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a currently valid OMB number.  sale, prices related to the prevailing market prices, or negotiated prices. The prospectus
supplement will include the following information:

• the terms of the offering;

• the names of any underwriters or agents;

• the name or names of any managing underwriter or underwriters;

• the purchase price of the securities;

• the net proceeds from the sale of the securities;

• any delayed delivery arrangements;
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• any underwriting discounts, commissions and other items constituting underwriters’ compensation;

• any discounts or concessions allowed or reallowed or paid to dealers; and

• any commissions paid to agents.

Sale Through Underwriters or Dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including
through underwriting, purchase, security lending or repurchase agreements with us. The underwriters may resell the
securities from time to time in one or more transactions, including negotiated transactions. Underwriters may sell the
securities in order to facilitate transactions in any of our other securities (described in this prospectus or otherwise),
including other public or private transactions and short sales. Underwriters may offer securities to the public either
through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms
acting as underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to
purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase all the
offered securities if they purchase any of them. The underwriters may change from time to time any initial public
offering price and any discounts or concessions allowed or reallowed or paid to dealers.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as
principals. They may then resell those securities to the public at varying prices determined by the dealers at the time of
resale. The prospectus supplement will include the names of the dealers and the terms of the transaction.

Direct Sales and Sales Through Agents

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be
involved. Such securities may also be sold through agents designated from time to time. The prospectus supplement
will name any agent involved in the offer or sale of the offered securities and will describe any commissions payable
to the agent. Unless otherwise indicated in the prospectus supplement, any agent will agree to use its reasonable best
efforts to solicit purchases for the period of its appointment.  In no event will any agent receive commissions in excess
of 8% unless otherwise expressly permitted by FINRA Rule 2710. Further, any warrants issued to agents as part of
their compensation for placing any of our securities under this Prospectus will comply with FINRA Rule 2710(g)(1) in
that such warrant will not be exercisable for 6 moths following the closing date of any offering nor will it be
transferable except under limited circumstances set forth in such rule.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within
the meaning of the Securities Act with respect to any sale of those securities. The terms of any such sales will be
described in the prospectus supplement.

20
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Delayed Delivery Contracts

If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain
types of institutions to purchase securities at the public offering price under delayed delivery contracts. These
contracts would provide for payment and delivery on a specified date in the future. The contracts would be subject
only to those conditions described in the prospectus supplement. The applicable prospectus supplement will describe
the commission payable for solicitation of those contracts.

Market Making, Stabilization and Other Transactions

Unless the applicable prospectus supplement states otherwise, each series of offered securities (other than common
stock) will be a new issue and will have no established trading market. We may elect to list any series of offered
securities on an exchange. Any underwriters that we use in the sale of offered securities may make a market in such
securities, but may discontinue such market making at any time without notice. Therefore, we cannot assure you that
the securities will have a liquid trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in
accordance with Rule 104 under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the
underlying security in the open market for the purpose of pegging, fixing or maintaining the price of the securities.
Syndicate covering transactions involve purchases of the securities in the open market after the distribution has been
completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction to cover syndicate short
positions. Stabilizing transactions, syndicate covering transactions and penalty bids may cause the price of the
securities to be higher than it would be in the absence of the transactions. The underwriters may, if they commence
these transactions, discontinue them at any time.

Electronic Auctions

We may also make sales through the Internet or through other electronic means. Since we may from time to time elect
to offer securities directly to the public, with our without the involvement of agents, underwriters or dealers, utilizing
the Internet (sometimes referred to as the “world wide web”) or other forms of electronic bidding or ordering systems
for the pricing and allocation of such securities, you will want to pay particular attention to the description of that
system, which we will provide in a prospectus supplement.

Such electronic system may allow bidders to directly participate, through electronic access to an auction site, by
submitting conditional offers to buy that are subject to acceptance by us, and which may directly affect the price or
other terms and conditions at which such securities are sold. These bidding or ordering systems may present to each
bidder, on a so-called “real-time” basis, relevant information to assist in making a bid, such as the clearing spread at
which the offering would be sold, based on the bids submitted, and whether a bidder’s individual bids would be
accepted, prorated or rejected. Of course, many pricing methods can and may also be used.

Upon completion of such an electronic auction process, securities will be allocated based on prices bid, terms of bid or
other factors. The final offering price at which securities would be sold and the allocation of securities among bidders
would be based in whole or in part on the results of the Internet or other electronic bidding process or auction.

General Information
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Agents, underwriters, and dealers may be entitled, under agreements entered into with us, to indemnification by us
against certain liabilities, including liabilities under the Securities Act. Our agents, underwriters, and dealers, or their
affiliates, may be customers of, engage in transactions with or perform services for us, in the ordinary course of
business.
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 LEGAL MATTERS

Weintraub Genshlea Chediak Law Corporation will pass upon legal matters in connection with the validity of the
securities offered hereby for us.  Certain members of, and persons associated with, Weintraub Genshlea Chediak Law
Corporation own or control less than 0.1% of the shares of our common stock in the aggregate.

EXPERTS

The consolidated financial statements of NutraCea as of December 31, 2007 and 2006, and for each of the years in the
two-year period ended December 31, 2007, and management’s assessment of the effectiveness of internal control over
financial reporting as of December 31, 2007 have been incorporated by reference herein in reliance upon the reports of
Perry-Smith, LLP, independent registered public accounting firm, incorporated by reference herein and upon the
authority of said firm as experts in accounting and auditing.

The consolidated financial statements of NutraCea as of December 31, 2005, and for the year ended December 31,
2005, have been incorporated by reference herein in reliance upon the reports Malone & Bailey, PC, independent
registered public accounting firm, incorporated by reference herein and upon the authority of said firm as experts in
accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the Securities and Exchange Commission, or the
Commission, in accordance with the Securities Exchange Act of 1934, or the Exchange Act. You may read and copy
our reports, proxy statements and other information filed by us at the public reference room of the Commission
located at 100 F Street, N.E., Washington, D.C. 20549. Please call the Commission at 1-800-SEC-0330 for further
information about the public reference rooms. Our reports, proxy statements and other information filed with the
Commission are available free of charge to the public over the Internet at the Commission’s website at
http://www.sec.gov.

The Commission allows us to “incorporate by reference” certain information we file with them, which means that we
can disclose important information by referring you to those documents. The information incorporated by reference is
considered to be a part of this prospectus, and information that we file later with the Commission will automatically
update and supersede this information. We incorporate by reference the documents listed below and any future filings
made by us with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until our offering is
complete.  We also incorporate by reference any of these filings made after the date of the initial registration statement
and prior to effectiveness of the registration statement.

(1)Our Annual Report on Form 10-K for the fiscal year ended December 31, 2007, filed with the Commission on
March 17, 2008.

(2)Our Current Reports on Form 8-K, filed with the Commission on January 15, 2008, January 30, 2008, February 7,
2008, February 25, 2008, March 15, 2008 and March 21, 2008.

(3)The description of the our common stock contained in our registration statement on Form 10-SB filed with the
Commission on April 19, 2001 under Section 12 of the Exchange Act, including any amendment or report filed
for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:
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NutraCea
5090 North 40th Street, Fourth Floor

Phoenix, Arizona 85018
Attention: Investor Relations

(602) 522-3000
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In addition, you may obtain a copy of these filings from the SEC as described above in the section entitled “Where You
Can Find More Information.”

We file annual, quarterly and special reports, proxy statements and other information with the Securities and
Exchange Commission.  You may read and copy any reports, statements or other information filed by us at the SEC’s
public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549.  Please call the SEC at 1-800-SEC-0330 for
further information on the public reference room.  Our filings with the SEC are also available to the public from
commercial document retrieval services and at the SEC’s web site at “http://www.sec.gov.”

This prospectus is part of a registration statement we have filed with the SEC relating to the securities that may be
offered by the selling shareholders.  As permitted by SEC rules, this prospectus does not contain all of the information
we have included in the registration statement and the accompanying exhibits and schedules we file with the
SEC.  You may refer to the registration statement, the exhibits and schedules for more information about our
securities and us.  The registration statement, exhibits and schedules are available at the SEC’s Public Reference
Room.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14:  Other Expenses of Issuance and Distributions.

The estimated expenses of this offering in connection with the issuance and distribution of the securities being
registered, are as follows:

Registration Fee $ 4,913
Accounting fees and expenses 50,000
Legal fees and expenses 50,000
Printing and engraving 50,000
Blue sky fees and expenses 20,000
Transfer agent fees and expenses 20,000
Miscellaneous 15,000

Total $ 209,913

Item 15:  Indemnification of Directors and Officers.

The California General Corporation Law and our Restated Articles of Incorporation and Bylaws provide that we may
indemnify our officers, directors, employees or agents or former officers, directors, employees or agents, against
expenses actually and necessarily incurred by them, in connection with the defense of any legal proceeding or
threatened legal proceeding, except as to matters in which such persons shall be determined to not have acted in good
faith and in our best interest.  This means that if indemnity is determined by the Board of Directors to be appropriate
in any case we and not the individual might bear the cost of any suit that is filed by a shareholder against the
individual officer, director or employee unless the court determines that the individual acted in bad faith. These
provisions are sufficiently broad to permit the indemnification of such persons in certain circumstances against
liabilities arising under the Securities Act.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors and
officers, and to persons controlling our company pursuant to the foregoing provisions, we have been informed that in
the opinion of the Securities and Exchange Commission, such indemnification is against public policy as expressed in
the Securities Act and is therefore unenforceable.

ITEM 16: EXHIBITS

Exhibit  Exhibit Description
Number

1.01* Form of Underwriting Agreement.

2.01(1) Plan and Agreement of Exchange.

2.02(2) Agreement and Plan of Merger and Reorganization, dated as of April 4, 2005, by and among the
NutraCea, The RiceX Company and Red Acquisition Corporation.
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2.03(12) Asset Purchase Agreement, dated as of September 28, 2007, between NutraCea and Vital Living, Inc.

2.04(13) Quotas Purchase and Sale Agreement, dated January 31, 2008, between NutraCea and Quota Holders of
Irgovel - Industria Riograndens De Oleos Begetais Ltda.

3.01.1(3) Restated and Amended Articles of Incorporation as filed with the Secretary of State of California on
December 13, 2001.

3.01.2(4) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on August 4, 2003.

II - 1
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3.01.3(5) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on October 31, 2003.

3.01.4(4) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on September 29, 2005.

3.01.5(4) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on August 1, 2007.

3.02(7) Certificate of Designation of the Rights, Preferences, and Privileges of the Series A Preferred Stock as
filed with the Secretary of State of California on December 13, 2001.

3.03(8) Certificate of Determination, Preferences and Rights of Series B Convertible Preferred Stock as filed
with the Secretary of State of California on October 4, 2005.

3.04(9) Certificate of Determination, Preferences and Rights of Series C Convertible Preferred Stock as filed
with the Secretary of State of California on May 10, 2006.

3.05(10) Bylaws of NutraCea.

4.01(8) Form of warrant issued to subscribers in connection with NutraCea’s October 2005 private placement.

4.02(9) Form of warrant issued to subscribers in connection with NutraCea’s May 2006 private placement.

4.03(11) Form of warrant issued to subscribers in connection with NutraCea’s February 2007 private placement.

4.04(8) Registration Rights Agreement, dated September 28, 2005, by and among NutraCea and the investors
named therein.

4.05(9) Registration Rights Agreement, dated May 12, 2006, by and among NutraCea and the investors named
therein.

4.06(11) Registration Rights Agreement, dated February 15, 2007, by and among NutraCea and the investors
named therein.

4.07* Form of Certificate of Determination.

4.08* Form of Preferred Stock Certificate.

4.09* Form of Depositary Agreement.

4.10* Form of Depositary Receipt.

4.11* Form of Warrant Agreement.

4.12* Form of Warrant Certificate.

5.1** Opinion of Weintraub Genshlea Chediak Law Corporation.
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12.1 Computation of Ratio of Earnings to Fixed Charges.

23.1 Consent of Malone & Bailey, PC, Independent Registered Public Accounting Firm.

23.2 Consent of Perry-Smith LLP, Independent Registered Public Accounting Firm.

23.3** Consent of Weintraub Genshlea Chediak Law Corporation (included in Exhibit 5.1 hereto).

24.1** Power of Attorney (See signature page.)
____________

*             To be subsequently filed by an amendment to the Registration Statement or by a Current Report on Form
8-K.
**           Previously filed.

II - 2
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(1)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
November 19, 2001.

(2)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
April 4, 2005.

(3)incorporated herein by reference to exhibits previously filed on Registrant’s Annual Report on Form 10-KSB, filed
on April 16, 2002.

(4)incorporated herein by reference to exhibits previously filed on Registrant’s Registration Statement on Form SB-2,
filed on November 18, 2005.

(5)incorporated herein by reference to exhibits previously filed on Registrant’s Quarterly Report on Form 10-QSB,
filed on November 19, 2003.

(6)incorporated herein by reference to exhibits previously filed on Registrant’s Quarterly Report on Form 10-QSB,
filed on August 14, 2005.

(7)incorporated herein by reference to exhibits previously filed on Registrant’s Registration Statement on Form SB-2,
filed on June 4, 2002.

(8)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
October 4, 2005.

(9)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
May 15, 2006.

(10)incorporated herein by reference to exhibits previously filed on Registrant’s Registration Statement on Form SB-2,
filed on June 12, 2006.

(11)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
February 20, 2007.

(12)incorporated herein by reference to exhibits previously file on registrant’s Current Report on Form 8-K, filed on
October 4, 2007.

(13)Incorporated herein by reference to exhibits previously filed on Registrant’s Annual Report on Form 10-K, filed
on March 17, 2008.

Item 17:  Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933.
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(ii)To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement.

II - 3
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(iii)To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the registration statements
is on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13
or 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2)That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the registrant is relying on Rule 430B:

(A)Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B)Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of
and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date; or

(ii)If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration
statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration
statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a
registration statement or prospectus that is part of the registration statement or made in a document incorporated
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such date of first use.

(5)
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That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities:
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The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934, (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, the information omitted from the form of prospectus filed as part of this registration statement in reliance
upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or
497(h) under the Securities Act of 1933 shall be deemed to be part of this registration statement as of the time it was
declared effective.

(d) The undersigned Registrant hereby undertakes that, for the purpose of determining any liability under the
Securities Act of 1933, each post-effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the provisions described in Item 15 above, or otherwise,
the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant, NutraCea, certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this
Pre-Effective Amendment No. 1 to its Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Phoenix, Arizona, on March 28, 2008.

NUTRACEA

BY: /s/ Bradley D. Edson
Bradley D. Edson
Chief Executive Officer

POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, this Pre-Effective Amendment No. 1 to the Registration
Statement has been signed below by the following persons on behalf of the Registrant and in the capacities and on the
dates indicated.

Signature Title Date

Principal Executive Officer:

/s/ Bradley D. Edson President, Chief Executive Officer and Director March 28, 2008
Bradley D. Edson

Principal Financial Officer
and Principal Accounting Officer:

/s/ Todd C. Crow Chief Financial Officer March 28, 2008
Todd C. Crow

Additional Directors:

/s/ David Bensol* Director March 28, 2008
David Bensol

/s/ Wesley K. Clark* Director March 28, 2008
Wesley K. Clark

/s/ James C. Lintzenich* Director March 28, 2008
James C. Lintzenich

/s/ Edward L. McMillan* Director March 28, 2008
Edward L. McMillan

/s/ Steven W. Saunders* Director March 28, 2008
Steven W. Saunders
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/s/ Kenneth L. Shropshire* Director March 28, 2008
Kenneth L. Shropshire

* By /s/ Todd C. Crow
Todd C. Crow March 28, 2008
Attorney-in-fact

II - 6

Edgar Filing: Oberkfell Dale E - Form 4

Explanation of Responses: 19



Table of Contents

EXHIBIT INDEX

Exhibit  Exhibit Description
Number

1.01* Form of Underwriting Agreement.

2.01(1) Plan and Agreement of Exchange.

2.02(2) Agreement and Plan of Merger and Reorganization, dated as of April 4, 2005, by and among the
NutraCea, The RiceX Company and Red Acquisition Corporation.

2.03(12) Asset Purchase Agreement, dated as of September 28, 2007, between NutraCea and Vital Living, Inc.

2.04(13) Quotas Purchase and Sale Agreement, dated January 31, 2008, between NutraCea and Quota Holders of
Irgovel - Industria Riograndens De Oleos Begetais Ltda.

3.01.1(3) Restated and Amended Articles of Incorporation as filed with the Secretary of State of California on
December 13, 2001.

3.01.2(4) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on August 4, 2003.

3.01.3(5) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on October 31, 2003.

3.01.4(4) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on September 29, 2005.

3.01.5(4) Certificate of Amendment of Articles of Incorporation as filed with the Secretary of State of California
on August 1, 2007.

3.02(7) Certificate of Designation of the Rights, Preferences, and Privileges of the Series A Preferred Stock as
filed with the Secretary of State of California on December 13, 2001.

3.03(8) Certificate of Determination, Preferences and Rights of Series B Convertible Preferred Stock as filed
with the Secretary of State of California on October 4, 2005.

3.04(9) Certificate of Determination, Preferences and Rights of Series C Convertible Preferred Stock as filed
with the Secretary of State of California on May 10, 2006.

3.05(10) Bylaws of NutraCea.

4.01(8) Form of warrant issued to subscribers in connection with NutraCea’s October 2005 private placement.

4.02(9) Form of warrant issued to subscribers in connection with NutraCea’s May 2006 private placement.

4.03(11) Form of warrant issued to subscribers in connection with NutraCea’s February 2007 private placement.
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4.04(8) Registration Rights Agreement, dated September 28, 2005, by and among NutraCea and the investors
named therein.
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4.05(9) Registration Rights Agreement, dated May 12, 2006, by and among NutraCea and the investors named
therein.

4.06(11) Registration Rights Agreement, dated February 15, 2007, by and among NutraCea and the investors
named therein.

4.07* Form of Certificate of Determination.

4.08* Form of Preferred Stock Certificate.

4.09* Form of Depositary Agreement.

4.10* Form of Depositary Receipt.

4.11* Form of Warrant Agreement.

4.12* Form of Warrant Certificate.

5.1** Opinion of Weintraub Genshlea Chediak Law Corporation.

12.1 Computation of Ratio of Earnings to Fixed Charges.

23.1 Consent of Malone & Bailey, PC, Independent Registered Public Accounting Firm.

23.2 Consent of Perry-Smith LLP, Independent Registered Public Accounting Firm.

23.3** Consent of Weintraub Genshlea Chediak Law Corporation (included in Exhibit 5.1 hereto)

24.1** Power of Attorney (See signature page.)
____________

* To be subsequently filed by an amendment to the Registration Statement or by a Current Report on Form 8-K.
** Previously filed.

(1)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
November 19, 2001.

(2)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
April 4, 2005.

(3)incorporated herein by reference to exhibits previously filed on Registrant’s Annual Report on Form 10-KSB, filed
on April 16, 2002.

(4)incorporated herein by reference to exhibits previously filed on Registrant’s Registration Statement on Form SB-2,
filed on November 18, 2005.

(5)incorporated herein by reference to exhibits previously filed on Registrant’s Quarterly Report on Form 10-QSB,
filed on November 19, 2003.
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(6)incorporated herein by reference to exhibits previously filed on Registrant’s Quarterly Report on Form 10-QSB,
filed on August 14, 2005.

(7)incorporated herein by reference to exhibits previously filed on Registrant’s Registration Statement on Form SB-2,
filed on June 4, 2002.

(8)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
October 4, 2005.
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(9)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
May 15, 2006.

(10)incorporated herein by reference to exhibits previously filed on Registrant’s Registration Statement on Form SB-2,
filed on June 12, 2006.

(11)incorporated herein by reference to exhibits previously filed on Registrant’s Current Report on Form 8-K, filed on
February 20, 2007.

(12)incorporated herein by reference to exhibits previously file on registrant’s Current Report on Form 8-K, filed on
October 4, 2007

(13)Incorporated herein by reference to exhibits previously filed on Registrant’s Annual Report on Form 10-K, filed
on March 17, 2008.
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