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RiceBran Technologies
6720 N. Scottsdale Road, Suite # 390

Scottsdale, Arizona 85253

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON TUESDAY, JUNE 18, 2013

TO THE SHAREHOLDERS OF RICEBRAN TECHNOLOGIES:

Notice is hereby given that the 2013 Annual Meeting of Shareholders (Annual Meeting) of RiceBran Technologies, a
California corporation (Company), will be held at Scottsdale Plaza Resort, 7200 N. Scottsdale Road, Scottsdale,
AZ  85253, on Tuesday, June 18, 2013, at 9:00 a.m. local time, for the following purposes, as more fully described in
the accompanying proxy statement (Proxy Statement):

1.to elect 5 directors to serve on the Board of Directors until the 2014 Annual Meeting of Shareholders or until their
successors have been duly elected and qualified;

2.to approve an amendment to our articles of incorporation to increase the authorized number of shares of common
stock from 500,000,000 to 1,200,000,000;

3.to approve amendments to our articles of incorporation that would effect a reverse stock split, pursuant to which
either eighty, one hundred and twenty, one hundred and sixty or  two hundred outstanding shares of our common
stock would be combined into one share of such stock, and to authorize our board of directors, at their discretion, to
select and file one such amendment which would effect the reverse stock split at one of these four reverse split
ratios on or before June 18, 2014, if deemed appropriate;

4. to approve, on a nonbinding advisory basis, the compensation of our named executive officers;

5 to vote, on an advisory basis, on the frequency of holding an advisory vote on executive compensation;

6to ratify our appointment of BDO USA, LLP as our independent registered public accounting firm for the year
ending December 31, 2013; and

7.to transact such other business that is properly presented before the Annual Meeting or any adjournment or
postponement thereof.

Only shareholders of record at the close of business on April 22, 2013, are entitled to notice of and to vote at the
meeting and any adjournment thereof.

The Company is pleased to continue utilizing the Securities and Exchange Commission rules that allow issuers to
furnish proxy materials to their shareholders on the Internet.  As a result, the Company is mailing to many of its
shareholders a notice instead of a paper copy of the Proxy Statement and the Company’s 2012 Annual Report.  The
Company believes these rules allow it to provide you with the information you need while lowering the costs of
delivery and reducing the environmental impact of the Annual Meeting.

By Order of the Board of Directors,

J. Dale Belt, Secretary
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Scottsdale, Arizona
April 30, 2013

IMPORTANT

Whether or not you expect to attend the Annual Meeting, please vote by proxy via mail, telephone or Internet as
described below.  If you attend the meeting, you may vote in person, even if you previously have returned your proxy
card or voted via telephone or internet.

1
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RiceBran Technologies
6720 N. Scottsdale Road, Suite # 390

Scottsdale, Arizona 85253

PROXY STATEMENT
FOR

2013 ANNUAL MEETING OF SHAREHOLDERS

The Company has made these materials available to you on the Internet or, upon your request, has delivered printed
versions of these materials to you by mail, in connection with the solicitation of proxies by the Board of Directors
(Board) for use at our 2013 Annual Meeting of Shareholders (Annual Meeting) to be held on Tuesday, June 18, 2013,
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 Scottsdale Plaza
Resort, 7200 N. Scottsdale Road, Scottsdale, AZ 85253.  The telephone number at that address is (480) 948-5000.

These materials were first sent or made available to shareholders on April 30, 2013.  These materials include (i) this
Proxy Statement and (ii) the Company’s Annual Report on Form 10-K for the year ended December 31, 2012, as filed
with the Securities and Exchange Commission (SEC) on April 1, 2013 (Annual Report).  If you requested printed
versions by mail, these materials also include the proxy card or vote instruction for the Annual Meeting.

Our principal executive offices are located at 6720 N. Scottsdale Road, Suite # 390, Scottsdale, Arizona 85253.  Our
telephone number at that location is (602) 522-3000 and our website is www.ricebrantech.com.

INFORMATION CONCERNING SOLICITATION AND VOTING

Purposes of the Annual Meeting

The purposes of the Annual Meeting are to: (i) elect five (5) directors to serve for the ensuing year and until their
successors are duly elected and qualified; (ii) approve an amendment to our articles of incorporation to increase the
authorized number of shares of common stock; (iii) approve amendments to our articles of incorporation to effect a
reverse stock split; (iv) to approve, on a nonbinding advisory basis, the compensation of our named executive officers;
(v) to vote, on an advisory basis, on the frequency of holding an advisory vote on executive compensation;; (vi) ratify
the appointment of BDO USA, LLP as our independent registered public accounting firm and (vii) transact such other
business as may properly come before the Annual Meeting or any adjournment thereof.

Shareholders Entitled to Vote; Record Date

Only holders of record of RiceBran Technologies’ Common Stock (Common Stock) at the close of business on April
22, 2013 (Record Date) are entitled to notice of and to vote at the Annual Meeting.  As of the Record Date, there were
209,434,847 shares of Common Stock outstanding.

Internet Availability of Proxy Materials

Pursuant to rules adopted by the SEC, the Company has elected to provide access to its proxy materials via the
Internet.  Accordingly, the Company is sending a Notice of Internet Availability of Proxy Materials (Notice) to the
Company’s shareholders.  All shareholders will have the ability to access the proxy materials on the website referred to
in the Notice or request to receive a printed set of the proxy materials.  Instructions on how to access the proxy
materials over the Internet or to request a printed copy may be found in the Notice.  In addition, shareholders may
request to receive proxy materials in printed form by mail or electronically by email on an ongoing basis.  The
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Company encourages shareholders to take advantage of the availability of the proxy materials on the Internet to help
reduce the environmental impact of its annual meetings.

The Notice will provide you with instructions regarding how to view on the Internet the Company’s proxy materials
for the Annual Meeting.  The Company’s proxy materials are also available on the Company’s website at
www.ricebrantech.com/InvestorRelations.

2
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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 voting again via the Internet or by telephone, 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 the Company 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 our 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

You may vote by mail.  If you are a registered shareholder (that is, if you hold your stock directly and not in street
name), you may vote by mail by completing, signing and dating the accompanying proxy card and returning it in the
enclosed postage prepaid envelope.  Your proxy will then be voted at the Annual Meeting in accordance with your
instructions.

You may vote by telephone or on the Internet.  If you are a registered shareholder, you may vote by telephone or on
the Internet by following the instructions included on the proxy card.  Shareholders with shares registered directly
with American Stock Transfer and Trust Company, LLC, our transfer agent, may vote (i) on the Internet at the
following web address: http://www.voteproxy.com or (ii) by telephone by dialing the toll-free number in the
Notice.  If you vote by telephone or on the Internet, you do not have to mail in your proxy card.  If you wish to attend
the meeting in person, however, you will need to bring valid picture identification with you. Internet and telephone
voting are available 24 hours a day.  Votes submitted through the Internet or by telephone must be received by 11:59
p.m. (Eastern Time) on the day before the meeting date.

You may vote in person at the meeting.  If you are a registered shareholder and attend the meeting (please remember
to bring your valid picture identification, admission ticket or other acceptable evidence of stock ownership as of the
record date), you may deliver your completed proxy card in person.  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 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, along with valid picture identification.

If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have
received a voting card and voting instructions with these proxy materials from that organization rather than from
us.  Your bank or broker may permit you to vote your shares electronically by telephone or on the Internet.  A large
number of banks and brokerage firms participate in programs that offer telephone and Internet voting options.  If your
shares are held in an account at a bank or brokerage firm that participates in such a program, you may vote those
shares electronically by telephone or on the Internet by following the instructions set forth on the voting form
provided to you by your bank or brokerage firm.

These Internet and telephone voting procedures, which comply with California law, are designed to authenticate
shareholders’ identities, allow shareholders to vote their shares and confirm that shareholders’ votes have been recorded
properly.  Shareholders voting via either telephone or the Internet should understand that there may be costs
associated with electronic access, such as usage charges from Internet access providers and telephone companies that
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must be borne by the shareholder using such services.  Also, please be aware that we are not involved in the operation
of these voting procedures and cannot take responsibility for any access, Internet or telephone service interruptions
that may occur or any inaccuracies, erroneous or incomplete information that may appear.

Voting and Solicitation

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 five
(5) 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 outstanding on the Record Date entitles its owner to one vote.

Expenses of solicitation of proxies will be borne by us.  We 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 our directors, officers and regular employees, without additional
compensation, personally or by telephone, telegram or letter.  We 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.  Our costs for such services, if retained, will not be material.

3

Edgar Filing: RiceBran Technologies - Form DEF 14A

8



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 (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 (Proposal 1).  The affirmative vote of a majority in
voting power of all of our outstanding shares of common stock is required to approve the amendments of our articles
of incorporation (Proposal 2 and 3).  Assuming a quorum is present, the affirmative vote of both (i) a majority of the
shares of our common stock represented at the Annual Meeting and (ii) a majority of the shares required to constitute
a quorum, are required to approve the advisory vote on executive compensation (Proposal 4), to approve the advisory
vote on the frequency of the advisory vote on executive compensation (Proposal 5) and to ratify the selection of our
independent registered public accountants (Proposal 6).

While there is no definitive statutory or case law authority in California as to the proper treatment of abstentions or
broker “non-votes”, we believe 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.  We further believe 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
controll ing precedent to the contrary,  we intend 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.

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 first,
fourth and fifth proposals to elect our directors, the advisory vote on executive compensation and the frequency of the
advisory vote on executive compensation, 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 2014 Annual Meeting

Requirements for Shareholder Proposals to be Considered for Inclusion in Proxy Materials.  Our shareholders are
entitled to present proposals for consideration at forthcoming shareholder meetings provided that they comply with the
proxy rules promulgated by the SEC or our bylaws.  Shareholders who wish to have a proposal considered for
inclusion in the proxy materials for our 2014 Annual  Meeting must submit such proposal to us by December 31,
2013.  If we change the date of our 2014 Annual Meeting by more than 30 days from the date of this year’s meeting,
the deadline is a reasonable time before we begin to print and send our proxy materials for the 2014 Annual
Meeting.  The submission of a proposal does not guarantee that it will be included in our proxy statement or proxy.

Requirements for Shareholder Proposals not to be Included in Proxy Materials.  Shareholders who wish to present a
proposal at our 2014 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 our secretary at our principal executive offices by March 16,
2014.  If the date of our 2014 Annual Meeting is changed by more than 30 days from the date of this year’s meeting,
notice of the proposal must be received by us no later than the close of business on a date determined and publicized
by our Board, which date shall be at least ten (10) days after such date is publicized.  Shareholders wishing to make
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such proposals must also satisfy the other requirements set forth in our bylaws.  If a shareholder does not also comply
with the requirements of Rule 14a-4 under the Securities Exchange Act of 1934 (Exchange Act), we may exercise
discretionary voting authority under proxies it solicits to vote in accordance with its best judgment on any such
proposal submitted by a shareholder.

If there is a change in the deadlines set forth above for shareholder proposals with respect to the 2014 Annual
Meeting, we will disclose the new deadlines in a Quarterly Report on Form 10-Q, a Current Report on Form 8-K, or
by other means.

4
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PROPOSAL ONE

ELECTION OF DIRECTORS

Description of Current Board of Directors

A board of five (5) directors is to be elected at the Annual Meeting.  Unless otherwise instructed, the proxy holders
will vote the proxies received by them for the five (5) nominees named below, all of whom presently are directors of
the Company.  One of our current directors, Richard Koppes, is not standing for re-election and his current term will
expire, effective as of the Annual Meeting.  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 properly nominated for election as directors,
in accordance with our bylaws, 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 five (5)
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

W. John Short (4) 64 President, Chief Executive Officer and
Director

David Goldman
(1)(2)(4)(5)

69 Director

Baruch Halpern
(1)(2)(3)

62 Director

Henk W. Hoogenkamp
(3)

64 Director

Robert C. Schweitzer
(1)(2)(3)(4)(5)

66 Chairman of the Board of Directors

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

David Goldman, has served as one of our directors 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 position 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 the 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 bachelors 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.

5
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Baruch Halpern, has served as one of our directors 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, since 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 whereby users offset their carbon footprint via usage of prepaid debit or
credit cards.  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 one of our directors since April 2012.  Since 2006, Mr. Hoogenkamp has been
an author and an independent management consultant to multiple companies, including the Company from time to
time.  From 1990 to 2006, Mr. Hoogenkamp served as a senior director of strategic technology with Protein
Technologies International, now The Solae Company, an alliance between Du Pont and Bunge.  Mr. Hoogenkamp has
authored nine 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 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 several banks and was also a director and head 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/OTCQX).  He also has served on the boards of three 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 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
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knowledge, are the attributes, skills, experiences and qualifications that allow Mr. Schweitzer to make a valuable
contribution as one of our directors.

The term of office of each person elected as a director will continue until the next annual meeting of shareholders or
until the director’s successor has been elected and qualified.

Role of the Board; Corporate Governance Matters

Board Leadership Structure

The Board does not have a policy, one way or the other, with respect to whether the same person should serve as both
the chief executive officer and chairman of the board or, if the roles are separate, whether the chairman should be
selected from the non-employee directors or should be an employee.  The Board believes that it should have the
flexibility to make these determinations at any given point in time in the way that it believes best to provide
appropriate leadership for the Company at that time. Currently, Mr. Schweitzer, an independent director, serves as
chairman of the Board.

6
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Risk Oversight

Our Board of Directors is currently comprised of six directors, three of whom are independent.  One of our
independent directors, Richard H. Koppes, will not stand for reelection at the Annual Meeting and will no longer serve
on our Board or any of our Board committees after the Annual Meeting. The Board has four standing committees - the
Audit, Compensation, Nominating and Governance and Executive Committees.  A majority of the members of each of
the Audit, Compensation and Executive Committees are independent directors.  Two of the four current members of
the Nominating and Corporate Governance Committee (including Mr. Koppes) are independent.  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

The Board has affirmatively determined that each current member of the Board, other than Messrs. Short, Halpern,
and Hoogenkamp are independent under the criteria established by The Nasdaq Stock Market, or Nasdaq, for
independent board members.

Board Meetings and Committee Meetings

During 2012, the Board held 13 meetings and each director attended at least 75% of those meetings during the period
that he was a director.  Our Board 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 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 Board.

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, Baruch Halpern and Robert C.
Schweitzer.  Each of Messrs. Goldman and Schweitzer is independent under Nasdaq’s independence standards for
audit committee members.  The Audit Committee met 8 times in 2012 and each member of the Audit Committee
attended all of those meetings.  The Audit Committee is governed by its own charter that sets forth its specific
responsibilities and the qualifications for membership to the committee.  The charter of the Audit Committee is
available on our website at www.ricebrantech.com, on the Investor Relations page.  The Board has determined that
each of Mr. Goldman and Mr. Schweitzer is an “audit committee financial expert”, as defined by the rules of the SEC.

Compensation Committee
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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 current
members of the Compensation Committee are David Goldman, Baruch Halpern, Richard H. Koppes and Robert C.
Schweitzer.  Each of Messrs. Goldman, Koppes and Schweitzer 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.  In 2012, the Compensation
Committee met 6 times and all members of the Compensation Committee attended each of the meetings.  The
Compensation Committee has its own charter that sets forth its specific responsibilities.  The charter of the
Compensation Committee is available on our website at www.ricebrantech.com, on the Investor Relations page.  The
Compensation Committee has the authority to retain and terminate any compensation consultant to be used to assist in
the evaluation of executive compensation and has authority to approve the consultant’s fees and other retention
terms.  The Compensation Committee retained no firm to review and evaluate the compensation of our executives in
2012.
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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 David Goldman, Robert C. Schweitzer and W.
John Short.  In 2012, the Executive Committee held 5 meetings.  Each of Messrs. Goldman and Schweitzer is
independent under Nasdaq’s independence standards.

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 Company performance and shareholder value.  The members of the Strategic Committee
are David Goldman, Richard H. Koppes and Robert C. Schweitzer, each of whom is independent under Nasdaq’s
independence standards.

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 current members of the
Nominating and Governance Committee are Richard H. Koppes, Baruch Halpern, Henk W. Hoogenkamp and Robert
C. Schweitzer.  Each of Messrs. Koppes and Schweitzer are independent under Nasdaq’s independence standards.  The
Nominating and Governance Committee met 7 times in 2012 and all members of this committee at the time of a
meeting attended each of these meetings.  The Nominating and Governance Committee has hired a consultant to
identify and introduce to the committee potential candidates to serve on the Board.  The Nominating and Governance
Committee has its own charter that outlines its responsibilities.  The charter of the Nominating and Governance
Committee is available on our website at www.ricebrantech.com on the Investor Relations page.

Nomination Process

In evaluating potential candidates for membership on the Board, the Nominating and Governance 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 addition to the
Board and any committees of the Board.  While the Nominating and Governance Committee has not established any
specific minimum qualifications for director nominees, the Nominating and Governance Committee believes 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 our director.  Upon the identification of
a qualified candidate, the Nominating and Governance Committee selects, or recommends for consideration by the
full Board, the nominee for the election of directors to the Board.

Although we do not have a formal policy in place, we consider diversity, among other factors, to identify our
nominees for the Board. We view diversity broadly to include diversity of experience, skills and viewpoint as well as
more traditional diversity concepts.  In sum, we strive to assemble a diverse Board that is strong in its collective
knowledge and that also consists of individuals who bring a variety of complementary attributes and skills to the
Board such that the Board, taken as a whole, has the necessary and appropriate skills and experience to provide an
enriched environment.  The needs of the Board and the factors that the Nominating and Governance Committee
considers in evaluating candidates are reassessed on an annual basis, when the committee’s charter is reviewed.
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The Nominating and Governance Committee will consider nominees recommended by shareholders.  Any shareholder
may make recommendations to the Nominating and Governance Committee for membership on the Board by sending
a written statement of the qualifications of the recommended individual to: Secretary, RiceBran Technologies, 6720
N. Scottsdale Road, Suite # 390, Scottsdale, Arizona 85253.  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 us.
• Directors should have reputations, both personal and professional, consistent with our image and reputation.
• 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 Nominating and
Governance Committee to nominate or recommend the candidate for election to the Board in the proxy materials.
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Shareholder Communication Policy

Shareholders may send communications to the Board or individual members of the Board by writing to them, care of
Secretary, RiceBran Technologies, 6720 N. Scottsdale Road, Suite # 390, Scottsdale, Arizona 85253, 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

We have a policy of encouraging, but not requiring, directors to attend our annual meeting of shareholders.  All of our
current directors who were directors at the time of 2012 Annual Meeting of Shareholders attended such meeting.

Director Compensation

Non-employee directors receive the following cash consideration for serving as directors and as members of
committees of our Board of Directors:

General
Board

Service
($)

Executive
Committee

($)

Audit
Committee

($)

Nominating
and

Governance
Committee

($)

Compensation
Committee

($)

Nutra SA
Management
Committee

Meeting
($)

General board service - all
directors 40,000 - - - - -
Service as Chairman 25,000
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