meeting. If your shares are registered directly in your name, you are considered the
shareholder of record, and you have the right to vote in person at the meeting. If your shares are held in the name of
your broker or other nominee, you are considered the beneficial owner of shares held in your name. In that case, and if
you wish to vote at the meeting, you will need to bring with you to the meeting a legal proxy from your broker or
other nominee authorizing you to vote these shares.

Voting and Solicitation

Each share of Common Stock outstanding on the Record Date entitles its owner to one vote on all matters. With
respect to the election of directors, every shareholder voting at the election of directors may cumulate such
shareholder’s votes and give one candidate a number of votes equal to the number of directors to be elected multiplied
by the number of votes to which the shareholder’s shares are entitled, or distribute the shareholder’s votes on the same
principle among as many candidates as the shareholder thinks fit, provided that votes cannot be cast for more than
seven candidates. However, no shareholder shall be entitled to cumulate votes unless the candidate’s name has been
placed in nomination prior to the voting and the shareholder, or any other shareholder, has given notice at the Annual
Meeting prior to the voting of the intention to cumulate the shareholder’s votes. On all other matters, each share of
Common Stock has one vote.

Expenses of solicitation of proxies will be borne by NutraCea. NutraCea may reimburse brokerage firms and other
persons representing beneficial owners of shares for their expenses in forwarding solicitation materials to such
beneficial owners. Proxies may also be solicited by certain of NutraCea’s directors, officers and regular employees,
without additional compensation, personally or by telephone, telegram or letter. NutraCea may engage the services of
a professional proxy solicitation firm to aid in the solicitation of proxies from certain brokers, bank nominees and
other institutional owners. NutraCea’s costs for such services, if retained, will not be material.

Quorum; Abstentions; Broker Non-votes

A majority of the shares of Common Stock outstanding on the Record Date and entitled to vote must be present, in
person or represented by proxy, to constitute the required quorum for the transaction of business at the Annual
Meeting. Shares that are voted “FOR,” “AGAINST,” or “ABSTAIN” are treated as being present at the meeting for purposes
of establishing a quorum. Shares that are voted “FOR” or “AGAINST” a matter will also be treated as shares entitled to
vote (the “Votes Cast”) with respect to such matter.

A plurality of Votes Cast is required for the election of directors and only affirmative votes (either “FOR” or
“AGAINST”) will affect the outcome of the election of directors. Assuming a quorum is present, the affirmative vote of
a majority of the shares of our common stock represented at the Annual Meeting is required to approve the
amendments to our 2005 Equity Incentive Plan described in Proposals 2 and 3.

Edgar Filing: NUTRACEA - Form DEF 14A

7



While there is no definitive statutory or case law authority in California as to the proper treatment of abstentions or
broker “non-votes”, NutraCea believes that both abstentions and broker “non-votes” should be counted for purposes of
determining the presence or absence of a quorum for the transaction of business. NutraCea further believes that neither
abstentions nor broker “non-votes” should be counted as shares “represented and voting” with respect to a particular
matter for purposes of determining the total number of Votes Cast with respect to such matter. In the absence of
controlling precedent to the contrary, NutraCea intends to treat abstentions and broker “non-votes” in this manner.
Accordingly, abstentions and broker “non-votes” will not affect the determination as to whether the requisite majority of
Votes Cast has been obtained with respect to a particular matter.
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A broker “non-vote” occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal
because the nominee does not have discretionary voting power with respect to that item and has not received
instructions from the beneficial owner. Nominees will not have discretionary voting power with respect to the
proposals to approve the amendment to the 2005 Equity Incentive Plan, and will consequently be unable to vote shares
held by beneficial owners who do not give voting instructions to their brokers, banks or nominees with respect to
these proposals.

Deadlines for Submission of Shareholder Proposals for 2009 Annual Meeting

Requirements for Shareholder Proposals to be Considered for Inclusion in Proxy Materials. Shareholders of
NutraCea are entitled to present proposals for consideration at forthcoming shareholder meetings provided that they
comply with the proxy rules promulgated by the Securities and Exchange Commission or the Bylaws of NutraCea.
Shareholders who wish to have a proposal considered for inclusion in NutraCea’s proxy materials for NutraCea’s 2009
Annual Shareholder Meeting must submit such proposal to NutraCea by December 31, 2008. The submission of a
proposal does not guarantee that it will be included in NutraCea’s proxy statement or proxy.

Requirements for Shareholder Proposals not to be Included in Proxy Materials. Shareholders who wish to present a
proposal at NutraCea’s 2009 Annual Shareholder Meeting that is not intended to be included in the proxy materials
relating to such meeting must deliver notice of such proposal to the Secretary of NutraCea at NutraCea’s principal
executive offices by March 16, 2009.

Shareholder Information

If you share an address with another shareholder, you may receive only one set of proxy materials (including the
annual report and proxy statement) unless you have previously provided contrary instructions. If you wish to receive a
separate set of proxy materials, please request the additional copies by writing or contacting NutraCea’s Chief
Financial Officer at 5090 North 40th Street, Fourth Floor, Phoenix, Arizona 85018, telephone (602) 522-3000.
Similarly, if you share an address with another shareholder and have received multiple copies of the proxy materials,
you may contact NutraCea at the address or telephone number above to request that only a single copy of these
materials be delivered to your address in the future.

3
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PROPOSAL ONE
ELECTION OF DIRECTORS

Description of Current Board of Directors

A board of seven (7) directors is to be elected at the Annual Meeting. Unless otherwise instructed, the proxy holders
will vote the proxies received by them for the seven nominees named below, all of whom presently are directors of
NutraCea. In the event that any such nominee is unable or declines to serve as a director at the time of the Annual
Meeting, the proxies will be voted for any nominee who shall be designated by the present Board to fill the vacancy.
In the event that additional persons are nominated for election as directors, the proxy holders intend to vote all proxies
received by them in such a manner in accordance with cumulative voting as will assure the election of as many of the
nominees listed below as possible, and, in such event, the specific nominees to be voted for will be determined by the
proxy holders. The seven nominees for director receiving the highest number of affirmative votes of the shares
entitled to be voted for them shall be elected as directors. Votes withheld from any director are counted for purposes
of determining the presence or absence of a quorum, but have no other legal effect under California law. It is not
expected that any nominee will be unable or will decline to serve as a director. The term of office of each person
elected as a director will continue until the next Annual Meeting of Shareholders or until a successor has been elected
and qualified.

The names of the nominees, and certain information about them as of the Record Date, are set forth below. 

Name Age Position

Bradley D. Edson 48 Chief Executive Officer, President and
Director

David S. Bensol (1)(2)(3) 52 Director and Chairman of the Board
Wesley K. Clark 63 Director
James C. Lintzenich (1)(2) 54 Director
Edward L. McMillan (1)(3) 63 Director
Steven W. Saunders 53 Director
Kenneth L. Shropshire (2)(3) 53 Director
_____________

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Nominating/Governance Committee.

Bradley D. Edson, has served as our Chief Executive Officer and President since October 2005 and as our President
and as one of our directors since December 2004. Since October 2005, Mr. Edson also serves as Chief Executive
Officer of our subsidiary, The RiceX Company. From January 2004 to December 2004, he was an independent
management consultant in the nutrition industry. From February 1999 to January 2004 Mr. Edson was the Chief
Executive Officer and a director of Vital Living Inc. (OTC BB: VTLV), a company that primarily developed and
marketed nutraceuticals. Prior to Vital Living, Mr. Edson spent a decade developing a nationwide insurance agency
focused on distribution channels for specialty products for the retail market. Prior to that, Mr. Edson was a former
principal and officer of a NASD broker/dealer firm.

David S. Bensol, has served as one of our directors since March 2005. Mr. Bensol has been President of Bensol Realty
Corp., a commercial real estate company, since 1978, and a management consultant since January 2000. Mr. Bensol
was the former CEO of Critical Home Care, a home medical equipment provider, which recently merged with Arcadia
Resources, Inc. (AMEX: KAD). Mr. Bensol was the Executive Vice President and Director of Arcadia Resources, Inc.
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from May 2004 until his resignation from those positions in December 2004. In 2000, Mr. Bensol founded what
eventually became Critical Home Care, through a series of acquisitions and mergers. From 1979 to 1999 Mr. Bensol
founded several public and private companies which became industry leaders in the areas of home medical equipment
providers, acute care pharmacy providers and specialty support surface providers. Mr. Bensol received a BS Pharm.
from St. Johns University, New York, and became a registered pharmacist in 1978.
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Wesley K. Clark, has served as one of our directors since June 2007. Since March 2003 he has been the Chairman and
Chief Executive Officer of Wesley K. Clark & Associates, a business services and development firm based in Little
Rock, Arkansas. Mr. Clark is a Senior Fellow at UCLA’s Burkle Center for International Relations and is Chairman of
the Board of Rodman & Renshaw Holding, LLC, the parent company of Rodman & Renshaw, LLC. Mr. Clark also
serves as a general partner in Four Seasons Ventures, an investment fund dedicated to commercializing military
technology. From March 2001 to February 2003 he was a Managing Director of the Stephens Group Inc., an emerging
company development firm. From July 2000 to March 2001 he was a consultant for Stephens Group Inc. Prior to that
time, Mr. Clark served as the Supreme Allied Commander of NATO and Commander-in-Chief for the United States
European Command and as the Director of the Pentagon’s Strategic Plans and Policy operation. Mr. Clark retired from
the United States Army as a four-star general in July 2000 after 38 years in the military and received many
decorations and honors during his military career. Mr. Clark is a graduate of the United States Military Academy and
studied as a Rhodes Scholar at the Magdalen College at the University of Oxford. Mr. Clark is a director of Argyle
Security Acquisition Corp., Summit Global Logistics, Inc. and Enthrust Financial Services, Inc.

James C. Lintzenich, has served as one of our directors since October 2005. Mr. Lintzenich has been a director of The
RiceX Company, now a subsidiary of NutraCea, since June 2003. Mr. Lintzenich has been an independent
management consultant since April 2001. From August 2000 to April 2001 Mr. Lintzenich served as President and
Chief Operating Officer of SLM Corporation (Sallie Mae), an educational loan institution. From December 1982 to
July 2000, Mr. Lintzenich held various senior management and financial positions including Chief Executive Officer
and Chief Financial Officer of USA Group, Inc., a guarantor and servicer of educational loans. Mr. Lintzenich
currently serves on the Board of Directors of the Lumina Foundation for Education.

Edward L. McMillan, has served as one of our directors since October 2005. Mr. McMillan has been a director of The
RiceX Company, now a subsidiary of NutraCea, since July 2004. From January 2000 to present Mr. McMillan has
owned and managed McMillan LLC, a transaction consulting firm which provides strategic consulting services and
facilitates mergers and/or acquisitions predominantly to food and agribusiness industry sectors. From June 1969 to
December 1987 he was with Ralston Purina, Inc. and Purina Mills, Inc. where he held various senior level
management positions including marketing, strategic planning, business development, product research, and business
segment management. From January 1988 to March 1996, McMillan was President and CEO of Purina Mills, Inc.
From August 1996 to July 1997, McMillan presented a graduate seminar at Purdue University. From August 1997 to
April 1999 he was with Agri Business Group, Inc. Mr. McMillan currently serves on the boards of directors of
Balchem, Inc. (AMEX:BCP), Durvet, Inc., Newco Enterprises, Inc., Marical, Inc., and Hintzsche, Inc.

Steven W. Saunders, has served as one of our directors since October 2005. He has been a director of The RiceX
Company since August 1998. Mr. Saunders has been President of Saunders Construction, Inc., a commercial
construction firm, since February 7, 1991, and President of Warwick Corporation, a business-consulting firm, since
1992. Mr. Saunders currently serves on the board of directors of Nano-Life Sciences, Inc., a cancer research and
treatment company.

Kenneth L. Shropshire, has served as one of our directors since April 2006. Mr. Shropshire has been a professor at the
Wharton School of the University of Pennsylvania since 1986, in this capacity serving as a David W. Hauck professor
since 2001, the chair of the Department of Legal Studies from 2000 to 2005, and the faculty director of the Sports
Business Initiative since 2004. Mr. Shropshire was of counsel at the law firm of Van Lierop, Burns & Bassett, LLP,
from 1998 to 2004 and has been a practicing attorney in Los Angeles, California, focusing on sports and entertainment
law. Mr. Shropshire has also taught coursework at the University of Pennsylvania School of Law, the University of
San Diego School of Law and Southwestern University School of Law. Mr. Shropshire currently is a member of the
board of directors of Valley Green Bank.

Board Independence
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The Board has affirmatively determined that each current member of the Board, other than Mr. Saunders, Mr. Edson
and Mr. Clark is independent under the criteria established by The Nasdaq Stock Market, or Nasdaq, for independent
board members. Patricia McPeak and Eliot Drell, each whom served on our board of directors for a portion of 2007,
were not determined to be independent under Nasdaq standards. In addition, each member of committees of our board
of directors is an independent director in accordance with Nasdaq standards.
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Board Meetings and Committees

During 2007, our board of directors held 18 meetings and each director attended at least 75% of those meetings,
except for Mr. Clark, who attended three of the seven meetings held while he was a member of our board of directors.

Our board of directors has three standing committees: the Audit Committee, the Compensation Committee and the
Corporate Governance and Nominating Committee. Our board of directors and its committees set schedules to meet
throughout the year and also can hold special meetings and act by written consent from time to time, as appropriate.
Our board of directors has delegated various responsibilities and authority to its committees as generally described
below. The committees will regularly report on their activities and actions to the full board of directors. Each
committee of our board of directors has a written charter approved by our board of directors.

Audit Committee

The Audit Committee, which has been established in accordance with Section 3(a)(58)(A) of the Securities Exchange
Act of 1934 (the “Exchange Act”), assists the full 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 James C. Lintzenich,
David S. Bensol and Edward L. McMillan. The Audit Committee met 5 times in 2007 and each member of the Audit
Committee attended all of those meetings. Our board of directors adopted a written charter for the Audit Committee
on April 18, 2007, a copy of which is attached as Annex A to our proxy statement for the 2007 Annual Meeting of
Shareholders that was filed with the Securities and Exchange Commission (“SEC”) on May 21, 2007 . The Board has
determined that Mr. Lintzenich is an “Audit Committee Financial Expert”, as defined by the rules of the SEC.

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 David S. Bensol, James C. Lintzenich and Kenneth L. Shropshire. In 2007, the
Compensation Committee met once and all members of the Compensation Committee attended this meeting. Our
board of directors adopted a written charter for the Compensation Committee on April 18, 2007, a copy of which is
attached as Annex B to our proxy statement for the 2007 Annual Meeting of Shareholders that was filed with the SEC
on May 21, 2007.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee is responsible for matters relating to the corporate governance
of our company and the nomination of members of the board of directors and committees thereof. The members of the
Governance and Nominating Committee are David S. Bensol, Edward L. McMillan and Kenneth L. Shropshire. The
Corporate Governance and Nominating Committee did not meet in 2007. Our board of directors adopted a written
charter for the Corporate Governance and Nominating Committee on April 18, 2007, a copy of which is attached as
Annex C to our proxy statement for the 2007 Annual Meeting of Shareholders that was filed with the SEC on May 21,
2007.

Nomination Process

In evaluating potential candidates for membership on the Board, the Corporate Governance and Nominating
Committee may consider such factors as it deems appropriate. These factors may include judgment, skill, diversity,
integrity, experience with businesses and other organizations of comparable size, the interplay of the candidate’s
experience with the experience of other Board members and the extent to which the candidate would be a desirable
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addition to the Board and any committees of the Board. While the Corporate Governance and Nominating Committee
has not established any specific minimum qualifications for director nominees, the Corporate Governance and
Nominating Committee believe that demonstrated leadership, as well as significant years of service in an area of
endeavor such as business, law, public service, related industry or academia, is a desirable qualification for service as
a director of NutraCea. Upon the identification of a qualified candidate, the Corporate Governance and Nominating
Committee would select, or recommend for consideration by the full Board, the nominee for the election of directors.
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The Corporate Governance and Nominating Committee will consider nominees recommended by shareholders. Any
shareholder may make recommendations to the Corporate Governance and Nominating Committee for membership on
the Board by sending a written statement of the qualifications of the recommended individual to: Secretary, NutraCea,
5090 North 40th Street, Fourth Floor, Phoenix, Arizona 85018. Such recommendations should be received no later
than sixty (60) days prior to the annual meeting for which the shareholder wishes his or her recommendation to be
considered. The Board will evaluate candidates recommended by shareholders on the same basis as it evaluates other
candidates, including the following criteria:

·Directors should be of the highest ethical character and share values that reflect positively on themselves and
NutraCea.
·Directors should have reputations, both personal and professional, consistent with the image and reputation of
NutraCea.
· Directors should be highly accomplished in their respective fields, with superior credentials and recognition.

The fact that a proposed director nominee meets some or all of the above criteria will not obligate the Corporate
Governance and Nominating Committee to nominate or recommend the candidate for director in the proxy materials.

Shareholder Communication Policy

Shareholders may send communications to the Board or individual members of the Board by writing to them, care of
Secretary, NutraCea, 5090 North 40th Street, Fourth Floor, Phoenix, Arizona 85018, who will forward the
communication to the intended director or directors. If the shareholder wishes the communication to be confidential,
then the communication should be provided in a form that will maintain confidentiality.

Attendance of Directors at Annual Meetings of Shareholders

NutraCea has a policy of encouraging, but not requiring, directors to attend NutraCea’s annual meeting of
shareholders. Six of NutraCea’s seven directors attended the 2007 Annual Meeting of Shareholders.

Director Compensation

Before May 2007, non-employee directors received the following amounts:

· $12,000 annual cash retainer;
· $1,000 for each board meeting attended in person;
· $500 for each telephonic board meeting attended;

· $2,000 annual cash retainer for serving on the audit committee or the compensation committee;
· $4,000 annual cash retainer for the chairman of the board of directors; and

· an option to purchase 35,000 shares of common stock each year pursuant to our 2005 Equity Incentive Plan.

Beginning in May 2007, the consideration payable to our non-employee directors changed to the following:

· $40,000 annual cash retainer;
· $2,000 for each board meeting attended in person;
· $1,000 for each telephonic board meeting attended;

· $4,000 annual cash retainer for serving on the audit committee;
·$2,000 annual cash retainer for serving on the compensation committee or the nominating and corporate governance
committee;

· $25,000 annual cash retainer for the chairman of the board of directors;
· $10,000 annual cash retainer for serving as chairman of the audit committee;
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