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CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): February 16, 2007

NUTRACEA
(Exact Name of Registrant as Specified in Charter)

California 0-32565 87-0673375
(State or other jurisdiction

of incorporation)
(Commission File Number) (IRS Employer

Identification No.)

1261 Hawk’s Flight Court
El Dorado Hills, California 95762

(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (916) 933-7000

Same
(Former name or Former Address, if Changed Since Last Report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

Private Placement

On February 15, 2007, NutraCea (“NutraCea or the “Company”) entered into a Securities Purchase Agreement (the
“Purchase Agreement”) and a Registration Rights Agreement (the “Registration Rights Agreement”) in connection with a
private placement of its securities to certain accredited investors for aggregate gross proceeds of approximately
$50,000,000 million (approximately $47,000,000 million after estimated offering expenses). Pursuant to the Purchase
Agreement, the investors purchased an aggregate of 20,000,0000 shares of Common Stock of the Company (the
“Common Shares”) at a price of $2.50 per share. Additionally, the investors were issued warrants (the “Warrants”) to
purchase an aggregate of 10,000,000 shares of NutraCea common stock at an exercise price of $3.25 per share. The
Warrants have a term of 5 years, weighted-average antidilution protections and are immediately exercisable.

Pursuant to the Registration Rights Agreement, the Company is obligated to file a registration statement with the
Securities and Exchange Commission by March 31, 2007 covering the possible resale from time to time in the future
of the Common Shares and the common stock underlying the Warrants. The Registration Rights Agreement provides
for certain payments by the Company to the investors if the registration statement is not filed or does not become
effective before dates specified in that agreement, including liquidated damages at 2% per month, with maximum
aggregate liquidated damages at 12%. Each of the Company and the investors has agreed to indemnify the other party
and certain affiliates against certain liability related to the registration statement.

Rodman & Renshaw, LLC acted as advisor and placement agent for the financing and received a customary fee based
on aggregate gross proceeds received from the investors and a warrant to purchase 1,200,000 shares of common stock
at an exercise price per share of $3.25.

The foregoing summary of the terms and conditions of the Purchase Agreement, the Registration Rights Agreement
and the Warrants does not purport to be complete and is qualified in its entirety by reference to the full text of each of
the aforementioned documents attached as Exhibits hereto, and which are hereby incorporated herein by reference.

Item 3.02 Recent Sales of Unregistered Securities

See Item 1.01 above, which disclosures are incorporated herein by reference. The issuance of Common Shares and
Warrants was completed in accordance with the exemption provided by Rule 506 of Regulation D of the Securities
Act of 1933 and/or Section 4(2) of the Securities Act of 1933, as amended. Each of the investors represented that it is
an accredited investor, as defined in Rule 501 of Regulation D, and that it was acquiring the securities for its own
account, not as nominee or agent, and not with a view to the resale or distribution of any part thereof in violation of
the Securities Act.

Item 9.01 Financial Statements and Exhibits.

(a) Exhibits.

3.1 Form of Warrant.
10.1Securities Purchase Agreement, dated February 15, 2007, by and among NutraCea and the investors named

therein.
10.2Registration Rights Agreement, dated February 15, 2007, by and among NutraCea and the investors named

therein.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

NUTRACEA

Date: February 20, 2007 By: /s/ Todd C. Crow
Todd C. Crow
Chief Financial Officer
(Duly Authorized Officer)
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