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FORRESTER & WORTH, PLLC 
3636 NORTH CENTRAL AVENUE, SUITE 700 
PHOENIX, ARIZONA  85012-1927 
TELEPHONE (602) 271-4250 
FACSIMILE (602) 271-4300 
S. CARY FORRESTER (006342) 
E-MAIL SCF@FWLAWAZ.COM

ATTORNEYS FOR THE DEBTOR 

UNITED STATES BANKRUPTCY COURT 

DISTRICT OF ARIZONA 

In re: Chapter 11 
 
NUTRACEA, a California corporation,  

     Debtor. 

 
Case No. 2-09-bk-28817-CGC  
 
APPLICATION TO EMPLOY 
PROVIDENCE CAPITAL, INC. TO 
LOCATE BOARD CANDIDATES 
FOR DEBTOR ON A FIXED FEE 
BASIS PURSUANT TO CODE 
SECTION 328(a) 
 

 Pursuant to 11 U.S.C. § 328(a) and Bankruptcy Rule 2014, Debtor hereby applies 

for approval of its employment of Providence Capital, Inc., a Delaware corporation 

(“Providence”) as an independent contractor to perform the services described below, on 

a fixed fee basis.  In support of this application, Debtor states as follows: 

1. Debtor filed its voluntary petition under Chapter 11 of the Bankruptcy 

Code on November 10, 2009 (the “Petition Date”). 

2. Debtor is a publicly traded health-science company that develops and 

distributes stabilized rice bran and proprietary rice bran formulations. 

3. Debtor is the subject of an investigation by the SEC. 
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4. In order to strengthen its corporate governance and oversight, Debtor is 

seeking to add two outside members to its Board of Directors (the “Board”).   However, 

Debtor has experienced difficulty attracting qualified candidates. 

5. Accordingly, Debtor has determined that it requires the services of an 

independent contractor to assist it in locating qualified candidates for the Board, and it 

desires to employ Providence in that capacity as of March 16, 2010. 

6. Debtor entered into an Advisory Services Agreement (the “Agreement”) 

with Providence, a copy of which is attached as Exhibit 1 to the attached Declaration of 

H. A. Denton.  Debtor desires to employ Providence pursuant to the terms of the 

Agreement.   

7. The terms of the Agreement are briefly summarized as follows:1   

a. Providence will use commercially reasonable efforts to locate and introduce 

qualified Board candidates to Debtor;  

b. If, during the term of the Agreement, a candidate first introduced by 

Providence is elected or appointed to the Board, then Debtor will pay 

Providence $15,000 plus 225,000 shares of common stock for each such 

individual; 

c. Following an initial term of 120 days, the Agreement may be terminated by 

either party on 30-days notice without cause. 

8. Debtor believes that the specified fee is fair and is typical of fees and 

commissions charged in comparable transactions.  Providence recognizes that the payment 

of its commission is, or may be, subject to court approval. 

9. Debtor has selected Providence because of its reputation and experience.   

                                              
1  This summary is qualified in its entirety by the terms of the Agreement.  In the event of any 
disagreement between this summary and the Agreement, the terms of the Agreement control.  
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10. To the best of Debtor’s knowledge, Providence has no connection with 

Debtor, any creditor, any party in interest, their respective attorneys and accountants, the 

United States Trustee, or any person employed in the office of the United States Trustee, 

nor does it hold any claim against the Debtor or the estate. 

11. The declaration of H. A. Denton, on behalf of Providence, pursuant to Rule 

2014(a), is attached hereto as Exhibit “A”. 

12. Debtor seeks to employ Providence on a fixed fee basis, pursuant to 11 

U.S.C. § 328(a).  Notwithstanding employment on such basis, the Court retains the 

authority to allow compensation different from that provided in the Agreement if such 

compensation proves to have been improvident in light of developments that are not 

capable of being ascertained at this time. 

WHEREFORE, Debtor requests that it be authorized to employ Providence, on a 

fixed fee basis pursuant to 11 U.S.C. § 328(a), as an independent contractor to assist it in 

locating candidates for its Board of Directors. 

Dated this 26th day of March, 2010. 

FORRESTER & WORTH, PLLC 
 
 

/s/ SCF (006342)                       
S. Cary Forrester 
Attorneys for Debtor 

 
Copy emailed and/or mailed on this 26th day 
of March, 2010 to all those on Official  
Notice Service List #2 on file with this court. 
 
 
/s/ Carrie A. Lawrence  
Carrie A. Lawrence 

 - 3 -  Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 3 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 4 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 5 of 18



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT “1” 
Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc

 Main Document      Page 6 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 7 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 8 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 9 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 10 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 11 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 12 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 13 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 14 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 15 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 16 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 17 of 18



Case 2:09-bk-28817-CGC    Doc 348    Filed 03/26/10    Entered 03/26/10 11:00:30    Desc
 Main Document      Page 18 of 18


	App to Employ Providence Capital.pdf
	UNITED STATES BANKRUPTCY COURT

	Declaration of H A Denton.pdf
	2010 03 16 FullyExecuted Advisory Serv  Agmt Providence Capital.pdf
	EXHIBIT 1.pdf
	EXHIBIT “1”


