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SECURITY AGREEMENT

This Security Agreement {as amended, modified or otherwise supplomented Fom time to
time, this “Secyrity Agreement™), dated as of Janugry 17, 2012, is executed by NutraCes, 2
California corporation ("MNutvaCea™), The RiceX Company, a Delaware corporation “RiceX™, and
Rice Beience, LLC, a Delawars limited Hability company (“Rice Science”, and togsther with RiceX
and NutraCea, the “Company”), in favor of Collateral Agent {as herein defined) on behalf of the
Investors listed on the signalure pages hersof,

RECITALS

A NutraCea and the Invesiors have omieved info a Note and Warrant Purchase
Agreement, dated a3 of the date hereof (the “Purchase Agreewent™), pursuam to which the
Cormpany may issue convertible promissory notes {cach a “Nate” and collectively, the “Motes™) in
an aggregate principal amount of $7,500,000 (or $10,000,000, if increased with the consent of 8
Majority in Interest) in favor of the Investors,

B, In order to induce esch Investor o extend the credit evidenced by the Notes,
Company has agreed to enter into this Securily Agreement and to grant Collateral Ageny, for the
benefit of iself and the Investors, the security interest in the Collateral described below,

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals and for other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, Company hereby agress
with Collateral Ageot and the Investors as follows:

b

1. Definitions and Interpretation. When used in this Security Agresment, the following
terms have the following respective meanings:

“Collateral” means ali right, title and interest of the Company in and o the following
a5sets:

_ {a} all accounts, deposit accounls, accounts receivable, contract rights,
chattel paper, instroments, docwments, general intangibles, including, without limitation, all forms of
payment, all present and future incomes, rents, revenues, issues and profits, goodwill, Hoenses and
License rights, bailment or leasehold intercsts, whether as lessor or lesses, all choses in action and
recoveries for any loss in value of the real estate of Company or items of property described hersin,
rights in and to seowrily agreements and other contracts or sasignments providing ssourity fo
Company, book debis, credits, indemmnities, warranties or guarantees payable {o Company upon loss
or damage of property, all patents, patent vights (and appliostions and registrations therefor),
trademarks and service marks {and applications and registrations therefor), Inventions, copyrights,
mask works {and apphications and registrations therefor), bade names, trade styles, softwars and
computer programs, trade scorels, methods, processes, know how, drawings, specifications,
deseriptions, and all memoranda, notes, and records with respeet to any research and development,
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goodwill, license agreoments, franchise agroerments, blueprints, drawings, purchase orders, eustomer
lists, route lists, infringements, claims, computer programs, compuier disks, computer tapss,
literature, veports, catalogs, design rights, income tax refunds, business and accounting recerds,
inchuding all ledger account cards, in all cases whether now owned or hersafter oreated or soquired
by Company or in which Company may now have or may hereafier acquire an interest and whether
in tangible or intangible form or contained on magnetid media readable by machine together with all
such roagnetic media;

‘ {b} all inventory, goods held for sale or lease or to be furished under
contracts for service, or goods so leased or fornished, raw materials, component parts, work in
process and other materials used or consumed in Company's business, now or at any time hereafler
gwned or acquired by (ompany, wherever located, and all products thercof, whether in the
possession of Cowpany, any warshousemen, any bailee or any other person and whether located at
Company's places of business or elsewhers;

{c} all money and property heretofors, now or hereafler delivered to or
depostted with Collateral Agent or otherwiss coming info the posssssion, custody or conirel of
Colisteral Agent In any manner or for any purpose whatsoever during the existence of this Sscurity
Agreoment and whether held in a general or special acoount or deposit for safokeeping or otherwiss;

{d} all righf, dtle and nferest of Company under licenses, guaramiies,
warraniies, management agresments, marketing or sales agreements, escrow contracts, indemndty
agreements, insurance policies, service agresments, maintenance agreements and other slmilar
sontracts of every kind in which Company now has or at any time hereafter shall have an inlerest;

{e} aill of Company's goods, tools, machinery, furmishings, fumdture and
pther equipment and fixtures of every kind now exisling or hereaflor acquired, and improvements,
replacements, scoessions and sdditions thereto, whether located on any property owned or leased by
Company or elsewhere, including withmy limitstion, any of the foregeing now or at any time
hereafier located at or instalied on the land or in the improvements at sny of the real property owned
or leased by Company, and all such goods afier they have been severed and removed from any of
said real property; and

{H) ail of Compeany's investment propety;

together with whatever is receivable or received when any of the foregoing or the procecds
thereof are sold, leased, collected, exchanged or otherwise disposed of, whether such disposition is
voluntary or fnvoluntary, including withouwt Hmitetlon, all righis o payment, including returned
premiums, with respect o any insurancs relating o any of the foregoing, and all rights to payment
with respect (o any cause of action affecting or relating to any of the foregoing.

Notwithstanding anything o the conbrary set forth above, the Collaters! does not include

Nutralea's inferest (“MutraSaA Intersst”) In NuiraSA LLC, a Delaware Hmited Hability company.
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“Convertible Debt Facllity” shall mean the OID Sendor Seoured Convertible Debt
fapility (not to excesed $870,000) between NubraCes and the Convertible Debt Lender of even date
herswith,

“Convertible Dol Lender” shall mean Hillatr Capital Investments LP.

“Frgovel” shall mean Indusiria Riograndese de Oleos Vegetnis Lids, a limited
Hability company organized under the laws of the Federative Republic of Brazil

“Lake Charles Assefs” means the buildings, improvements, equipment, machinery,
toods and assets used or located at NutraCes's facility in Lake Charles, Louvisiana.

“WulraSA" means NutraS A, LLC, a Delaware limited liability company.

“HutraSA Liguidity Transaction” shall mean sny of the following transsctions that
resulis in cash being paid to NutraCea in respect and 28 a result thereofl () the sale of all or
substantially all the agsets of Trgovel or NutraSA 1o a third party unaffiliated with NutraCaa, (it} the
sale of all the membership interssts of NutraS8A or all of the equity of Irgovel to a thisd pasty
unaffitiated with Nuwrales or (i} a merger or consolidation travsaction lnvolving Irgovel or
NutraSA that results in NutraCea no longer holding an equity intersst in the surviving sdity or a
parent entity of the surviving entity.

“MutraSA Procesds” shall mean the net cash proceeds received by NutmaCes from g
NutraSA Liguidity Transaction, less any applicable taxes that are paid or payable by NutraCea in
conmection with such MuiraSA Ligudity Transaction.

*Cibligations” shall mean the Company’s obligations io pay principal, accrued
inferest and expenses to the Collateral Agent and the Investors under the Notes and the Security
Agreement, and all other obligations of the Company under the Transaction Documents, including,
withowt Himitation, the oblipations of NutraCea set forth in Section 10 of this Security Agresment.

“Permitted Liens” means () Liens for taxes not yet delinguent or Liens for taxes
being contested in good faith and by sppropriste proceedings for which adequate reserves have been
established; (b} Liens in reapect of property or assets imposed by law which were incurred in the
ordinary course of business, such as carriers’, warehousemen’s, materialmen’s and mechandes’ Liens
and other similar Liens arising in the ordinary course of business which are not delingquent or remain
pavable withowt penalty or which are being contested in good faith and by appropriate proceedings;
{c} Liens incurred or deposits made in the ordinary course of busingss in connection with workers'
compensation, unemployment insurance and other types of social security, and mechanic’s Liens,
carsier’s Liens and other Liens o secure the performance of tenders, statulory obligations, contract
bids, goverrenent contracis, performance and return of money bonds and other similar obligations,
tncurred in the ordinary course of business, whether pursuant to statulory requirements, common law
or comsersual arrangements; {d) Liens in faver of the Collateral Agent; (¢} Liens upon any
squipment acquired by Company or any of its Subsidiaries after the date of this Security Agresment
1o secure the purchase price of such squipment or indebtedness ineurred solely for the purposs of
financing the scquisition of such equipment, 5o long as such Lien extends only o the equipment
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financed, and any accessions, replacements, substitutions and procesds (including insurance
proceeds) thereot or thereto; () Liens in favor of customs and revenue authorilies arising as a matter
of law to secure payments of customs duties in connection with the imporation of goods (g) Liens
which constitute rights of setoff of a customary nature or banker's Hens, whether arising by law or
by contract; () Liens on insurance procesds in faver of insurance companies pranted solely as
security for financed premiums; (1) leases or subleases and Hosnsss or sublicenses granted in the
ordinary course of Company’s business; () Liens in favor of the Convertible Dbt Lender under the
Convertible Debt Facility; and (k) Lisng in favor of First Community Financial, & division of Pacific
Western Bank (“FCF), pursuant to that certain Factoring Agreement, dated January &, 2011, by and
between NutraCea and FCF, and any amendments thereto so long as the terms of such agreement, as
amended, are substantially similar to the terms of such agreement as in effect as of the date herenfs
provided, however, the Factoring Limit thercunder shall not exeeed $1,000,000,

“Helegsable Assels” shall mean the real property used by NutraCes in Dillon,
Montana, Mermentan, Louisiang, and Lake Charles, Louisiana, the improvements thereon and the
sguipment, machinery, tools and assets used and located &t such properties.

“SRE Business” shall mean NutvaCea's stahilized rice bran business, which does not
imclude (1) Nutralea’s business opersted through Nutra SA, LLC, a Delaware Hmited Hability
company, industria Riograndess de Oleos Vegetais Lida, a Hmited Hability company organized
under the laws of the Federative Ropublic of Beazil (“Irgovel Business™), (1) NutraCes's rice bran
oil business (“Non-Irgovel RBO Business”™) and (11} MutraCea’s business operated through RiceRx,
LLC and RiceScience, LLC ("NFF Business™.

“Transaction Docoments” means this Seourlty Agreement, the Notes, the Warrants,
and the Purchase Agreement,

“LCC” means the Untform Commercial Code as in offect in the State of California
from time 1o me,

_ Al capitalized terms not otherwise defined herein shall have the respective meanings given
in the Notes. Unless otherwise defined herein, all terms defined in the UCC have the respective
meanings given to thoss terms in the UCC.

2. Grant of Seonrity Inferest. As security for the Obligations, Compsny hereby pledpss 1o
Coliateral Agent and grants to Collateral Agent a security intorest in the Collateral, whether now
existing or herpgfter from Hme to Hme acquired; provided however, that such pledge and security
interest shall be subject to any bona fide intellectus! property Hicenses granted by the Company in the
ordinary course of business, and Collateral Agent {when exercising Collateral Agent’s rights and
duties hereunder) and any successor to the Company with respect o such bona fide Heenses shall be
bound by the terms and conditions of such Heenses,

3. Subordinstion. The Collateral Agent and the Investors understand that the scourily
imierests granied herein are junior to the scourity interests of the Convertible Debt Lender under the
Convertible Debt Facility, NutraCea shall not incwr additional indebtedness io the Convertible Debt
Lender or under the Convertible Debt Facility greater than the sum of the original principal amount
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under the original Convertible Debt Facility without the prior written consent of a Majority in
Interest. The Investors understand and agree that MutraCes and a Majority in Interest of the Investors
may amend the terms of this Secwrily Agreement in the funwe, and that such amendments could
provide that loans incurred by the Company in the futwe {("Future Loans™ and the security
inttrests in the Collateral and the Morigages (as defined In the Purchase Agresment) that may be
granted under soch future loans {collectively, "“Future Security Interests”) be senior (o the
obligations under the Notes and the security interests granted hereunder and under the Mortgages. Iif
NutraCea and a Majority in Interest of the Investors agres to so amend this Security Agreement to
effoct such Future Loan transactions, each Investor agrees 1o enter ino such agreements a8 are
rezsonably requested by NutraCea and 2 Majority in Intersst to subordinate the Obligations and the
security interests granied hersunder and under the Mortgages to the obligations and Fature Ssourity
Interests arising under the Future Loans,

-4, Heleass of Releasable Assets. If a Majority o Interest of the Investors provide their prior
writlen consent to the sale, which consent may not be withheld unreasonably, the Collateral Agent
shall take all actions reasonably required to release and terminate the Collateral Agent’s Lisn and
Mortgage (a5 defined in the Purchase Agreament) on any Reloasable Assets thet have been sold by
MNutraCen or the SREB Holding Company {as defined below) or for which NutraCea or the SRB
Holding Company has snlersd into an agreement to sell such assets, Such release and fermination
shall be sffective immediately upon such sale. So long as no Event of Defaull is then continuing and
& Majority In Imterest of the Investors provide thefr wrilten consent, which consent may not be
withhield wressongbly, if NutraCes establishes an operating facility outside of the United States
using the Lake Charles Assels, enters into a Joint venture using the Lake Charles Assets or enters
into an agreement to do the same, Collateral Agent’s Lien on such Lake Charles Assets shall
immediately and automatically terminate. NutraCea may take all necessary actions to reflect the
foregoing, inchuding without limitation the filing of any termination statements and the recording of
any modification to a Mortgage. The Collateral Agent and the Investors shall cooperate with
NuiraCea and execufe any documents reasonably requested by NutraCUea to effect the foregoing, I
any of the Releasable Assets sre sold by NutraUea or the 8RB Holding Company, the Collateral
Agent may require NotraClea o prepay any portion of the Notes from the net proceeds actually
received by NutraCea or the SRB Hoelding Company in such transaction, but only after application of
the portion of such proceeds required to satisfy tax obligations or obligations under mechanics” Hens,

3. {eneral Represeniations and Warranties, Company represenis and warrants to Collateral
Agent and the Investors that {2) Company is the owner of the Collateral {or, in the case of after-
acqguired Collatersl, at the time Company acquires rights in the Collateral, will be the owner thereof)
and that no other Person has {or, in the case of after-sequired Collaters], at the thme Company
acquires rights therein, will have) any right, title, claim or interest {by way of Lien or otherwise} in,
against or (o the Collateral, other than Permitted Lisns; and (b} upoen the filing of UCC-] financing
statements “‘Finsncing Statement”™) with the Scoretarios of State of the State of California and the
State of Delaware, Collateral Apent has {or in the case of after-acquired Colladeral, st the time
Company acquires righis thevein, will have) a first priority perfected securily interest in the
{Clollateral to the oxient that 8 securily interest in the Collateral can be perfected by such filimg,
gxcept for Permitted Lions, The filing of the Financing Statement’s as described above shall perfect
Collateral Agent’s Lien on the Company’s issusd patents and the Company’s registered trademarks.
Company hereby advises Collateral Agent that & bona fide purchaser for value whe has recorded an
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agsignment with the United States Patent and Trademark Office CUSPTOY) may defeat the earlier
security imterest of a ssoured party In an issved patent or a registered trademark that ondy files a
UCC-1 in the appropriate offices and thet dogs not record such Lien with the USPTO. Company
herehy advises Collateral agent that a security interest in money and 8 security interest in a deposit
account may only be perfected by conwrol, and not by the filing of a Financing Statemert. The filing
of the Financing Statements as provided shove will perfoct Collateral Agent’s seowrily interests in
the stock and membership interests of NutraCena’s subsidiaries organized in any State in the United
States.

6. Lovenants Relating to Collsteral.  Company hereby agrees {a) to perform all acts that
may be necessary 1o maintain, preserve, protect and perfect the Collsteral, the Lien granted to
Collateral Agent therein and the perfection and frst peiordty of such Lien, except for Permitted
Eiens; (b) not to use or parmit any Collateral to be used {3} in viclation i any material respect of any
applicable law, mile or regulation, or (i) in violation of any policy of insurance covering the
Colisteral; {¢) to pay prompily when due sl taxes and other governmental charges, all Lisns and all
other charges now or hereafler imposed upon or affecting any Collatersly () withouwt 3¢ days’
written notice o Collatersl Agent, () not to change Company’s name or place of business {or, if
Company has more than one place of business, its ohief executive office), or the office in which
Company’s records relating 1o accounts receivable and pavment intangibles are kept, and (i not 1o
change Company’s state of incorporation, and {e} to procure, execute and deliver from time to time
any endorsements, assignments, financing statoments and other writings reasonably deemed
necessary or appropriate by Collatersl Agent to perfect, maintain and protect ite Lien hereunder and
the priority thereof

7. Authorized Action by Collsteral Agent. Company hereby revocably appoints Collatoral
Agent as iis atlorney-in-fact (which sppointment is coupled with an inteves?) and agrees that
Collateral Agent may, except as otherwise provided hereln, perform {ng Collateral Agent shall not
be obligated to and shall incur no Hability to Company or any third party for failure so to do} any act
which Company Is obligated by this Security Agreement to perform, and o exercise such rights and
powers as Company might exercise with respest to the Collateral, inchuding the right to () collect by
legal proceedings or otherwise and endorse, receive and receipt for all dividends, interest, payments,
proceeds and other sums and property now or hereafler payable on or on account of the Collateral;
{b) make any compromise or setifement, and iake any action it deems advisable, with respect o the
Collateral; (o) ingure, process and preserve the Collateral; (d) pay any indebiedness of Company
relating to the Collateral; and (¢} execute UCC financing statements and other documents,
instruments and agreements requived hereunder; provided, however, that Collsteral Agent shall not
exercise any such powers granted pursuant to subsections {a) through {d) prior to the oecurrence of
sn Hvent of Default and shall only exsrcise such powers during the continuance of an Event of
Default. Company agrees to relmburse Collsteral Agent upon demeand for any reasonable costs and
gxpenses, including sttorneys” fees, Collateral Agent may inour while scting as Company’s attorney-
in~fact herewnder, all of which costs and expenses are inchuded in the Obligations. N is further
agreed and undersicod between the parties hereto that such care as Collateral Agent gives to the
satekeeping of s own property of Hke kind shall constitute reasonable care of the Collsteral when in
Collateral Agent’s possession; provided however, that Collateral Agent shall not be required ©
make any presentment, demand or protest, or give any notice and need not take any action to
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preserve any rights against any prior party or any other person in connection with the Obligations or
with respeet to the Collateral.

8. Default and Remedies.

{z) Defsult, Company shall be deemed in defaull under this Seourity Agreement
upen the oceurrence and during the continuance of an Event of Defaunlf (as defined in the Notes).

{t} Remedies. Upon the ccourrence and during the continnance of any such Event of
Defady, Collateral Agent shall, except s otherwise provided herein, have the rights of a secured
creditor under the UCC, all rights granted by this Security Agreement and by law. Company hereby
agrees that fen {10) days’ notice of any intended sale or disposition of any Collateral is reasonable.

{c} Application of Collateral Proceeds. The procecds andfor avails of the Collateral
or the Real Property (a8 defived below), or any part thereof, and the proceeds and the avails of any
remady hersmder and under the Mortgages (as well as any other amounds of any kind held by
Collateral Agent at the tme of, or received by Collateral Agent after, the oovwrence of an Bvent of
Default) shall be pald to and applisd as follows:

{1}  Firg, to the payment of reasonable costs and oxpenses, including all
amounts expended o preserve the value of the Collateral and the Real Property, of foreclosure or
suit, if any, and of such sale and the exercise of any other rights or remedies, and of sll proper fees,
sxpenses, Hability and advances, including ressonable legal expenses and atforneys’ fees, incurred or
made hersunder by Collateral Agent;

{it}y  Second, to the payment to each Investor of the amount then owing or
unpaid on such Investor’s Note, and in case such proceeds shall be insofficient to pay in full the
whole amount so dus, owing or unpaid upon such Note, then its Pro Rata Share of the amount
remaining o be distributed {to be applisd first {0 scerved interest and sccond o outstanding
principal);

(ii}y  Third, to the payment of other amounts then payable 1o each Investor
under any of the Transaction Documents, and in case such proceeds shall be insufficient o pay in
full the whole amount so dus, owlag or unpaid vnder such Transaction Documents, then its Pro Rate
Share of the amount remnaining to be distributed; and

{iv}  Fourth, to the payment of the surphay, if any, fo NutreCes, its
successors and assigng, or to whomsoever may be lawifully entitled to recelve the same.

For purposes of this Seourity Agreement, the term “Pro Rats Share” shall mean, when
caloulating an investor’s portion of any distribution or smount, that distribution or amount
{expressed as a percentage) equal to 8 fraction () the numerator of which is the original outstanding
principal amount of such Investor's Note and (ii} the denominator of which is the original aggregate
outstanding principal amount of all Notes issued under the Purchase Agroement. In the event that an
Investor receives payments or distributions in excess of ity Pro Rats Share, then such Investor shall
hold in trust all such excess pavments or dstributions for the benefit of the other Investors and shall
pay such amounts held in trust Yo such other Investors upon derpand by such Investors,
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9, Collateral Agent

{8} Appointment and Removal. The Investors hereby appoint Baruch Halpern and
Greg Vislocky as collateral agents for the [nvestors under this Security Agreement (in such
capacities, and any successors thersto, collsetively, the “Collateral Agent™) and as agents for the
Investors with respect to the Morigages, 1o serve from the date hereof until the termination of the
Security Agreement and the Morigages or ontil one or both of such individuals serving as the
Coliateral Agent resigns or is removed a8 provided in this Section %(s). A Majority in Interest of
Investors may remove 2 new Collateral Agent or replace 3 Collatersl Agent. If for any reason there
is less than two individuals serving as Collateral Agent, a Majority in Interest of the Investors shall
promptly appolnt & sew individual to serve as Collateral Agent. The Collateral Agent may only act
if the action i3 an affirmative action of all fndividuals serving collectively as the Collateral Agent;
provided, howsver, that if both individuals serving as the Collateral Agent are unable to agres upon
- an action {o be taken by the Collateral Agent, either individual may deliver to the other individual 2
written notice of such disagreement, stating in reasonably detail the substance of the disagresment{s}
{the “Bisputed Items” and such notice, the “Notice of Dispute™). Upon deltvery of the Noties of
Dispute, the two individuals shall discuss such Disputed Nems in good faith. I the individuals
cannot resolve such Disputed Hems on or prior to 10 Business Days after delivery of the Notice of
Dispude {an “Unresolved DHepute Htew™), then the individuals shall wse commerclally reasonable
efforts fov cause a mutually agreeable third party workowt specialist {the “Referes™) v determine,
within 20 Business Days following such date of hire, the Unresolved Dispute lems. If the
individuals can't agree on & Referee on or prior to 20 Business Davs after delivery of the Notice of
DHspute, the individual that did not deliver the Notice of Dispute will prepare a list of thres third
party workout specialists, the other individual will eliminate two of the names, and the remaining
name on the Het will be the Reforee, The individuals cach shall provide the Referee with all
necessary documents, The Reforee shall determine enly those Unresolved Dispute Ttems. Adter the
20 Business Days period following hive, the Referse shall render its opinion as o the Unresolved
Dispute Ttems and shall submit to both individuals a written determination of such Unresolved
Dispute Items, The determination of the Referes shall, with respect to such Unvesolved Dispute
Items, be final, conclusive, binding and nom-appealsbie. Either individual serving as Collateral
Agent may take action in accordance with the defermination of the Referes without the approval of
the other individual serving as Collateral Agent.

{b} Powers and Dutles of Colladeral Apent, Indenwmity by Iovestors.

(i}  Hach Investor hersby irrevocably authorizes the Collsteral Agent to
take such action and to exercise such powers herpunder as provided herein or a8 vequesied In writing
by the Investors of a Majority in Interest in accordance with the terms hereof, together with such
powers as are reasonably incidental thersto, Collateral Agent may exccute any of its dufies
hereunder and under the Morigages by or through agents or smployees and shall be entitled 1o
reguest and act in rellance ypon the advice of counse! conceming all matters pertaining to its duties
hereunder and thereunder and shall not be Hable for any action iaken or omitted to be taken by itin
good faith in accordancs therewith,

(iiy  Neither the Collateral Agent nor any of its divectors, officers or
eraployees shall be lisble or responsible to any Investor or to Company for any action taken or
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omitted o be taken by Collateral Agent or any other such person hereunder, under the Mortgages or
under any related agreernent, instrument or document, except in the case of gross negligence or
wiilful misconduct on the part of the Collatersl Agent, nor shall the Collateral Agent or any of its
directors, officers or eomployess be Hable or responsible for (i)the validity, effectivencss,
sufficiency, enforceability or enforcement of the Notes, this Security Agresment, the Morigages or
auy instroment or docuwment delivered hereunder or relating hereto; (i) the title of Company to any
of the Collateral or the real property and fixtures securing the Ubligations under the Mortgages
{vollectively, the “Heal Froperty™) or the fresdom of sny of the Collateral or Real Property from
any prior ov other liens or securily interests; (i) the determination, verification or enforcement of
Company’s compliance with any of the terms and conditions of this Security Agreement or the
Mortgages; {iv) the failure by Company to deliver any instrument or document required 1o be
deliversd pursuant to the terms hereof or the Mortgages; or (v} the receipt, dishursement, waiver,
extension or other handling of payments or procseds made or recsived with respest to the Collateral
or the Real Property, the servicing of the Collateral or the Real Property or the enforcement or the
collection of any amounts owing with respect to the Collateral or the Real Property.

(i) In the case of itlus Securily Agreement and the transactions
contempliated hereby and the Morigages and any related document relating to any of the Collateral or
the Real Property, sach of the Investors agrees fo pay to the Collateral Agent, on demand, its Pro
Hata Share of all reasonable fees and all reasonable expenses incurred in conpection with the
gperation and enforcoment of this Security Agreement, the Mortgages, the Notes or any related
sgreement to the extent that such fees or expenses have pot been paid by Company. In the case of
ihis Security Agreement and each instrument and document relating o any of the Collateral or the
Real Property, cach of the Invesiors and the Company hersbhy agrees to hold the Collateral Agent
harrdess, and fo indemnify the Collateral Agent from and against any and all loss, damage, expense
gr lability which may be inocurred by the Collateral Agent under this Securily -Agreement, the
Mortgages and the transactions contemplated hereby and any related agreement or other instrument
or document, as the case may be, unless such Hability shall be cavsed by the willful misconduet or
zross negligence of the Collateral Agent.

1 NutraSA.

{8} Negative Pledge. So long ag any Obligations are owtstanding, NutraCea shall not
sell, transfer, assign, pledge, or grant 2 ssourity interest in any of the membership interests held by
NutraCUea in NutraSA.

{t) Propavment. I g NutraSA Liquidity Transaction is completed, the Collateral
Agent may require NutraCss 1o prepay any portion of the Notes from the NutraSA Proceeds.

11, Migcellaneous,

{2} Notiges. Except as otherwise provided herein, all notices, reguests, demands,
consents, instructions ov other commumications to or upon Compeny or Collsteral Agent under this
Sscurity Agreement shall be in writing and faxed, mailed or delivered to cach party to the facsimile
pumber or its address set forth below {or to such other faosimile number or address as the recipient
of any notice shall have notified the other in writing). All such notices and comnnunicstions shall be
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effective {a) when sent by Pederal Express or other overnight servics of recognized standing, on the
business day following the deposit with such service; (b} when mailed, by registered or certified

gt

mail, first clags postage prepaid and addressed as aforesaid through the United States Postal Servics,
upon receipt; {0} when delivered by hand, vpon delivery; and () when faxed, upon confitmation of

.
regernd
& \‘Wiy‘n

Colimteral Agent:

And:

Any Company:

with a copy fo

Gregory 1. Vislocky

TI00 NE Parkway Div, Suite 34{
YVancouver, WA 98662

Telephone: (3603 735-7155, Exy. 287
Facstmile: (360) 735-7153

Email: gvistocky@prestigecare.com

Baruch Halpern

Halpern Capiial

20006 NE 3ith Avenue., Sulle 200
Telephone: {7863 3281011
Facsimile:

Email: bhslpern@halperncapital com

NutraCea

6720 N, Scoitsdale Road, Suite 390
Scottsdale, AZ 85233

Attention: W, John Short, CEG
Telephone:
Facsimile:
Hemail, wishort@aol.com

Weintraub Genshiea Chediak Tobin & Tobin

430 Capitol Mall, 11th Floor
Sacramento, CA 93814
Attention: Chuis Chedisk, Esq.
Telephone: (916) 5SB-6316
Facaimile: {916) 446-1611
Ematl: cchedisk@weintraub.com

{b) Nopwaiver. Mo failure or delay on Collateral Agent’s part in exercising any right
hereunder shall operate as a waiver thereof or of any other right nor shall any single or panial
sxercise of any such right precluds any other further exercise thereof or of any other right,
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{c} Amendments and Waivers. Except as expressly provided herein, this Security
Agreement may not be amended or modifled, nor may any of i3 terms be waived, except by written
instruments signed by NutraCen and a Majority in Interest of the Investors; provided, however, that
fnvestors purchasing Noetes in a Closing after the Inftial Closing {esch as defined in the Purchase
Apreement) may becoms Investors under this Security Agreement, by execuling 8 counterpart of this
Security Agreement without any amendment of this Security Agreement pursuant to this paragraph
or any consent or approval of a Majority in Inferest of the Investors, Bach waiver or consent under
any provision hereof shall be effective only in the spesific instances for the purpose for which given.

{d) Assignments. This Secority Agreement shall be binding upon and inure to the
beneflt of Collateral Agent and Company and their respective successors and assigns; provided
however, that Cornpany may not aell, assign or delegate righis and obligations hercunder without the
prior written consent of Collateral Agent.

{e} Cummdative Rights ele.  The rights, powsers and remedies of Collateral Agent
under this Security Agreoment shall be in addition te all rights, powers and remedies given to
Collateral Agent by virtue of sny applicable law, rule or regulation of any governmental suthority,

vy Transaction Document or any other agreement, all of which rights, powers, and remedies shall
be cumulative and may be exsreised successively or concurrently withowt impairing Collateral
Agent’s rights hereunder, Company waives any right o require Collateral Agent to procead against
atty person or entity or o exhaust any Colisteral or to pursue any remedy in Collsteral Agent’s
POWEr. :

D Pavments Free of Taxgs, Bic. A payments made by Company under the
Transaction Documents shall be made by Company free and clear of and withowt deduction for any
and all present and future taxes, levies, charges, deductions and withholdings. In addition, Company
shall pay upon demand any stamp ov other taxes, levies or charges of any jurisdiction with respest to
the execution, delivery, registration, performance and enforcement of this Securily Agreement
Upon request by Collateral Agent, Company shall furnish svidence satisfactory to Collateral Agent
that all requisite authorizations and approvals by, and notives to and flings with, govermmental
authorities and rogulatory bodies have beon obtained and made and that all requisite taxes, levies and
charges have been paid.

{g) Partial Invalidity. If af any time sny provision of this Security Agresment is or
becomes illegal, invalid or unenforceable in any respect under the law of any jurisdiction, neither the
legality, valldity or enforceability of the romaining provisions of this Security Agreement nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction shall in
any way be affected or impaired thereby,

{h} Construction. Each of this Security Agreement and the other Transaction
Documents iz the result of negotiations among, and has been reviewed by, Company, Investors,
Collaters! Agent and their respective counsel.  Accordingly, this Security Agreoment and the other
Transaction Documents shall be deemed to be the product of all parties hereto, and no ambiguity
shall be gonstrued In favor of or against Company, Investors or Collateral Agent,
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(i} Entire Apreement.  This Secwity Agreement tuken together with the other
Transaction Documents constitule and contain the entire agresment of Company, Investors and
Collateral Agent and superssde any and all prior agreoments, negotiations, correspondence,
wnderstandings and communications among the parties, whether written or oral, respecting the
subject matier hereofl

(3 Qiber Interpretive Provisions. References in this Security Agreement and zach of
the other Transaction Documenis to any document, instrument or agreement {8) includes all exhibits,
schedules and other attachments therelo, (b) includes all docwmends, instruments or agresments
issued or executed in replacement thereof, and (£} means such document, instrument or agreement,
or replaternent or predecessor therste, as amended, modified and supplemented from time to tims
and in effect at any given time. The words “heresf)” “herein™ and “hereunder” and words of similar
impor! when used in this Securlty Agresment or any other Transaction Document refer to this
Security Agreement or such other Transaction Document, as the case may be, as 2 whole and not to
any particular provision of this Security Agreement or such other Transaction Document, as the case
may be. The words “inclode” and “including” and words of similar import when used in this
Seeurity Agreement or any other Transsction Document shall not be construed to be limiting or
exclusive, ‘

(O Govening Law. This Secwrity Agresment shall be governed by and construed in
accordance with the laws of the State of California without reference to conflicts of law nides {except
to the extent governed by the UCT).

() 8RB Holding Company, Within forty five (45} days following the Initial Closing
{us defined in the Purchase Agreoment), Nutrales shall (i) establish a separate entity and transfer
and assign to such entity, the assets of NutraCen comprising NutraCen’s SRE Business (such entity
after receipt of such assets, "SEE Helding Company”™), which assels include withouwt imitation
NutraCos’s stage 1 and stage 2 meoufacturing facilities located in the United States, the Hosnses
necessary 1o use the intellection property to operate the SRB Business snd the customer lists
associsted with such SRE Business, (i) grant to the Collateral Agent on behalf of the Tovestors 2
securtly interest in the equily interests of the SEB Holding Company and (3H} take such actions g3
are required to cause {A) the Collateral that is contributed to the SREB Holding Company 1o continue
o be encumbered by the securily interests granted herpunder to the extent that they are required lo
be encumbered hereunder (including with respect to priority) and (B) the real property assets that
will be encumbered pursuant to the Mortgages to confinue to be so encumbered.

{myounterparts. This Seourity Agroement may be excocuted in any number of
counterparts, cach of which shall be an original, but all of which together shall be deemed to
constitute one instrument,

{The remainder of this page is intentionally left blank}
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IN WITNESS WHEREOF, Company has caused this Security Agresment o he exsouted as

of the day and vear fizst above writien,

AGREED:

{Collateral Agent},
Ag Collateral Agent

By,

NUTRAC E?b

} e
By: @l: g om %; il
J‘Wyﬁ & Belt, Chief Financial Officer

THE RICEX COMPANY
3 Delgwars corporation

bodnranls
By: é&v‘%ﬁ\ §"’i""’°' §

f <8R pdlF hﬁ e

RICE SCIBNCE, LIC
& Delawsare Bmited Bability company

By NutraCesg, s n;f&smber

... 7 :?’

By: __f #éc
Fez{;:yfﬁ/ « Belt, Chief Financial Qfﬁ:er

Name:

Title:

Irvestors:

{MName}

By

Mame:

Title:

£ 1407061, D002
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N WITHESS WHERECF, Company has caussd this Heurity Agmemem o be executed as
of the day and vear frst sbove written, :
NUTRACEA
By

Jarey Diale Belt, Chist Financial Officer

THE RICEY QUOMEPEANY
& Delawers sorporstion

By

RICE SCIBNCR, LLOC
& Delowvare Hinftad Hability sompeny

By: Muweles, Be member

By:

Jorry Dule Belt, Chief Financls! Offioer
AGREED: o

Gregory 1 * 88 Tollstors] Agent

Baruch Halpern, as Collateral Agent

Investors:

Crogory 3, Vablogieg &8 an individust
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IN WITNESS WHEREOF, Company hag caused this Securlty Agresment to be executsd as
of the day and vear frst above written,

NUTRACEA

By:

Jerry Dale Belt, Chief Financial Officsr

THE RICEX COMPANY
& Delaware corporgtion’

By:

RICE SCIENCE, LLC
& Delaware limited Hability company

By: Nutralea, #3 member

By

Jerry Dale Belt, Chisf Financis! Officer

AGREED:

Gregory 1. Vistosky, 85 Collateral Agent

Baruch Halpern, as Collaters! Agent

Iavestors:

I’Z’Q £

Brign Rick Delamarter

(1407061 DO, 18)
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N WITNESS WHEREQF, Company has cansed this Security Agreomsnt to be executed as
of the day ‘and year first above written.

NUTRACEA

By:

ferry Drals Belt, Chief Plnancial Officer

THE RICEX COMPANY
& Delaware corporstion

By:

RICE SCEENCE, LLC < 4
3 Defawsrs limbed labilily company

By: Nuiralos, it momber

B

o

Terry Dhale Dett, Chiof Finansiel OH0or

AGREED,

Gregory §. Vislocky, as Collateral Agent

Barach Halpern, a3 Collstarsl Agent

Srrvestgrs:

Hareld Guy Delamanisr

1407051000 4
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KET

11

hief Financial O

Dale Belt

erry

v
J

Y

4

<

X COMPAN

THE RICE

& Delawars corporgtion

By:

Jerry Date Belt, Chief Financial Officsr

s

~

g

{Coliatoral Agent},
As Collateral Agent

Name:
Tale:

AR

A
4

By:

@f"fw T e 8N
SER

\j'}zz?? £S5

o

Name:

7
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=g

FLIOTOSE DO

PATENT
027579 FRAME

0872

REEL



N

BNy

i

™

by

S

e
{
A

ST A

PATENT
027579 FRAME

0873

REEL



.
s

By

.

£

s L

RECE SCENCE

a Bclaware Bmiled Halility company

% momber

3

2, §

By: Mutead

afe Belt, Chind Fingngial (ffcer

derry O

By

AGRERD:

{Collateral Agent},
As Collaters! Agent

By

Jefivstin

Title:

fnvastory

o

WY dated Febragey 17, 1909

A

o,

b
4

Y
"
{1 o
g

The Ruvocable Trost of Bdv

..‘fﬁ.‘wt?’w ¥

e
By

g
g

.
2
L

By:

S’

Hdward L. MoMillan

Mame:

LIPSO
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IN WITNESS WHEREQOF, Company has caused this Security Agreement to be executed as
of the day and year first sbove written.

NUTRACEA

By

Jorry Dale Belt, Chief Financial Officer
THE RICEX COMPANY

a Delaware corporation

By:

<

RICE SCIENCE, LLC
8 Dielaware limited Hability company

By MuiraCea, its momber

By

Jerry Dale Belt, Chief Financial Officer
AGR¥EED:

{Collateral Agent},
As Collateral Agent

By:
Name:
Title

a

s : .
I'4 H o
Invesibrs; | e

,3‘ ,

/gsézz‘% Chedisk

Title: Parmer
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