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Item 1.01 Entry into a Material Definitive Agreement.

On February 10, 2010, NutraCea entered into an Asset Purchase Agreement (the “Purchase Agreement”) with Kerry Inc.
(“Kerry”) whereby Kerry will purchase certain assets and assume certain obligations of NutraCea related to NutraCea’s
existing cereal ingredients business (the “Business”). Kerry will pay an aggregate purchase price equal to $3,900,000
plus NutraCea’s actual cost for its inventory related to the Business. The sale of the Business allows Nutracea to
concentrate on its core businesses of stabilized rice bran, rice bran oil and nutraceutical and pharmaceutical

applications derived from stabilized rice bran

The Purchase Agreement contains customary representations and warranties of the parties, covenants, and closing
conditions. Furthermore, NutraCea agreed that it will not process or sell certain cereal products for a period of five (5)
years from the closing of the Purchase Agreement.

In addition, as a condition of the closing of the Purchase Agreement, NutraCea and Kerry will enter into a Toll
Processing Agreement which provides that until the earlier of (1) the date Kerry begins production of cereal products
using the assets purchased under the Purchase Agreement and (2) October, 31, 2010, NutraCea will produce for Kerry
cereal products at NutraCea’s Dillon, Montana plant.

Because NutraCea is the debtor and debtor-in-possession in Chapter 11 Case No. 2:09-bk-28817-PHX-CGC which is
pending in the United States Bankruptcy Court for the District of Arizona (the “Banckruptcy Court”), the Purchase
Agreement is subject to approval by the Bankruptcy Court. The Purchase Agreement is also subject to the
consideration of higher and better offers which must be submitted and approved in accordance with bid procedures as
approved by the Bankruptcy Court. In the event that Kerry is not the successful bidder, NutraCea will pay Kerry an
amount equal to the lower of $150,000 or Kerry’s actual due diligence expenses related to the Purchase Agreement (the
“Due Diligence Reimbursement Amount”). In the event the Bankruptcy Court does not approve the Due Diligence
Reimbursment Amount, the purchase price under the Purchase Agreement will be reduced by the Due Diligence
Reimbursement Amount.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit
No. Description

99.1 Press Release dated February 16, 2010
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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 16, 2010 By: /s/ W. John Short

W. John Short
Chief Executive Officer
(Duly Authorized Officer)




