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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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Vesting Schedule: 500,000 options shall vest upon date of grant; 500,000 options shall vest on the confirmation date (the date in which
) the bankruptcy court enters an order approving and confirming NutraCea's plan of reorganization); and 31,250 options shall vest evenly

over the next 48 months on the same date of the month as the confirmation date, subject to employee's continued employment by
NutraCea through each such date.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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