
RiceBran Technologies
Form 424B3
July 16, 2014

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-191448

RiceBran Technologies

PROSPECTUS

1,876,872 SHARES OF COMMON STOCK

This prospectus relates to our issuance of up to 1,876,872 shares of our common stock issuable upon exercise of
warrants that are trading on the NASDAQ Capital Market under the symbol “RIBTW” (Public Warrants).

Each of the Public Warrants entitles the holder to purchase one share of common stock at the exercise price of $6.55
per share through December 18, 2018.  The Public Warrants were issued pursuant to a registered offering to the public
of common stock and related warrants that closed on December 18, 2013.

Our common stock is currently traded on the NASDAQ Capital Market under the symbol “RIBT”.

INVESTING IN THE OFFERED SECURITIES INVOLVES RISKS, INCLUDING THOSE SET FORTH IN THE
“RISK FACTORS” SECTION OF THIS PROSPECTUS BEGINNING ON PAGE 3.  INVESTORS SHOULD ONLY
CONSIDER AN INVESTMENT IN THESE SECURITIES IF THEY CAN AFFORD THE LOSS OF THEIR
ENTIRE INVESTMENT.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ADEQUACY OR ACCURACY OF THIS PROSPECTUS.  ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

The date of this prospectus is July 15, 2014.
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PROSPECTUS SUMMARY

1,876,872 SHARES OF COMMON STOCK

ABOUT THIS PROSPECTUS

This summary highlights certain information appearing elsewhere in this prospectus.  For a more complete
understanding of this offering, you should read the entire prospectus carefully, including the risk factors and the
financial statements.  References in this prospectus to “we,” “us,” “our,” and “Company” refer to RiceBran Technologies and
its subsidiaries.  You should read both this prospectus and any prospectus supplement together with additional
information described below under the heading "Where You Can Find More Information."

ABOUT RICEBRAN TECHNOLOGIES

Corporate Information

Our principal executive office is located at 6720 N. Scottsdale Road, Suite 390, Scottsdale, AZ 85253.  Our telephone
number is (602) 522-3000.

Company Overview

We are a human food ingredient, nutritional supplement and animal nutrition company focused on value-added
processing and marketing of healthy, natural and nutrient dense products derived from raw rice bran (RRB), an
underutilized by-product of the rice milling industry.

Using our bio-refining business model, we apply our proprietary and patented technologies and intellectual properties
to convert RRB into numerous high value products including stabilized rice bran (SRB), rice bran oil (RBO), defatted
rice bran (DRB), RiBalance (a complete rice bran nutritional package derived from further processing of SRB),
RiSolubles (a highly nutritious, carbohydrate and lipid rich fraction of SRB), RiFiber (a fiber rich derivative of SRB),
ProRyza rice bran protein-based products and a variety of other valuable derivatives extracted from these core
products.

Our target markets are natural food, functional food, nutraceutical supplement, cosmetic and animal nutrition
manufacturers, wholesalers and retailers, both domestically and internationally.

In February 2008, through our Delaware subsidiary Nutra S.A., we acquired 100% ownership of Irgovel, our rice bran
oil processing plant in Pelotas, Brazil.  During 2011, we sold a minority interest in Nutra SA, to AF Bran
Holdings-NL LLC and AF Bran Holding LLC.  As of June 12, 2014, we own a 58.9% interest in Nutra S.A.

We have two reportable operating segments: (i) USA segment, which manufactures and distributes SRB in various
granulations along with Stage II products (RiSolubles, RiFiber, RiBalance and ProRyza ) and derivatives, and
formulates and co-packages products, and (ii) Brazil segment, which extracts crude RBO and DRB from rice bran,
which are then further processed into fully refined rice bran oil for sale internationally and in Brazil, compounded
animal nutrition products for horses, cows, swine, sheep and poultry and a number of valuable human food and animal
nutrition products derivatives and co-products. In addition we incur corporate and expenses not directly attributable to
operating segments, which include costs related to our corporate staff, general and administrative expenses including
public company expenses, intellectual property, professional fees, and other expenses.  No corporate allocations,
including interest, are made to the operating segments.
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The combined operations of our USA and Brazil segments encompass our bio-refining approach to processing RRB
into various high quality, value-added constituents and finished products.  Over the past decade, we have developed
and optimized our proprietary bio-refining processes to support the production of healthy, natural, hypoallergenic,
gluten free, and non-genetically modified ingredients and supplements for use in human meats, baked goods, cereals,
coatings, health foods, nutritional supplements, nutraceuticals and high-end animal nutrition and health products.

In January 2014, we completed the acquisition of H&N Distribution, Inc. now operating as Healthy Natural, Inc.
(H&N), which has been integrated into our USA segment.  H&N is a formulator and co-packer of products targeted at
customers in the direct marketing, internet sales and retail distribution markets, which operates a facility in Irving,
Texas.  H&N serves the natural products, nutritional supplement and nutraceutical and functional food (NFF) sectors.

We incorporated under the laws of the State of California on March 18, 1998.  From July 2003 until October 2012,
our corporate name was “NutraCea”.  Our common stock is currently trading on NASDAQ Capital Market under the
symbol “RIBT.”  The Public Warrants are currently trading on the same exchange under the symbol “RIBTW”.
1
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SUMMARY OF THE OFFERING

Securities offered: 1,876,872 shares of common stock issuable upon exercise of the Public Warrants

Common stock outstanding
before the offering (1): 6,445,306 shares

Common stock to be
outstanding after the exercise
of all warrants for the shares
covered by this prospectus (1):

8,322,178 shares 

Use of proceeds:

We may receive up to approximately $12.3 million in proceeds.  However, as we are
unable to predict the timing or amount of potential Public Warrants exercises, we
have not allocated any proceeds of such exercises to any particular purpose. 
Accordingly, all such proceeds are allocated to working capital.  It is possible that the
Public Warrants may expire and may never be exercised.

Trading Symbol: Our common stock is listed on The NASDAQ Capital Market under the symbol “RIBT”

Risk Factors:

Investing in our securities involves substantial risks.  You should carefully review and
consider the “Risk Factors” section of this prospectus beginning on page 3 and the other
information in this prospectus for a discussion of the factors you should consider
before you decide to invest in this offering.

(1)The number of shares of our common stock outstanding excludes the following:

·143,995 shares of common stock issuable upon exercise of outstanding stock options under our equity incentive
plans;

·2,292,056 shares of common stock issuable upon exercise of certain outstanding warrants.
2
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RISK FACTORS

You should carefully consider and evaluate all of the information in this prospectus, including the risk factors listed
below. Risks and uncertainties in addition to those we describe below, that may not be presently known to us, or that
we currently believe are immaterial, may also harm our business and operations. If any of these risks occur, our
business, results of operations and financial condition could be harmed, the price of our common stock could decline,
and future events and circumstances could differ significantly from those anticipated in the forward-looking
statements contained in this prospectus.

Risks Relating to Our Business

We have not yet achieved positive cash flows.

Our net cash used in operating activities was $5.2 million in 2013 and $4.8 million in 2012.  We may not be able to
achieve revenue growth, profitability or positive cash flow, on either a quarterly or annual basis, and that profitability,
if achieved, may not be sustained.  If we are unable to achieve or sustain profitability, we may not be financially
viable in the future and may have to curtail, suspend, or cease operations, restructure existing operations to attempt to
ensure future viability, or pursue other alternatives such as re-filing for bankruptcy, pursuing dissolution and
liquidation, seeking to merge with another company, selling all or substantially all of our assets or raising additional
capital through equity or debt financings.  Because of our recurring losses and negative cash flows from operations,
the audit report of our independent registered public accountants on our consolidated financial statements contains an
explanatory paragraph stating that there is substantial doubt about our ability to continue as a going concern.

We have generated significant losses since our inception in 2000, and losses in the future could cause the trading price
of our stock to decline or have a material adverse effect on our financial condition, our ability to pay our debts as they
become due and on our cash flows.

Since we began operations in February 2000, we have incurred an accumulated deficit in excess of $200 million.  We
may not be able to achieve profitable operations or maintain profitable operations if achieved.  If our losses continue,
our liquidity may continue to be severely impaired, our stock price may fall and our shareholders may lose all or a
significant portion of their investment.  If we are not able to attain profitability in the near future our financial
condition could deteriorate further which could have a material adverse impact on our business and prospects and
result in a significant or complete loss of your investment.  Further, we may be unable to pay our debt obligations as
they become due, which include obligations to secured creditors.

We may need to raise additional funds through debt or equity financings in the future to achieve our business
objectives and to satisfy our cash obligations, which would dilute the ownership of our existing shareholders and
possibly subordinate certain of their rights to the rights of new investors.

We may need to raise additional funds through debt or equity financings in order to complete our ultimate business
objectives.  We also may choose to raise additional funds in debt or equity financings if they are available to us on
reasonable terms to increase our working capital, strengthen our financial position or to make acquisitions.  Our board
of directors has the ability, without seeking shareholder approval, to issue convertible debt and additional shares of
common stock or preferred stock that is convertible into common stock for such consideration as the board of
directors may consider sufficient, which may be at a discount to the market price.  Any sales of additional equity or
convertible debt securities would result in dilution of the equity interests of our existing shareholders, which could be
substantial.  Additionally, if we issue shares of preferred stock or convertible debt to raise funds, the holders of those
securities might be entitled to various preferential rights over the holders of our common stock, including repayment
of their investment, and possibly additional amounts, before any payments could be made to holders of our common
stock in connection with an acquisition of us.  Such preferred shares, if authorized, might be granted rights and
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preferences that would be senior to, or otherwise adversely affect, the rights and the value of our common stock. 
Also, new investors may require that we and certain of our shareholders enter into voting arrangements that give them
additional voting control or representation on our board of directors.

Any material weaknesses in our internal control over financing reporting in the future could adversely affect investor
confidence, impair the value of our common stock and increase our cost of raising capital.

Any future failure to remedy deficiencies in our internal control over financial reporting that may be discovered or our
failure to implement new or improved controls, or difficulties encountered in the implementation of such controls,
could harm our operating results, cause us to fail to meet our reporting obligations or result in material misstatements
in our financial statements.  Any such failure could, in turn, affect the future ability of our management to certify that
internal control over our financial reporting is effective.  Inferior internal control over financial reporting could also
subject us to the scrutiny of the SEC and other regulatory bodies which could cause investors to lose confidence in our
reported financial information and could subject us to civil or criminal penalties or shareholder litigation, which could
have an adverse effect on our results of operations and the trading price of our common stock.

In addition, if we or our independent registered public accounting firm identify deficiencies in our internal control
over financial reporting, the disclosure of that fact, even if quickly remedied, could reduce the market’s confidence in
our financial statements and harm our share price.  Furthermore, deficiencies could result in future non-compliance
with Section 404 of the Sarbanes-Oxley Act of 2002.  Such non-compliance could subject us to a variety of
administrative sanctions, including review by the SEC or other regulatory authorities.
3
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There are significant market risks associated with our business.

We have formulated our business plan and strategies based on certain assumptions regarding the size of the rice bran
market, our anticipated share of this market, the estimated price and acceptance of our products and other factors. 
These assumptions are based on our best estimates, however our assessments may not prove to be correct.  Any future
success may depend upon factors including changes in the dietary supplement industry, governmental regulation,
increased levels of competition, including the entry of additional competitors and increased success by existing
competitors, changes in general economic conditions, increases in operating costs including costs of rice bran,
production, supplies, personnel, equipment, and reduced margins caused by competitive pressures.  Many of these
factors are beyond our control.

We may face difficulties integrating businesses we acquire.

As part of our strategy, we expect to review opportunities to buy other businesses or technologies, such as the
acquisition of H&N that was completed on January 2, 2014, that would complement our current products, expand the
breadth of our markets or enhance technical capabilities, or that may otherwise offer growth opportunities.  The H&N
acquisition and other acquisitions involve numerous risks, including:
•problems combining the purchased operations, technologies or products;
•unanticipated costs;
•diversion of management’s attention from our core business;
•adverse effects on existing business relationships with suppliers and customers;
•risks associated with entering markets in which we have no or limited prior experience;
•potential loss of key employees of purchased organizations;
•problems combining the purchased operations, technologies or products;
•unanticipated costs;
•diversion of management’s attention from our core business;
•adverse effects on existing business relationships with suppliers and customers;
•risks associated with entering markets in which we have no or limited prior experience; and
•potential loss of key employees of purchased organizations.

We have significant foreign operations and there are inherent risks in operating overseas.

An important component of our business strategy is to build rice bran stabilization and rice bran oil facilities in
foreign countries and to market and sell our products internationally.  For example, we have an operation in Brazil
which manufactures rice bran oil.  There are risks in operating facilities in foreign countries because, among other
reasons, we may be unable to attract sufficient qualified personnel, intellectual property rights may not be enforced as
we expect, and legal rights may not be available as contemplated.  Should any of these risks occur, our ability to
expand our foreign operations may be materially limited and we may be unable to maximize the output from these
facilities and our financial results may decrease from our anticipated levels.  The inherent risks of international
operations could materially adversely affect our business, financial condition and results of operations.  The types of
risks faced in connection with international operations and sales include, among others:
•cultural differences in the conduct of business;
•fluctuations in foreign exchange rates;
•greater difficulty in accounts receivable collection and longer collection periods;
•challenges in obtaining and maintaining financing;
•impact of recessions in economies outside of the United States;
•reduced or obtainable protection for intellectual property rights in some countries;
•unexpected changes in regulatory requirements;
•tariffs and other trade barriers;
•political conditions in each country;
•management and operation of an enterprise spread over various countries;
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•the burden and administrative costs of complying with a wide variety of foreign laws; and
•currency restrictions.

4
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Brazilian economic, political and other conditions, and Brazilian government policies or actions in response to these
conditions, may negatively affect our business and results of operations.

The Brazilian economy has historically been characterized by interventions by the Brazilian government and unstable
economic cycles.  The Brazilian government has often changed monetary, taxation, credit, tariff and other policies to
influence the course of Brazil’s economy.  For example, the government’s actions to control inflation have at times
involved setting wage and price controls, blocking access to bank accounts, imposing exchange controls and limiting
imports into Brazil.  We have no control over, and cannot predict, what policies or actions the Brazilian government
may take in the future.

Our Brazilian segment’s business, results of operations, financial condition and prospects may be adversely affected
by, among others, the following factors:
•exchange rate movements;
•exchange control policies;
•expansion or contraction of the Brazilian economy, as measured by rates of growth in GDP;
•inflation;
•tax policies;
•other economic political, diplomatic and social developments in or affecting Brazil;
•interest rates;
•energy shortages;
•liquidity of domestic capital and lending markets;
•changes in environmental regulation; and
•social and political instability.

Our interests in Nutra SA are subject to certain drag along rights and we may receive little or no proceeds from such
sale.

The minority investors in Nutra SA have the right to force the sale of all Nutra SA assets after the earlier of January 1,
2015, or upon the failure to process a certain level of rice bran in the second and third quarters of 2014.  Should the
Investors desire to sell 100% of Nutra SA to a third party, we are obligated to cooperate in the negotiation and sale of
Nutra SA in accordance with the terms of such sale as agreed to thereby.  In the event of a sale, the minority investors
in Nutra SA are entitled to a preferential return of any proceeds received from the sale of Nutra SA in an amount equal
to 2.3 times such investors’ unreturned capital which will be distributed first to such investors until the preferential
return has been paid in full.  The unreturned capital balance for the Investors as of June 12, 2014, is $14.3 million. 
Because of these drag along rights, we will only receive a certain portion of the proceeds if the sales proceeds are
greater than the amount of such preferential return, and it is possible that we will receive no or little proceeds from the
sale of Nutra SA.

The capital expansion project and temporary shut down at our Irgovel facility could adversely affect our business,
financial condition or results of operations.

Irgovel has just completed a capital expansion project involving installation of new equipment and improvements to
existing infrastructure.  As a result of the project, the Irgovel facility was shut down approximately ten weeks in the
first quarter of 2014, while certain new equipment was brought on line.  Where possible, we stockpiled certain
inventory for sale during the period the plant was shut down.  However, this inventory was not adequate to timely
fulfill all outstanding orders during this period.  Subsequent restart expenses and raw bran purchasing requirements
may adversely affect our operating results and working capital needs as these events occur.

The installation of new equipment at the Irgovel facility involves significant uncertainties.  For example, our new
equipment may not perform as expected or may differ from design and/or specifications.  If we are required to
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redesign or modify the equipment to ensure that it performs as expected, we may need to further shut down the facility
until the equipment has been redesigned or modified as necessary.  Any of the foregoing risks associated with the
capital expansion project could lead to lower revenues or higher costs or otherwise have a negative impact on our
future results of operations and financial condition.

Irgovel has certain financial and operating performance obligations which if not met may lead to us losing
management control over Irgovel.

Under the limited liability company agreement for Nutra SA, as amended, Irgovel must satisfy certain financial
performance requirements in order for us to maintain control over Irgovel.  These financial performance requirements
include Irgovel’s satisfaction of revenue, earnings and net debt targets described in the membership interest purchase
agreement, as amended.  In addition, Irgovel must meet certain minimum processing targets beginning in the second
quarter of 2014 and achieve EBITDA of at least $4.0 million beginning in 2014.  If Irgovel fails to meet these
financial requirements, we could lose management control over Irgovel’s operations, and management control would
transfer to the minority investors in Nutra SA.  Any such change in management control would cause us to no longer
consolidate Irgovel’s financial results with our financial results.  Instead, we would be required to account for Irgovel
as an equity investment on our balance sheets which may negatively impact our share price.
5
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Our business could be affected adversely by labor disputes, strikes or work stoppages in Brazil.

All of the employees at our Irgovel facility in Brazil are represented by a labor union and are covered by a collective
bargaining agreement.  As a result, we are subject to the risk of labor disputes, strikes, work stoppages and other
labor-relations matters.  Our collective bargaining agreement in Brazil has a one-year term and requires that we
provide wage adjustments each year.  We may be unable to negotiate new collective bargaining agreements on similar
or more favorable terms and may experience work stoppages or other labor problems in the future.  We could
experience a disruption of our operations or higher ongoing labor costs, which could have a material adverse effect on
our operating results and financial condition, potentially resulting in cancelled orders by customers, unanticipated
inventory accumulation or shortages and reduced revenues and net income.

Fluctuations in foreign currency exchange could adversely affect our financial results.

We earn revenues, pay expenses, own assets and incur liabilities in countries using currencies other than the U.S.
Dollar, including primarily the Brazilian Real.  Currently, a significant portion of our revenues and expenses occur in
our Brazilian subsidiary, Irgovel.  Because our consolidated financial statements are presented in U.S. Dollars, we
must translate revenues, income and expenses, as well as assets and liabilities, into U.S. Dollars at exchange rates in
effect historically, during or at the end of each reporting period.  Therefore, increases or decreases in the value of the
U.S. Dollar against the Brazilian Real and any other currency which affects a material amount of our operations, will
affect our revenues, cost of sales, gross profit (loss), operating expenses, or other income and expenses and the value
of balance sheet items denominated in foreign currencies.  These fluctuations may have a material adverse effect on
our financial results.  Disruptions in financial markets may result in significant changes in foreign exchange rates in
relatively short periods of time which further increases the risk of an adverse currency effect.  Since we plan to expand
our international operations, we will likely increase our exposure to foreign currency risks.  We do not hedge our
currency risk, and do not expect to, as currency hedges are expensive and do not necessarily reduce the risk of
currency fluctuations over longer periods of time.

We depend on a limited number of customers.

In the USA segment, three customers accounted for 38% of segment revenues and the top ten customers accounted for
61% of segment revenues in 2013.  As of December 31, 2013, the top ten customers in the USA segment accounted
for 59% of segment accounts receivable.

In the Brazil segment, three customers accounted for 35% of 2013 segment revenues and our top ten customers
accounted for 53% of 2013 segment revenues.  As of December 31, 2013, the top ten customers accounted for 68% of
Brazil segment accounts receivable.

We are dependent upon the continued growth, viability and financial stability of our customers. We expect to continue
to depend upon a relatively small number of customers for a significant percentage of our revenues.  Consolidation
among our customers may further reduce the number of customers that generate a significant percentage of our
revenues and expose us to increased risks relating to dependence on a small number of customers.  A significant
reduction in sales to any of our customers or a customer could have a material adverse effect on our results of
operations.

The inability of our significant customers to meet their obligations to us may adversely affect our financial results.

We currently depend on a limited number of customers.  This results in a concentration of credit risk with respect to
our outstanding accounts receivable.  We consider the financial strength of the customer, the remoteness of the
possible risk that a default event will occur, the potential benefits to our future growth and development, possible
actions to reduce the likelihood of a default event and the benefits from the transaction before entering into a large
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credit limit for a customer.  Although we analyze these factors, the ultimate collection of the obligation from the
customer may not occur.  Although we continue to expand our customer base in an attempt to mitigate the
concentration of credit risk, the writing off of an accounts receivable balance could have an adverse effect on our
results of operations.  Financial instruments that potentially subject us to concentration of credit risk consist primarily
of cash and cash equivalents and trade receivables.  Historically, we have not experienced any loss of our cash and
cash equivalents, but we have experienced losses to our trade receivables.

We may encounter difficulties in maintaining relationships with distributors and customers while enforcing our credit
policies.

We define credit risk as the risk of loss from obligors or counterparty default.  Our credit risks arise from both
distributors and consumers.  Many of these risks and uncertainties are beyond our control.  Our ability to forecast
future trends and spot shifts in consumer patterns or behavior even before they occur are vital for success in today’s
economy.  In managing risk, our objective is to protect our profitability, but also to protect, to the extent we can, our
ongoing relationships with our distributors and customers.  However, as part of our credit risk policies, we
occasionally must, among other things, cancel, reduce credit limits and place cash only requirements for certain
questionable accounts.  These credit risk policies may negatively impact our relationships with our distributors and
customers, which could adversely affect our results of operations.
6
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We rely upon a limited number of product offerings.

The majority of the products that we sell are based on, or include, SRB produced at our US facilities and RBO
extracted at Irgovel.  A decline in the market demand for our SRB and RBO products or the products of other
companies utilizing our SRB and RBO products, would have a significant adverse impact on us.

Our ability to generate sales is dependent upon our ability to continue our ongoing marketing efforts to raise
awareness of our products and benefits of rice bran products generally.

We are dependent on our ability to market products to animal food producers, food manufacturers, mass
merchandisers and health food retailers, and to other companies for use in their products.  We must increase the level
of awareness of dietary supplements in general and our products in particular.  We will be required to devote
substantial management and financial resources to these marketing and advertising efforts and such efforts may not be
successful.

Our ability to adapt to sudden increases in demand of our product is limited by an adequate supply of raw rice bran
and our ability to find additional facilities for production.

Many of our current products depend on our proprietary technology using raw rice bran, which is a by-product from
milling paddy rice to white rice.  In the USA segment, our ability to manufacture SRB is currently limited to the
production capability of our equipment located at our two suppliers’ rice mills in California and our own plant located
adjacent to our supplier in Mermentau, Louisiana.  We manufacture Stage II products in the USA segment, only at our
facility in Dillon, Montana.  In our Brazil segment, we rely on multiple sources to supply adequate raw rice bran to
support production of RBO and DRB at our facility in Pelotas, Brazil.  If demand for our products were to increase
dramatically in the future, we would need additional production capacity which may take time and may expose us to
additional long term operating costs.

We may not be able to continue to secure adequate sources of raw rice bran to meet our future demand.  Since rice
bran has a limited shelf life, the supply of rice bran is affected by the amount of rice planted and harvested each year. 
If economic or weather conditions adversely affect the amount of rice planted or harvested, the cost of rice bran
products that we use may increase.  We are not always able to immediately pass cost increases to our customers and
any increase in the cost of SRB products could have an adverse effect on our results of operations.

We face competition from other companies that produce bran, grains and other alternative ingredients with similar
benefits as our products.

Competition in our targeted industries, including nutraceuticals, functional food ingredients, rice bran oils, animal
feed supplements and companion pet food ingredients is vigorous, with a large number of businesses engaged in the
various industries.  Many of our competitors have established reputations for successfully developing and marketing
their products, including products that incorporate bran from other cereal grains and other alternative ingredients that
are widely recognized as providing similar benefits as rice bran.  In addition, many of our competitors have greater
financial, managerial, and technical resources than we do.  If we are not successful in competing in these markets, we
may not be able to attain our business objectives.

We must comply with our contractual obligations.

We have numerous ongoing contractual obligations under various purchase, sale, supply, production and other
agreements which govern our business operations.  We also have contractual obligations which require ongoing
payments such as various debt agreements and lease obligations and the agreement of Irgovel to pay tax obligations to
the Brazilian government.  While we seek to comply at all times with these obligations, we may not be able to comply
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with the terms of all contracts during all periods of time, especially if there are significant changes in market
conditions or our financial condition.  If we are unable to comply with our material contractual obligations, there
likely would be a material adverse effect on our financial condition and results of operations.

We are affected by extensive laws, governmental regulations, administrative determinations, court decisions and
similar constraints both domestically and abroad and our failure to comply with these laws, regulations and constraints
could lead to the imposition of significant penalties or claims, which could harm our financial condition and operating
results.

In both the U.S. and foreign markets, the formulation, manufacturing, packaging, labeling, distribution, sale and
storage of our products are affected by extensive laws, governmental regulations, administrative determinations, court
decisions and similar constraints.  Such laws, regulations and other constraints may exist at the federal, state or local
levels in the United States and at all levels of government in foreign jurisdictions.  The dietary supplement and
cosmetic industries are subject to considerable government regulation, both as to efficacy as well as labeling and
advertising.  We are subject to regulation by one or more federal agencies including the U.S. Food and Drug
Administration (FDA), the U.S. Federal Trade Commission (FTC), and the U.S. Department of Agriculture (USDA),
state and local authorities and foreign governmental agencies including the Brazilian National Health Surveillance
Agency.  In addition, the adoption of new regulations or changes in the interpretations of existing regulations may
result in significant compliance costs or discontinuation of product sales and may negatively impact the marketing of
our products, resulting in significant loss of sales revenues.  Our failure to comply with these current and new
regulations could lead to the imposition of significant penalties or claims, limit the production or marketing of any
non-compliant products or advertising and could negatively impact our business.
7
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We may be subject to product liability claims and product recalls.

We sell food and nutritional products for animal and human consumption, which involves risks such as product
contamination or spoilage, product tampering and other adulteration of food products.  We may be subject to liability
if the consumption of any of our products causes injury, illness or death.  We maintain a product liability policy for
$5.0 million per year in the aggregate.  In addition, we may voluntarily recall products in the event of contamination
or damage.  A significant product liability judgment or a widespread product recall may cause a material adverse
effect on our financial condition.  Even if a product liability claim is unsuccessful, there may be negative publicity
surrounding any assertion that our products caused illness or injury which could adversely affect our reputation with
existing and potential customers.

Many of the risks of our business have only limited insurance coverage and many of our business risks are
uninsurable.

Our business operations are subject to potential product liability, environmental, fire, employee, manufacturing,
shipping and other risks.  Although we have insurance to cover some of these risks, the amount of this insurance is
limited and includes numerous exceptions and limitations to coverage.  In the event we were to suffer a significant
uninsured claim, our financial condition would be materially and adversely affected.

Our success depends in part on our ability to obtain, enforce and protect our patents, licenses and other intellectual
property rights for our products and technology.

Our success is dependent upon our ability to protect and enforce the patents, trade secrets and trademarks that we have
and to develop and obtain new patents and trademarks for future processes, machinery, compounds and products that
we develop.  The process of seeking patent protection may be long and expensive, and patents might not be issued or
not be broad enough in scope.  We may not be able to protect our technology adequately, and our competition may be
able to develop similar technology that does not infringe or encroach upon any of our rights.

There currently are no claims or lawsuits pending or threatened against us regarding possible infringement claims, but
infringement claims by third parties, or claims for indemnification resulting from infringement claims, could be
asserted in the future or that such assertions, if proven to be accurate, could have a material adverse effect on our
business, financial condition and results of operations.  In the future, litigation may be necessary to enforce our
patents, to protect our trade secrets or know-how or to defend against claimed infringement of the rights of others and
to determine the scope and validity of the proprietary rights of others.  Any litigation could result in substantial cost
and diversion of our efforts and other resources, which could have a material adverse effect on our financial condition
and results of operations.  Adverse determinations in any litigation could result in the loss of our proprietary rights,
subjecting us to significant liabilities to third parties, require us to seek licenses from third parties or prevent us from
manufacturing or selling our systems, any of which could have a material adverse effect on our financial condition and
results of operations.  A license under a third party’s intellectual property rights might not be available to us on
reasonable terms, if at all.

We are dependent on key employees.

Our success depends upon the efforts of our top management team and certain other key employees, including the
efforts of John Short (chief executive officer), Dale Belt (chief financial officer), Mark McKnight (senior vice
president of contract manufacturing), and Robert Smith, PhD (senior vice president of sales and business
development).  Although we have written employment agreements with our CEO and CFO, such individuals could
die, become disabled, or resign.  In addition, our success is dependent upon our ability to attract and retain key
management persons for positions relating to the marketing and distribution of our products.  We may not be able to
recruit and employ such executives at times and on terms acceptable to us.  Also, volatility, lack of positive
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performance in our stock price and changes in our overall compensation program, including our equity incentive
program, may adversely affect our ability to retain such key employees.

Compliance with corporate governance and public disclosure regulations may result in additional expenses.

Changing laws, regulations and standards relating to corporate governance and public disclosure, including the
Sarbanes-Oxley Act of 2002, and new regulations issued by the SEC, such as Dodd-Frank, are creating uncertainty for
companies.  In order to comply with these laws, we may need to invest substantial resources to comply with evolving
standards, and this investment would result in increased general and administrative expenses and a diversion of
management time and attention from revenue-generating activities to compliance activities.
8
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Our officers and directors have limited liability and have indemnification rights.

Our articles of incorporation and bylaws provide that we may indemnify our officers and directors against losses
sustained or liabilities incurred which arise from any transaction in that officer’s or director’s respective managerial
capacity, unless that officer or director violates a duty of loyalty, did not act in good faith, engaged in intentional
misconduct or knowingly violated the law, approved an improper dividend, or derived an improper benefit from the
transaction.

Risks Relating to Our Stock

Our stock price is volatile.

The market price of our common stock has fluctuated significantly in the past and may continue to fluctuate
significantly in the future.  The market price of the common stock may continue to fluctuate in response to a number
of factors, including:
•announcements of new products or product enhancements by us or our competitors;
•fluctuations in our quarterly or annual operating results;
•developments in our relationships with customers and suppliers;
•our ability to obtain financing;
•the loss of services of one or more of our executive officers or other key employees;
•announcements of technological innovations or new systems or enhancements used by us or our competitors;
•developments in our or our competitors’ intellectual property rights;
•adverse effects to our operating results due to impairment of goodwill;
•failure to meet the expectation of securities analysts’ or the public;
•general economic and market conditions;
•our ability to expand our operations, domestically and internationally;
•the amount and timing of expenditures related to any expansion;
•litigation involving us, our industry or both;
•actual or anticipated changes in expectations by investors or analysts regarding our performance; and
•price and volume fluctuations in the overall stock market from time to time.

In the past, following periods of volatility in the market price of a company’s securities, securities class action
litigation has often been brought against that company.  Our stock price is volatile and we have been the target of
shareholder litigation.  Any shareholder litigation brought against us in the future could result in substantial costs and
divert our management’s attention and resources from our business.

We have significant “equity overhang” which could adversely affect the market price of our common stock and impair
our ability to raise additional capital through the sale of equity securities.

As of June 12, 2014, we had 6,445,306 shares of common stock outstanding and 4,312,923 shares of our common
stock were issuable upon exercise of outstanding options and warrants.  The possibility that substantial amounts of our
common stock may be sold by investors or the perception that such sales could occur, often called “equity overhang,”
could adversely affect the market price of our common stock and could impair our ability to raise additional capital
through the sale of equity securities in the future.  The issuance of the additional shares upon an increase in our
authorized shares of common stock would significantly increase the amount of our common stock outstanding and the
amount of the equity overhang.

The impacts of antidilution provisions in certain warrants may dilute current shareholders.
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As of June 12, 2014, we had 426,489 shares of common stock issuable upon exercise of outstanding warrants that
contain antidilution provisions, with a current exercise price of $5.24.  These antidilution provisions cause the exercise
prices and conversion prices of the warrants to decrease automatically if we issue shares of our common stock or
securities convertible into shares of our common stock at prices below the exercise price of these warrants.  These
adjustments automatically cause the number of shares issuable upon exercise of these warrants to proportionately
increase.  Any such adjustment could materially dilute the holders of our common stock.

The authorization and issuance of preferred stock may have an adverse effect on the rights of holders of our common
stock.

Our board of directors, without further action or vote by holders of our common stock, has the right to establish the
terms, preference, rights and restrictions and issue shares of preferred stock.  The terms of any series of preferred
stock could be issued with terms, rights, preferences and restrictions that could adversely affect the rights of holders of
our common stock and thereby reduce the value of our common stock.  The designation and issuance of preferred
stock favorable to current management or shareholders could make it more difficult to gain control of our board of
directors or remove our current management and may be used to defeat hostile bids for control which might provide
shareholders with premiums for their shares.  We have designated and issued five series of preferred stock, no shares
of which remain outstanding.  We may issue additional series of preferred stock in the future.
9
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If we fail to comply with the continuing listing standards of The NASDAQ Capital Market, our securities could be
delisted.

Our common stock is listed on the NASDAQ Capital Market under the symbol “RIBT”, and we also have outstanding
warrants listed on the NASDAQ Capital Market under the symbol “RIBTW”.  For our common stock and warrants to
continue to be listed on the NASDAQ Capital Market, we must meet the current NASDAQ Capital Market continued
listing requirements.  If we were unable to meet these requirements, including, but not limited to, requirements to
obtain shareholder approval of a transaction other than a public offering involving the sale or issuance equal to 20% or
more of our common stock at a price that is less than the market value of our common stock, our common stock and
warrants could be delisted from the NASDAQ Capital Market.  If our securities were to be delisted from the
NASDAQ Capital Market, our securities could continue to trade on the over-the-counter bulletin board following any
delisting from the NASDAQ Capital Market, or on the Pink Sheets, as the case may be.  Any such delisting of our
securities could have an adverse effect on the market price of, and the efficiency of the trading market for our
securities, not only in terms of the number of shares that can be bought and sold at a given price, but also through
delays in the timing of transactions and less coverage of us by securities analysts, if any.  Also, if in the future we
were to determine that we need to seek additional equity capital, it could have an adverse effect on our ability to raise
capital in the public or private equity markets.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference herein contain forward-looking statements that involve
substantial risks and uncertainties. All statements, other than statements of historical facts, included in this prospectus,
including, without limitation, statements regarding the assumptions we make about our business and economic model,
our dividend policy, business strategy and other plans and objectives for our future operations, are forward-looking
statements.

These forward-looking statements include declarations regarding our management’s beliefs and current expectations.
In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,” “would,” “could,”
“expects,” “plans,” “contemplates,” “anticipates,” “believes,” “estimates,” “predicts,” “projects,” “intend” or “continue” or the negative of
such terms or other comparable terminology, although not all forward-looking statements contain these identifying
words.  Forward-looking statements are subject to inherent risks and uncertainties in predicting future results and
conditions that could cause the actual results to differ materially from those projected in these forward-looking
statements.  Some, but not all, of the forward-looking statements contained in this prospectus and the documents
incorporated by reference herein include, among other things, statements about the following:

·our significant losses and negative cash flow raise questions about our ability to continue as a going concern;

· the risk that we will be unable to pay our debt obligations as they become due or that we will be unable to
find sufficient financing to fund our operations;

· the risks associated with foreign operations;

· the effect certain conversions of securities may have on us, whether the conversion be pursuant to options, warrants,
units of Nutra SA or contractual obligation and whether the conversion occurs at the parent or subsidiary levels;

·future sale of our common stock that could depress the trading price of our common stock, lower our value and make
it more difficult for us to raise capital;

·our reliance on certain key customers;
·our credit risk;
·our currency exchange risk;
·our ability to compete effectively;
·regulatory compliance costs;
·product liability claims and product recalls;
·outstanding pledges and obligations to lenders; and
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· the other matters described in “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” and “Business.”

You should also read the matters described in “Risk Factors” and the other cautionary statements made in this
prospectus as being applicable to all related forward-looking statements wherever they appear in this prospectus.  The
forward-looking statements in this prospectus may not prove to be accurate and therefore you are encouraged not to
place undue reliance on forward-looking statements. You should read this prospectus completely.
10
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USE OF PROCEEDS

We may receive up to approximately $12.3 million in proceeds from the exercise of the Public Warrants.  However, as
we are unable to predict the timing or amount of potential warrant exercises, we have not allocated any proceeds of
such exercises to any particular purpose.  Accordingly, all such proceeds are allocated to working capital.  It is
possible that the Public Warrants may expire and may never be exercised.

PRICE RANGE OF OUR COMMON STOCK
Market Information

Our common stock is quoted on the NASDAQ Capital Market under the symbol “RIBT.”  Our CUSIP No. is
762831-20-4.  The following table sets forth the range of high and low sales prices for our common stock for the
periods indicated below.  The quotations below reflect inter-dealer prices, without retail mark-up, markdown or
commission, and may not represent actual transactions.Through December 12, 2013, our common stock was quoted
on the OTCQB under the symbol “RIBT.”

Low High

2014
Second Quarter Through June 10, 2014 $3.56 $7.45
First Quarter 4.05 6.56

2013
Fourth Quarter $4.25 $14.00
Third Quarter 4.00 14.00
Second Quarter 12.00 18.00
First Quarter 10.00 24.00

2012
Fourth Quarter $8.00 $24.00
Third Quarter 8.00 18.00
Second Quarter 8.00 32.00
First Quarter 20.00 32.00

DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock.  We currently anticipate that we will retain
all future earnings for the expansion and operation of our business and do not anticipate paying cash dividends in the
foreseeable future.  Cash provided by operations in our Brazil segment is generally unavailable for distribution to our
Corporate and USA segments pursuant to the terms of the limited liability company agreement for Nutra SA. 
Pursuant to the terms of outstanding senior debt, we may not pay any dividends while the debt is outstanding. 
Otherwise, the payment of dividends on common stock, if any, in the future is within the discretion of our board of
directors and will depend on its earnings, capital requirements and financial condition and other relevant facts.

PLAN OF DISTRIBUTION

This prospectus relates to the issuance of up to 1,876,872 shares of our common stock upon the exercise of Public
Warrants at the price of $6.55 per share.  Warrant holders who wish to exercise such warrants must complete the
exercise form on the back of the warrant certificate and return it with payment for the shares, based on the appropriate
exercise price for such warrant, to American Stock Transfer and Trust Company, the warrant agent, by overnight
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delivery, first class mail or courier service to:

By Mail:

American Stock Transfer & Trust Company
Attn: Reorganization Department
P.O. Box 2042
New York, New York 10272-2042
11
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following discussion and analysis of financial condition and results of operations should be read together with our
consolidated financial statements and accompanying notes appearing elsewhere in this prospectus.

The following discussion should be read in conjunction with the consolidated financial statements and related notes
thereto included elsewhere in this prospectus.

This discussion and analysis may contain “forward-looking statements.”  These statements are made pursuant to the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995.  Such forward-looking statements may
include, without limitation, statements about our market opportunities, strategies, competition, and expected activities
and expenditures and at times may be identified by the use of words such as “may,” “could,” “should,” “would,” “project,”
“believe,” “anticipate,” “expect,” “plan,” “estimate,” “forecast,” “potential,” “intend,” “continue” and variations of these words or
comparable words.  Forward-looking statements inherently involve risks and uncertainties.  Accordingly, actual
results may differ materially from those expressed or implied by these forward-looking statements.  Factors that could
cause or contribute to such differences include, but are not limited to, the risks described under “Risk Factors” in Item
1A.  We undertake no obligation to update any forward-looking statements for revisions or changes after the filing
date of this Annual Report on Form 10-K.

Basis of Presentation and Going Concern

In 2013 and the first quarter of 2014, we experienced losses and negative cash flows from operations on a
consolidated basis which raises substantial doubt about our ability to continue as a going concern.  We believe that we
now have adequate financial resources to operate our business for the next year and we will be able to obtain
additional funds to operate our business, should it be necessary. However, there can be no assurances that our efforts
will prove successful.  The accompanying consolidated financial statements do not include any adjustments that might
be necessary if we are unable to continue as a going concern.

We closed an underwritten public offering in December 2013 and completed a private placement offering in March
2014 which together provided us with net proceeds in excess of $12.0 million, allowing us to make additional
investment in our Brazilian operations and provide cash for corporate purposes.  In January 2014, we completed the
acquisition of H&N, the operations of which we expect to be accretive to cash flows.  Our Brazilian subsidiary,
Irgovel, shut down operations in the first quarter of 2014 to complete the final stages of a major capital expansion. 
The shutdown has been a drain on cash.  Operations at Irgovel are expected to normalize during the second quarter of
2014, such that Irgovel will then begin trending upward towards its newly increased capacity and begin generating
cash from operations.

We are a human food ingredient, nutritional supplement and animal nutrition company focused on value-added
processing and marketing of healthy, natural and nutrient dense products derived from raw rice bran (RRB), an
underutilized by-product of the rice milling industry.  Using our bio-refining business model, we apply our proprietary
and patented technologies and intellectual properties to convert RRB into numerous high value products including
stabilized rice bran (SRB), rice bran oil (RBO), defatted rice bran (DRB), RiBalance (a complete rice bran nutritional
package derived from further processing of SRB), RiSolubles (a highly nutritious, carbohydrate and lipid rich fraction
of SRB), RiFiber (a fiber rich derivative of SRB), ProRyza rice bran protein-based products and a variety of other
valuable derivatives extracted from these core products.  Our target markets are natural food, functional food,
nutraceutical supplement and animal nutrition manufacturers, wholesalers and retailers, both domestically and
internationally.
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We have two reportable operating segments: (i) USA segment, which manufactures and distributes SRB in various
granulations along with Stage II products (described below) and derivatives and formulates and co-packages products,
and (ii) Brazil segment, which extracts crude RBO and DRB from rice bran, which are then further processed into
fully refined rice bran oil for sale internationally and in Brazil, compounded animal nutrition products for horses,
cows, swine, sheep and poultry and a number of valuable human food and animal nutrition products derivatives and
co-products. In addition we incur corporate and other expenses not directly attributable to operating segments, which
include costs related to our corporate staff, general and administrative expenses including public company expenses,
intellectual property, professional fees, and other expenses.  No corporate allocations, including interest, are made to
the operating segments.

The combined operations of our USA and Brazil segments encompass our bio-refining approach to processing RRB
into various high quality, value-added constituents and finished products.  Over the past decade, we have developed
and optimized our proprietary bio-refining processes to support the production of healthy, natural, hypoallergenic,
gluten free, and non-genetically modified ingredients and supplements for use in human meats, baked goods, cereals,
coatings, health foods, nutritional supplements, nutraceuticals and high-end animal nutrition and health products.
12
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The USA segment produces SRB inside two supplier rice mills in California and one owned facility in Louisiana.  A
facility located in Lake Charles, Louisiana has been idle since May 2009.  The USA segment also includes our Dillon,
Montana Stage II facility which produces our Stage II products RiSolubles (a highly nutritious, carbohydrate and lipid
rich fraction of SRB), RiFiber (a fiber rich derivative of SRB), RiBalance (a complete rice bran nutritional package
derived from further processing SRB), and ProRyza, a family of protein products.  Stage II refers to the proprietary
processes run at our Dillon, Montana facility and includes products produced at that facility using our patented
processes.  In January 2014, we completed the acquisition of H&N which has been integrated into our USA segment. 
H&N is a formulator and co-packer of products targeted at customers in the direct marketing, internet sales and retail
distribution markets, which operates a facility in Irving, Texas. H&N serves the natural products, nutritional
supplement and nutraceutical and functional food (NFF) sectors.  We acquired H&N as part of our strategy to
vertically integrate our business in order to leverage our proprietary and patented technologies.  Certain manufacturing
facilities included in our USA segment have proprietary processing equipment and patented technology for the
stabilization and further processing of rice bran into finished products.  In 2013, approximately 55% of USA segment
revenue was from sales of human food products and approximately 45% was from sales of animal nutrition products.

The Brazil segment consists of the consolidated operations of Nutra SA, whose only operating subsidiary is Irgovel,
located in Pelotas, Brazil.  Irgovel manufactures RBO and DRB products for both the human ingredient and animal
nutrition markets in Brazil and internationally.  In refining RBO to an edible grade, several co-products are obtained. 
One such product is distilled fatty acids, a valuable raw material for the detergent industry.  Irgovel recently started
production of rice lecithin, which has application in human nutrition, animal nutrition and industrial applications. 
DRB is compounded with a number of other ingredients to produce complex animal nutrition products which are
packaged and sold under Irgovel brands in the Brazilian market, sold as a raw material for further processing into
human food ingredients or sold in bulk into the animal nutrition markets in Brazil and neighboring countries.  In 2013,
approximately 45% of Brazil segment product revenue was from sales of RBO products and 55% was from sales of
DRB products.

Results of Operations

THREE MONTHS ENDED MARCH 31, 2014 AND 2013

Consolidated net loss attributable to RiceBran Technologies shareholders for the three months ended March 31, 2014,
was $1.9 million, or $0.62 per share, compared to a loss of $5.8 million, or $5.57 per share, for the three months
ended March 31, 2013.  Loss from operations was $2.7 million in both periods as the favorable impacts on the USA
segment from the acquisition of H&N in January 2014 was offset be the unfavorable impacts of the Brazil segment
plant shut-down at Irgovel during most of the three months ended March 31, 2014.

Revenue and Gross Profit

Revenues (in thousands):

Three Months Ended March 31,

2014

% of
Total
Revenues 2013

% of
Total
Revenues Change

%
Change

USA segment $4,993 65.0 $2,909 33.4 $2,084 71.6
Brazil segment 2,691 35.0 5,800 66.6 (3,109) (53.6 )
Total revenues $7,684 100.0 $8,709 100.0 $(1,025) (11.8 )

Consolidated revenues for the three months ended March 31, 2014, were $7.7 million compared to $8.7 million in the
prior year period, a decrease of $1.0 million, or 11.8%.
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USA segment revenues increased $2.1 million, or 71.6% in 2014 compared to 2013.  Animal feed product revenues
decreased $0.5 million on lower volume while human nutrition product revenues increased $2.5 million, in large part
due to increased sales in the human functional food market as a result of the acquisition of H&N.  The decline in
animal feed revenue was primarily attributable to reduced sales to two large, but low margin customers.  We continue
to focus on increasing the higher margin human nutrition product revenue in our mix of revenue.

Brazil segment revenues decreased $3.1 million, or 53.6% in 2014 compared to 2013.  Revenues decreased $0.5
million as a result of the 15.5% decline in the average exchange rate between these periods.  On a local currency basis,
prior to translation into US dollars, Brazil segment revenues decreased 45.1% year over year.  Revenues were
negatively affected by the Irgovel plant shut down that began in January 2014. The plant was shut down in
mid-January 2014 until April 2014 for expansion of the rice bran oil extractor, the key functional part of the plant, as
well as installation of a new desolventizing/toasting system.  Production began again in April 2014 on a limited basis. 
During the first half of the shutdown period, inventory available for sale was limited to certain animal feed products
that utilized DRB that had been stockpiled prior to the shutdown.
13
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Gross profit (in thousands):

Three Months Ended March 31,

2014

Gross
Profit
% 2013

Gross
Profit
% Change

Change
in
Gross
Profit
%

USA segment $1,616 32.4 $704 24.2 $ 912 8.2
Brazil segment (202 ) (7.5 ) 262 4.5 (464 ) (12.0 )
Total gross profit $1,414 18.4 $966 11.1 $ 448 7.3

Consolidated gross profit in the first quarter of 2014 increased $0.4 million, or 7.3 percentage points, to $1.4 million
for the three months ended March 31, 2014, compared to $1.0 million in the prior year period.

The USA segment gross profit increased $0.9 million, to $1.6 million in 2014, from $0.7 million in 2013, $0.8 million
of the increase was attributable to gross profit resulting from increased revenues resulting from the acquisition of
H&N.  Raw bran prices were relatively flat quarter over quarter.

Brazil segment gross profit declined $0.5 million, or 12.0 percentage points. As noted above, the Irgovel plant was
shut down in January 2014.  Production began again at the beginning of the second quarter on a limited basis and we
expect production capacity to build through the second quarter of 2014 and reach or exceed 150% of pre-expansion
raw bran processing levels in the third quarter of 2014.  The amount of raw bran processed in the first quarter of 2014
was significantly lower than in the first quarter of 2013, as the plant operated normally for only approximately two
weeks in January 2014.

Operating Expenses (in thousands):

Three Months Ended March 31, 2014
CorporateUSA Brazil Consolidated

Selling, general and administrative $1,632 $742 $941 $ 3,315
Depreciation and amortization 10 638 170 818
Total operating expenses $1,642 $1,380 $1,111 $ 4,133

Three Months Ended March 31, 2013
CorporateUSA Brazil Consolidated

Selling, general and administrative $1,116 $677 $1,289 $ 3,082
Depreciation and amortization 6 121 204 331
Intersegment fees (56 ) - 56 -
Impairment of property - 300 - 300
Total operating expenses $1,066 $1,098 $1,549 $ 3,713

Favorable (Unfavorable) Change 
CorporateUSA Brazil Consolidated

Selling, general and administrative $(516 ) $(65 ) $348 $ (233 )
Depreciation and amortization (4 ) (517 ) 34 (487 )
Intersegment fees (56 ) - 56 -
Impairment of property - 300 - 300
Total operating expenses $(576 ) $(282 ) $438 $ (420 )
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Consolidated operating expenses were $4.1 million for the first quarter of 2014, compared to $3.7 million for the first
quarter of 2013, an increase of $0.4 million.

Corporate segment selling, general and administrative expenses (SG&A) increased $0.5 million.  The first quarter of
2014 included $0.3 of acquisition costs related to the closing of the H&N acquisition in January 2014.

USA segment SG&A expenses increased $0.1 million due to the additional expenses now included from the
operations of H&N, acquired in January 2014.

Brazil segment SG&A decreased $0.3 million. The favorable result was primarily related to a $0.2 million decline
associated with the drop in the average foreign exchange rate between periods. The remaining difference relates to the
timing of certain professional fees.
14
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USA segment depreciation and amortization expense increased $0.5 million due to amortization of a customer
relationship intangible asset of $3.3 million established in January 2014 upon the acquisition of H&N. Amortization
of the intangible is being taken over a three year period.

Other Income (Expense) (in thousands):

Three Months Ended March 31, 2014
CorporateUSA Brazil Consolidated

Interest income $- $ - $15 $ 15
Interest expense (529 ) - (659) (1,188 )
Foreign currency exchange, net - - 75 75
Change in fair value of derivative warrant and conversion liabilities 2,058 - - 2,058
Financing expense (1,122) - - (1,122 )
Other - - (152) (152 )
Other income (expense) $407 $ - $(721) $ (314 )

Three Months Ended March 31,
2013  
CorporateUSA Brazil Consolidated

Interest income $- $ - $10 $ 10
Interest expense (276 ) - (353) (629 )
Foreign currency exchange, net - - 250 250
Change in fair value of derivative warrant and conversion liabilities (3,538) - - (3,538 )
Loss on extinguishment (32 ) - - (32 )
Other - - (122) (122 )
Other income (expense) $(3,846) $ - $(215) $ (4,061 )

Favorable (Unfavorable) Change
CorporateUSA Brazil Consolidated

Interest income $- $ - $5 $ 5
Interest expense (253 ) - (306) (559 )
Foreign currency exchange, net - - (175) (175 )
Change in fair value of derivative warrant and conversion liabilities 5,596 - - 5,596
Loss on extinguishment 32 - - 32
Financing expense (1,122) - - (1,122 )
Other - - (30 ) (30 )
Other income (expense) $4,253 $ - $(506) $ 3,747

Consolidated other income was $0.3 million for the first quarter of 2014, compared to other expense of $4.1 million
for the first quarter of 2013.

The Corporate segment experienced a $5.6 million decrease in expense from the change in the fair value of derivative
warrant and conversion liabilities.  Our liability warrants and conversion liabilities are valued using the lattice model
each reporting period and the resulting change in fair value is recorded in the statements of operations.  The lattice
model requires us to assess the probability of future issuance of equity instruments at a price lower than the current
exercise price of the warrants and make certain other assumptions.  The favorable impacts as a result of the changes in
our stock price between periods and the favorable impacts of the decrease in average outstanding derivative contracts
contributed to the increase in expense.

This reduction in expense was offset by:
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·a $0.7 million increase in interest expense, as a result of an increase in average debt and interest bearing payables
outstanding in both the Corporate and Brazil segments;

·a $0.2 million decrease in foreign exchange gains, related to the Brazil segment’s US Dollar denominated debt; and

·

the $1.1 million increase in Corporate segment financing expense.  In 2014, the expense was associated with the
March 2014 private placement issuance of convertible notes and related warrants and represented the excess of the
values assigned to the equity warrants and derivative liability warrants, at issuance, over the net proceeds from
issuance, as described further in Note 10 to the consolidated financial statements.

15
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YEARS ENDED DECEMBER 2013 AND 2012

Consolidated net loss attributable to RiceBran Technologies shareholders for 2013 was $15.0 million, or $12.95 per
share, compared to $9.5 million, or $9.29 per share in 2012.

Revenue and Gross Profit

Revenues (in thousands):

2013

% of
Total
Revenues 2012

% of
Total
Revenues Change

%
Change

USA segment $12,023 34.3 $12,633 33.5 $(610 ) (4.8 )
Brazil segment 23,028 65.7 25,090 66.5 (2,062) (8.2 )
Total revenues $35,051 100.0 $37,723 100.0 $(2,672) (7.1 )

Consolidated revenues were $35.1 million in 2013 compared to $37.7 million in 2012, a decrease of $2.7 million, or
7.1%.

USA segment revenues decreased $0.6 million, or 4.8% in 2013 compared to 2012.  Animal feed product revenues
decreased $1.0 million on lower volume while human nutrition product revenues increased $0.4 million.  The decline
in animal feed revenue was primarily attributable to reduced sales to two large, but low margin customers.  We
continue to focus on increasing the higher margin human ingredient product revenue in our mix of revenue.

Brazil segment revenues decreased $2.1 million, or 8.2% in 2013 compared to 2012.  Revenues decreased $2.4
million as a result of the 9.5% decline in the average exchange rate between these periods.  On a local currency basis,
prior to translation into US dollars, Brazil segment revenues increased 1.3% year over year.  Offsetting the $2.4
million decline as a result of the decrease in the average exchange rates was the impact of a 4.6 % increase in revenue
per ton.  As part of the capital expansion project, we improved our animal feed production capabilities and launched
new products which were unavailable for sale in 2012.

Gross profit (in thousands):

2013

Gross
Profit
% 2012

Gross
Profit
% Change

Change
in
Gross
Profit
%

USA segment $2,945 24.5 $3,687 29.2 $(742 ) (4.7 )
Brazil segment 1,000 4.3 2,385 9.5 (1,385) (5.2 )
Total gross profit $3,945 11.3 $6,072 16.1 $(2,127) (4.8 )

Consolidated gross profit in 2013 decreased $2.1 million, or 4.8 percentage points, to $3.9 million in 2013, compared
to $6.1 million in 2012.

The USA segment gross profit declined $0.7 million, to $2.9 million in 2013, from $3.7 million in 2012, due to the
impact of higher raw bran prices in 2013 compared to 2012. Raw bran and related third party bran processing cost
increases impacted margin by 5.3 percentage points.  Continuing competitive pressure for animal nutrition product
revenues has limited our ability to pass along these higher costs and we decided to forego unprofitable sales to some
large customers.  In the human feed ingredient market, pricing is more elastic.
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The Brazil segment gross profit declined $1.4 million, or 5.2 percentage points, from 9.5 to 4.3, partially due to
increased raw bran prices.  While the amount of raw bran processed was 1.1% higher in 2013 than 2012, plant
operational efficiency at Irgovel was affected by the capital expansion project.  Multiple plant shut downs throughout
2013 have occurred as new equipment has been installed in several areas of the plant.  Major areas affected include
the animal nutrition plant, the boiler system that feeds steam to the plant, water storage and fire protection systems,
power substations, raw bran receiving facilities and raw bran extruders.  The plant was shut down again in January
2014 for expansion of the rice bran oil extractor, the key functional part of the plant, as well as installation of a new
desolventizing/toasting system.  Production began again in March 2014 on a limited basis and we expect production
capacity to build through the second quarter of 2014 and reach or exceed 150% of raw bran processing capability in
the third quarter of 2014.
16
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Operating Expenses (in thousands):

2013
CorporateUSA Brazil Consolidated

Selling, general and administrative $5,918 $2,006 $4,442 $ 12,366
Depreciation and amortization 24 469 756 1,249
Impairment of  property - 300 - 300
Total operating expenses $5,942 $2,775 $5,198 $ 13,915

2012
CorporateUSA Brazil Consolidated

Selling, general and administrative $4,768 $2,364 $4,496 $ 11,628
Depreciation and amortization 197 1,006 859 2,062
Intersegment fees (347 ) - 347 -
Impairment of intangibles and property - 1,069 - 1,069
Total operating expenses $4,618 $4,439 $5,702 $ 14,759

Favorable (Unfavorable) Change
CorporateUSA Brazil Consolidated

Selling, general and administrative $(1,150) $358 $54 $ (738 )
Depreciation and amortization 173 537 103 813
Intersegment fees (347 ) - 347 -
Impairment of intangibles and property - 769 - 769
Total operating expenses $(1,324) $1,664 $504 $ 844

Consolidated operating expenses were $13.9 million in 2013, compared to $14.8 million in 2012, an improvement of
$0.8 million.

Corporate segment selling, general and administrative expenses (SG&A) increased $1.2 million between years due to
the $1.1 million change in bonus expenses. USA segment SG&A expenses decreased $0.4 million primarily as a result
of a $0.3 million change in gain on sale of excess property.  Depreciation expense was lower in 2013 as a result of an
impairment charge taken in the second quarter of 2012.

The reduction in USA segment impairment charges between periods contributed $0.8 million to the improvement in
consolidated operating expenses.  The impairment charge in 2012, related to the impairment of machinery and
equipment not currently in use, which was written down $1.1 million to its estimated fair value in the second quarter
of 2012.  In the first quarter of 2013, we reevaluated the machinery and equipment not in use and, based on current
market conditions, recorded an additional impairment of $0.3 million.  The estimate of net realizable value is subject
to change.

Brazil segment SG&A expense decreased $0.1 million.  The net decrease was attributable to a $0.5 million reduction
in expense from the 9.5% change in exchange rates between periods offset by a $0.4 million increase in severance
costs associated with 2013 headcount reductions.

The investors in Nutra SA have agreed to waive all investor fees until further notice.  Thus there are no intersegment
fees in 2013, comparable to those in 2012.
17
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Other Income (Expense) (in thousands):

2013
CorporateUSA Brazil Consolidated

Interest income $- $- $109 $ 109
Interest expense (1,950) - (1,984) (3,934 )
Change in fair value of derivative warrant and conversion liabilities (1,029) - - (1,029 )
Loss on extinguishment and financing expense (3,455) - - (3,455 )
Foreign currency exchange, net - - (440 ) (440 )
Other (41 ) - (319 ) (360 )
Other income (expense) $(6,475) $- $(2,634) $ (9,109 )

2012
CorporateUSA Brazil Consolidated

Interest income $18 $- $56 $ 74
Interest expense (742 ) (17 ) (1,167) (1,926 )
Change in fair value of derivative warrant and conversion liabilities 5,420 - - 5,420
Loss on extinguishment and financing expense (7,125) - - (7,125 )
Foreign currency exchange, net - - (617 ) (617 )
Other - - (210 ) (210 )
Other income (expense) $(2,429) $(17 ) $(1,938) $ (4,384 )

Favorable (Unfavorable) Change
CorporateUSA Brazil Consolidated

Interest income $(18 ) $- $53 $ 35
Interest expense (1,208) 17 (817 ) (2,008 )
Change in fair value of derivative warrant and conversion liabilities (6,449) - - (6,449 )
Loss on extinguishment and financing expense 3,670 - - 3,670
Foreign currency exchange, net - - 177 177
Other (41 ) - (109 ) (150 )
Other income (expense) $(4,046) $17 $(696 ) $ (4,725 )

Consolidated other expense was $9.1 million in 2013, compared to other expense of $4.4 million in 2012.  The $4.7
million increase in other expense was comprised of the following:

·
a $2.0 million increase in interest expense, as a result of (i) an increase in average debt and interest bearing payables
outstanding in both the Corporate and Brazil segments and (ii) the increase in interest expense in the Corporate
segment as a result of amortizing the debt discount on a senior debenture when the principal was paid in 2013;

·

a Corporate segment $6.4 million increase in expense from the change in the fair value of derivative warrant and
conversion liabilities.  Our liability warrants and conversion liabilities are valued using the lattice model each
reporting period and the resulting change in fair value is recorded in the statements of operations.  The lattice model
requires us to assess the probability of future issuance of equity instruments at a price lower than the current exercise
price of the warrants and make certain other assumptions.  The negative impacts as a result of the changes in our
stock price between periods and the unfavorable impacts of the increase in average outstanding derivative contracts
contributed to the increase in expense.

These higher expenses were offset by:

·

the $2.1 million reduction in Corporate segment loss on extinguishment.  In 2013, the extinguishment losses were
related to (i) the modification of convertible notes and the exchange of warrants as described in Note 9 to the
consolidated financial statements included herein and (ii) the conversion of $0.3 million of our senior debenture and
the prepayment of $0.3 million on those debentures also described in that note.
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·

the $1.6 million reduction in Corporate segment financing expense.  In 2013, the loss was associated with the
issuance of subordinated convertible notes and related warrants and represented the excess of the fair value of the
derivative conversion and warrant liabilities, and other consideration, at issuance over the proceeds from issuance, as
described in Note 9 to the consolidated financial statements;

·a $0.2 million improvement in foreign exchange, related to the Brazil segments US Dollar denominated debt, as a
result of the 9.5% decline in the average exchange rate between periods.

18
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Liquidity and Capital Resources

THREE MONTHS ENDED MARCH 31, 2014 AND 2013

With respect to liquidity and capital resources, we manage the Brazil segment, consisting currently of our plant in
Brazil, separately from our U.S. based Corporate and USA segments.  Cash on hand at our Brazil segment is generally
unavailable for distribution to our Corporate and USA segments pursuant to the terms of the limited liability company
agreement for Nutra SA.  Cash used in operating activities for the three months ended March 31, 2014 and 2013, is
presented below by segment (in thousands).

Three Months Ended March 31,
2014
Corporate
and
USA Brazil Consolidated

Net loss $(752 ) $(2,033) $ (2,785 )
Adjustments to reconcile net loss to net cash used in operations:
Depreciation and amortization 901 594 1,495
Change in fair value of derivative warrant and conversion liabilities (2,058) - (2,058 )
Financing expense 1,122 - 1,122
Deferrred tax benefit (248 ) - (248 )
Other adjustments, net 382 21 403
Changes in operating assets and liabilities (250 ) 772 522
Net cash used in operating activities $(903 ) $(646 ) $ (1,549 )

Three Months Ended March 31,
2013
Corporate
and
USA Brazil Consolidated

Net loss $(5,306) $(992 ) $ (6,298 )
Adjustments to reconcile net loss to net cash used in operations:
Depreciation and amortization 351 617 968
Change in fair value of derivative warrant and conversion liabilities 3,538 - 3,538
Impairment of property 300 300
Loss on extinguishment 32 - 32
Other adjustments, net 327 (743 ) (416 )
Changes in operating assets and liabilities (18 ) 990 972
Net cash used in operating activities $(776 ) $(128 ) $ (904 )

Corporate and USA

On a combined basis, the Corporate and USA segments used $0.9 million of cash in operating activities in the first
quarter of 2014 compared to $0.8 in the first quarter of 2013.  We expect H&N, acquired in January 2014, will
generate operating cash flows in 2014, and the combined Corporate and USA cash flows will improve over the course
of 2014.  We funded a portion of the losses from operations with the proceeds of a private placement and a public
offering discussed further below.

As a result of a shareholder vote, effective May 30, 2014, our authorized shares increased from 6,000,000 shares to
25,000,000 shares. We had outstanding certain obligations to issue stock, upon an increase in our authorized shares,
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and as described further below, issued shares in fulfillment of these obligations on May 30, 2014.

On March 20, 2014, we completed a private placement offering.  We issued convertible notes in the principal amount
of $4.9 million and warrants for the purchase of up to 1,399,614 shares of common stock.  The notes were due July
31, 2016, bore interest at 5% interest and automatically converted at a conversion price of $5.25 into 942,158 shares
of common stock, upon shareholders voting to approve an increase in our authorized shares of common stock on May
30, 2014. 

On May 19, 2014, we completed a private placement offering.  We issued convertible notes in the principal amount of
$1,2 million and warrants for the purchase of up to 357,075 shares of common stock.  The notes were due July 31,
2016, bore interest at 5% interest and automatically converted at a conversion price of $5.25 into 238,409 of common
stock, upon shareholders voting to approve an increase in our authorized shares of common stock on May 30, 2014. 

In the fourth quarter of 2013, the holders of our subordinated convertible notes agreed to amend their notes to reduce
the interest rate to 5% from 10%, change the maturity of the notes to July 2016 (if there was a different maturity date)
and to remove the conversion feature and antidilution protections upon the closing of an equity raise in excess of $7.0
million (Modification).  Concurrently, certain warrant holders agreed to exchange warrants to purchase 496,060 shares
of common stock for the future issuance of 1,554,734 shares of our common stock (Exchange).  The former warrant
holders committed to exchange their warrants, which were cancelled upon our closing an equity raise in the fourth
quarter of 2013; however, the shares were not issued until May 30, 2014, after shareholders vote to approve an
increase in our authorized shares of common stock.
19
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In connection with the January 2014 acquisition of H&N, we issued convertible promissory notes in the face amount
of $3.3 million. If weissued shares to our former warrants holders under the terms of the Exchange, then we were
required to settle any outstanding balance on the notes at that time through the issuance of shares of our common
stock.  We issued 543,894 shares in settlement of these notes on May 30, 2014. 

In January 2014, the underwriters exercised their overallotment rights related to our fourth quarter 2013 secondary
public offering.   We issued and sold 162,586 shares of common stock for $5.24 per share and publicly traded
warrants to purchase 162,586 shares of common stock for $0.01 per underlying share.  The net proceeds from the
offering were $0.8 million, after deducting underwriting discounts and commissions and other offering expenses of
$0.1 million.

Borrowings under a revolving credit facility with TCA Global Credit Master Fund, LP (TCA), effective May 2013, as
amended July 2013 and October 2013, are evidenced by a revolving note which accrues interest at the rate of 12% per
year.   In addition, we owe TCA various other fees under the agreement that are expected to average approximately
7% of average borrowings per year.

USA segment accounts receivable collections, exclusive of our newly acquired subsidiary H&N in January 2014, are
required to be directed to a TCA owned account.  Collections TCA receives, in excess of amounts due for interest and
fees and mandatory minimum cumulative repayments are treated as additional repayments and reduce amounts
outstanding.  There are minimum repayments beginning in January 2014 and the note must be repaid in full by
October 2014.  We made the minimum cumulative repayments of $1.1 million in the first quarter of 2014, and we
must make additional payments of $0.7 million as of June 2014 and $1.6 million as of September 2014.  Until
cumulative repayments equal the required minimums, TCA may withhold 20% of collections.  We may request, on a
weekly basis, that TCA advance us any amounts collected in excess of amounts (i) due for interest and fees and (ii)
required to meet the minimum cumulative repayments.

During the first quarter of 2014, we paid $0.5 million to redeem stock which had been issued to TCA in payment of
fees.

Brazil

The Brazil segment used $0.6 million in operating cash in the first quarter of 2014, compared to using $0.1 million of
operating cash in the first quarter of 2013.  The increased use of cash was the result of the planned facility shut down. 
Irgovel is currently in the process of debugging equipment as part of the final stages of a capital expansion project
involving installation of new equipment and improvements to existing infrastructure noted above.  As a result of the
project, the Irgovel facility was shut down approximately ten weeks in the first quarter of 2014, while certain new
equipment was brought on line.  Where possible, we stockpiled certain inventory for sale during the period the plant
was shut down.  However, this inventory was not adequate to timely fulfill all outstanding orders during this period. 
Facility shut down and subsequent restart expenses are expected to adversely affect our operating results through June
30, 2014.

The minority investors in Nutra SA invested $1.2 million in Nutra SA in 2013.  In the first quarter of 2014, we
transferred $1.9 million in cash to Nutra SA and in the period from April 1, 2014 to June 12, 2014, we transferred an
additional $1.8 million
20
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YEARS ENDED DECEMBER 31, 2013 AND 2012

Cash used in operating activities for 2013 and 2012, is presented below by segment (in thousands).

2013
Corporate
and USA Brazil Consolidated

Net loss $(12,248) $(5,392) $ (17,640 )
Adjustments to reconcile net loss to net cash used in operations:
Depreciation and amortization 1,419 2,629 4,048
Change in fair value of derivative warrant and conversion liabilities 1,029 - 1,029
Loss on extinguishment 2,891 - 2,891
Financing expense 564 - 564
Impairment of property 300 - 300
Other adjustments, net 920 (1,157) (237 )
Changes in operating asset and liabilities: 1,486 2,357 $ 3,843
Net cash used in operating activities $(3,639 ) $(1,563) $ (5,202 )

2012
Corporate
and USA Brazil Consolidated

Net loss $(7,816 ) $(3,320) $ (11,136 )
Adjustments to reconcile net loss to net cash used in operations:
Depreciation and amortization 2,071 2,541 4,612
Change in fair value of derivative warrant and conversion liabilities (5,420 ) - (5,420 )
Financing expense 2,184 - 2,184
Loss on extinguishment 4,941 - 4,941
Impairment of property
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