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October 28, 2013

Dear S&W Seed Company Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of S&W Seed Company, which will be held at
the PepperMill Resort Spa, 2707 S. Virginia Street, Reno, Nevada on Tuesday, December 10, 2013 at 11 a.m. local
time.

Details of the business to be conducted at the annual meeting are given in the Notice of Annual Meeting of
Stockholders and the Proxy Statement.

This year, we are continuing to provide paper copies of our proxy materials to our stockholders, and a set of the proxy
materials, are enclosed with this letter. You may also view a copy of these materials on our website and the SEC
website, and the directions for doing so are included in the Proxy Statement.

Whether or not you plan to attend the annual meeting, please vote as soon as possible. As an alternative to voting in
person at the annual meeting, you may vote via the Internet, or by mailing the completed paper proxy card. Voting by
either of these methods will ensure your representation at the annual meeting.

On behalf of the Board of Directors, I would like to thank you for your continued support and confidence, and we look
forward to seeing you at the annual meeting.

Sincerely,

Grover T. Wickersham
Chairman of the Board
Five Points, California

YOUR VOTE IS IMPORTANT

In order to ensure your representation at the annual meeting, you may submit your proxy and voting instructions via
the Internet, or, if you receive a paper proxy card and voting instructions by mail, you may vote your shares by
completing, signing and dating the proxy card as promptly as possible and returning it in the enclosed envelope (to
which no postage need be affixed if mailed in the United States). Please refer to the Question "How may you vote?"
on page 1 of the Proxy Statement for a description of these voting methods. If your shares are held by a bank or
brokerage firm (your record holder) and you have not given your record holder instructions to do so, your broker will
NOT be able to vote your shares with respect to any matter other than ratification of the appointment of the auditors.
We strongly encourage you to vote.
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S&W SEED COMPANY
25552 South Butte Avenue

Five Points, California 93624

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On December 10, 2013

Dear Stockholder:

You are cordially invited to attend the 2013 annual meeting of stockholders (the "Annual Meeting") of S&W Seed
Company, a Nevada corporation (the "Company"). The meeting will be held on December 10, 2013 at 11 a.m. local
time at the PepperMill Resort Spa, 2707 S. Virginia Street, Reno, Nevada, for the following purposes:

1. to elect eight directors to hold office until the 2014 annual meeting;

2. to approve Amendment No. 2 to our 2009 Amended and Restated Equity Incentive Plan to
increase the number of shares available for issuance thereunder from 1,250,000 to 1,700,000;

3. to ratify the selection by the Audit Committee of the Board of Directors of M&K CPAS, PLLC
as independent registered public accounting firm of the Company for its fiscal year ending June
30, 2014; and

4. to approve, on an advisory basis, the compensation of the Company's Named Executive
Officers (as defined in the paragraph immediately preceding the Summary Compensation
Table below);

5. to approve, on an advisory basis, a one, two or three-year frequency for future stockholder
advisory votes on named executive officer compensation; and

6. to conduct any other business properly brought before the Annual Meeting.
These items of business are more fully described in the proxy statement accompanying this Notice.

The record date for the Annual Meeting is October 21, 2013. Only stockholders of record at the close of business on
that date may vote at the meeting or any adjournment thereof.

By Order of the Board of Directors
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President and Chief Executive Officer
Five Points, California
October 28, 2013

You are cordially invited to attend the meeting in person. Whether or not you expect to attend the meeting, please
complete, date, sign and return the enclosed proxy, or vote over the Internet as instructed in these materials, as
promptly as possible in order to ensure your representation at the meeting. A return envelope (which is postage
prepaid if mailed in the United States) is enclosed for your convenience. Even if you have voted by proxy, you may
still vote in person if you attend the meeting. Please note, however, that if your shares are held of record by a broker,
bank or other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your name from that
record holder.

The board of directors recommends that you vote FOR Proposal Nos. 1, 2, 3 and 4, and FOR a one-year frequency for
future stockholder advisory votes on named executive officer compensation in Proposal No. 5.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on December 10,
2013

Rules adopted by the Securities and Exchange Commission (the "SEC") allow companies to send stockholders a
Notice of Internet Availability of proxy materials, rather than mail them full sets of proxy materials. This year, we
have continued our practice of mailing full packages of materials to our stockholders. However, in the future we may
take advantage of this distribution option. We have, however, made available on our website a set of our proxy
materials, including the notice of meeting, this proxy statement and the Annual Report on Form 10-K and its
"wrap-around" materials, including a joint letter from our Chairman of the Board and our Chief Executive Officer. For
your convenience, you can access those materials under "Annual Report and Proxy" on the Investors page of our
website at www.swseedco.com but you will not be able to vote on that website. If, in the future, we choose to send
such notices, they would contain instructions on how stockholders can access our official notice of annual meeting
and proxy statement via the Internet.
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PROXY STATEMENT
FOR THE 2013 ANNUAL MEETING

OF STOCKHOLDERS

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

What is this proxy statement?

The Board of Directors has provided you with these proxy materials in connection with its solicitation of proxies by the Company to be voted at
the Annual Meeting. Please note that throughout these proxy materials we may refer to S&W Seed Company as "S&W", "the Company," "we,"
"us" or "our." These proxy materials are first being mailed to stockholders entitled to vote at the meeting on or about November 6, 2013.

What is the purpose of the Annual Meeting?

At the Annual Meeting, our stockholders will act upon the matters described in these Proxy Materials. These actions include the election of
directors; the approval of an amendment and restatement of our 2009 Equity Incentive Plan (the "2009 Plan") to increase the number of shares
available for grant, the ratification of the appointment of our independent registered public accounting firm (which we sometimes refer to as the
"independent auditors"), the approval of the compensation of our Named Executive Officers (on an advisory basis) and the approval of a one,
two or three-year frequency for future stockholder advisory votes on named executive officer compensation (also, on an advisory basis). An
additional purpose of the Annual Meeting is to transact any other business that may properly come before the Annual Meeting and any and all
adjournments or postponements of the Annual Meeting.

Who Can Vote?

Only holders of record of the common stock on October 21, 2013, which we refer to as the Record Date, will be
entitled to attend and vote at the Annual Meeting or any adjournment thereof. As of the Record Date, there were
11,623,498 shares of common stock issued, outstanding and entitled to vote. No other class of voting securities is
outstanding on the date of mailing of this proxy statement. Each share of common stock has one vote per share.

How May You Vote?

We have two kinds of stockholders - stockholders of record and beneficial stockholders. The ways in which you can vote will differ depending
on whether you are a record holder or a beneficial holder.

For Stockholders of Record

If, on October 21, 2013, your shares were registered directly in your name with our transfer agent, Transfer Online,
Inc., you are a stockholder of record, and we are sending these proxy materials directly to you. As the stockholder of
record, you have the right to direct the voting of your shares by returning the accompanying proxy card in the
addressed, postage paid envelope provided, voting online on Transfer Online's website as indicated on the proxy card
or voting in person at the Annual Meeting. Whether or not you plan to attend the Annual Meeting, please
complete, date and sign the enclosed proxy card or vote online prior to the Annual Meeting to ensure that your
vote is counted.

If you provide specific voting instructions, your shares will be voted as you instruct. If you sign but do not provide
instructions, your shares will be voted as described below.

You may attend the Annual Meeting and vote your shares in person at the Annual Meeting prior to the closing of the
vote on any particular matter. You may also grant your proxy to vote through the Internet (see the instructions on the
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proxy card), or by returning a signed, dated and marked proxy card in the enclosed self-addressed, stamped envelope.
Proxies that are sent to us and not voted in person at the Annual Meeting must be received by us at least one day prior
to the Annual Meeting date, being December 9, 2013.

For Beneficial Owners

If, on October 21, 2013, your shares were held in an account at a brokerage firm or at a bank or other nominee holder,
you are considered the beneficial owner of shares held "in street name," and these proxy materials are being forwarded
to you by your broker, bank or other nominee holder (referred to herein as "broker"). It is the broker who is considered
the stockholder of record for purposes of voting at the Annual Meeting. As the beneficial owner, you have the right to
direct your broker on how to vote your shares, and you may attend the Annual Meeting. If your shares are held in
street name, you will receive instructions from

1
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your broker that must be followed in order for the broker to vote the shares per your instructions. You must
instruct your broker how to vote your shares or, on most matters, your shares will not be voted.

If you provide specific voting instructions that are received by your broker by the broker's deadline, your
shares will be voted as you instruct. If you sign but do not provide instructions, your shares will be voted as
described below. Many banks and brokerage firms have a process for their beneficial holders to provide
instructions over the phone or via the Internet. If Internet or telephone voting is unavailable from your bank or
brokerage firm, please complete and return the enclosed voting instruction card in the addressed, postage paid
envelope provided.

If you do not otherwise instruct your broker, your broker may turn in a proxy card voting your shares "FOR"
routine matters but expressly instructing that the broker is NOT voting on non-routine matters. This latter
situation is referred to as a "broker non-vote." A broker non-vote occurs when a nominee holding shares for a
beneficial owner does not vote on a particular proposal because the nominee does not have discretionary
voting power with respect to that item and has not received instructions from the beneficial owner.

If you hold your shares "in street name" it is critical that you cast your vote, if you want it to count in the
election of directors (Proposal No. 1), or with respect to the decisions to approve (i) Amendment No. 2 to our
2009 Amended and Restated Equity Incentive Plan (the "2009 Plan") (Proposal No. 2), (ii) on an advisory
basis, the compensation of the Company's Named Executive Officers (Proposal No. 4), or (iii) on an advisory
basis, a one, two or three-year frequency for future stockholder advisory votes on named executive officer
compensation (Proposal No. 5). If you hold your shares "in street name," and you do not instruct your bank,
broker or other nominee how to vote, no votes will be cast on your behalf for Proposal Nos. 1, 2, 4 or 5. Your
bank, broker or other nominee will, however, continue to have discretion to vote your uninstructed shares for
the ratification of the appointment of our independent registered public accounting firm (Proposal No. 3).

Proxies that are sent to us and not voted in person at the Annual Meeting must be received by us at least one
day prior to the Annual Meeting date, being December 9, 2013.

If you have voted prior to the Annual Meeting but choose to attend the meeting and change your vote, you
must follow the instructions in the next question.

May you change or revoke your vote?

Subject to any rules your broker, trustee or nominee may have, you may change your proxy instructions at any time
before your proxy is voted at the Annual Meeting.

For Stockholders of Record

If you are a stockholder of record, you may change your vote by (i) filing with our Corporate Secretary, prior
to your shares being voted at the Annual Meeting, a written notice of revocation or another duly executed
proxy card, in either case dated later than the prior proxy relating to the same shares, or (ii) by attending the
Annual Meeting, revoking your proxy and voting in person (although attendance at the Annual Meeting will
not, by itself, revoke a proxy). Any written notice of revocation or subsequent proxy card must be received by
our Corporate Secretary prior to the taking of the vote at the Annual Meeting. Such written notice of
revocation or subsequent proxy card should be hand delivered to our Corporate Secretary or the Inspector of
Elections at the Annual Meeting or should be sent so as to be delivered to our principal executive offices
located at 25552 South Butte Avenue, Five Points, CA 93624 (if delivering in person or by overnight mail) or
if delivered by U.S. Mail to Post Office Box 235, Five Points, CA 93624, in both cases, directed to the
attention of the Corporate Secretary. If mailing a notice of revocation, please provide sufficient time for the
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revocation to be received no later than December 9, 2013. You may also fax the notice of revocation to (559)
884-2750 until 4:00 p.m. P.S.T. on December 9, 2013 or e-mail it to secretary@swseedco.com.

2
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For Beneficial Owners

If you are a beneficial owner of shares held in street name, you may change your vote (i) by submitting new
voting instructions to your broker, trustee or other nominee, or (ii) if you have obtained a legal proxy from the
broker, trustee or other nominee that holds your shares giving you the right to vote the shares, by attending the
Annual Meeting and voting in person. Note that the same timing restrictions explained in the paragraph above
relating to stockholders of record apply to beneficial owners desiring to revoke or change your votes. Please
make sure that you plan for sufficient time for your street name holder to meet the time deadlines in the
prior paragraph or your original votes will stand.

May you attend the Annual Meeting and vote in person?

Whether or not you have previously submitted your voting instructions by returning a dated and signed proxy card,
voting online at the Transfer Online website or voting by telephone or over the Internet in accordance with your
broker's procedures, you are cordially invited to attend the Annual Meeting. Attendance at the Annual Meeting does
not revoke your previously submitted voting instructions. If you have previously voted but want to change your
vote at the Annual Meeting, you must follow the instructions in the prior question.

How will your shares be voted if you submit a proxy and do not make specific choices?

If you sign and return your proxy card but do not give any voting instructions, your shares will be voted in favor of the
election of each of the director nominees listed in Proposal No. 1, in favor of the amendment and restatement of our
2009 Plan, which is Proposal No. 2, in favor of the ratification of the appointment of our independent registered public
accounting firm, which is Proposal No. 3, in favor of the approval (on an advisory basis) of the compensation of the
Company's Named Executive Officers, which is Proposal No. 4, and in favor of a one-year frequency for future
stockholder advisory votes on named executive officer compensation, which is Proposal No. 5.

What proposals will be voted on at the Annual Meeting?

At the Annual Meeting, stockholders will be asked to vote on:

● The election of the eight nominated directors to hold office until the next annual meeting of stockholders or
until their respective successors have been duly elected and qualified;

● A proposal to approve Amendment No. 2 to the 2009 Plan in order to increase the number of shares available
for issuance under the 2009 Plan from 1,250,000 to 1,700,000;

● A request to ratify the appointment of M&K CPAS, PLLC as our independent registered public accounting
firm for the fiscal year ending June 30, 2013; and

● A proposal to approve, on an advisory basis, the compensation of the Company's Named Executive Officers;

● A proposal to approve, on an advisory basis, a one, two or three-year frequency for future stockholder advisory
votes on named executive officer compensation; and

● Any other business that may properly come before the Annual Meeting.

3
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What is the voting requirement to approve each of the proposals, and how does the Board of Directors recommend
that you vote?

● Proposal No. 1, the election of directors: The eight nominees receiving the highest number of votes will be
elected to the board of directors. You may vote either "FOR" or "WITHHOLD" your votes for each director
nominee.

A properly executed proxy marked "WITHHOLD" with respect to the election of a director will not be voted
with respect to such director, although it will be counted for purposes of determining whether there is a
quorum. Broker non-votes will not affect the outcome of the election of directors. The Board of Directors
recommends that you vote your shares "FOR" each of the eight nominees listed in Proposal No. 1.

● Proposal No. 2, approval of Amendment No. 2 to the 2009 Plan: The affirmative vote of a majority of the
shares present, represented and entitled to vote on the proposal is required to approve the amendment and
restatement of the 2009 Plan. Abstentions and broker non-votes are not counted as votes cast and accordingly
will have no effect upon the proposal. The board of directors recommends that you vote your shares
"FOR" Proposal No. 2.

● Proposal No. 3, ratification of M&K CPAS, PLLC as the Company's independent auditors for the fiscal year
ending June 30, 2014: The affirmative vote of a majority of the shares present, represented and entitled to vote
on the proposal is required to ratify the appointment of M&K CPAS, PLLC as our independent registered
public accounting firm for the fiscal year ending June 30, 2014. Abstentions and broker non-votes are not
counted as votes cast and accordingly will have no effect upon the proposal. The board of directors
recommends that you vote your shares "FOR" Proposal No. 3.

● Proposal No. 4, approval of, on an advisory basis, the compensation of the Company's Named Executive
Officers: The affirmative vote of a majority of the shares present, represented and entitled to vote on the
proposal is required to approve the compensation of the Company's Named Executive Officers. Abstentions
and broker non-votes are not counted as votes cast and accordingly will have no effect upon the proposal. The
board of directors recommends that you vote your shares "FOR" Proposal No. 4.

● Proposal No. 5, approval of, on an advisory basis, a one, two or three-year frequency for future stockholder
advisory votes on named executive officer compensation: The option of one year, two years or three years that
receives the highest number of votes cast by stockholders will be the frequency of the advisory note on
executive compensation that has been selected by stockholders. Abstentions and broker non-votes are not
counted as votes cast and accordingly will have no effect upon the proposal. The board of directors
recommends that you vote your shares "FOR" a one-year frequency for future stockholder advisory
votes on named executive officer compensation.

What happens if additional matters are presented at the Annual Meeting?

If any other matters are properly presented for consideration at the Annual Meeting, including, among other things,
consideration of a motion to adjourn the Annual Meeting to another time or place (including, without limitation, for
the purpose of soliciting additional proxies), the proxyholders will have discretion to vote on those matters in
accordance with their best judgment. We do not currently anticipate that any other matters will be raised at the Annual
Meeting.

What constitutes a quorum?

A quorum is the presence, in person or by proxy, of the holders of a majority of the outstanding shares of the common
stock is necessary to constitute a quorum at the Annual Meeting (as calculated on October 21, 2013). That means that

Edgar Filing: S&W Seed Co - Form DEF 14A

13



proxies for at least 5,811,750 shares of common stock must be present at the Annual Meeting in order to have a
quorum and conduct the Annual Meeting.

Who will count the votes?

A representative from Transfer Online will act as inspector of elections and will tabulate the votes. The inspector will
separately tabulate "FOR" and "AGAINST" votes, abstentions and broker non-votes for each proposal.

How are abstentions and broker non votes counted? Abstentions and broker non-votes are counted as present for the
purpose of determining the presence or absence of a quorum for the transaction of business. Under Nevada law,
abstentions from voting and broker non-votes are not counted as votes cast and accordingly will have no effect upon
the results.

4
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Is your vote confidential? Proxy instructions, ballots and voting tabulations that identify individual stockholders are
handled in a manner that protects your voting privacy. Your vote will not be disclosed either within the Company or to
third parties, except:

● as necessary to meet applicable legal requirements;

● to allow for the accurate and efficient tabulation and certification of votes; and

● to facilitate a successful proxy solicitation.

How can you learn the results of the vote?

We intend to announce preliminary voting results at the Annual Meeting and will publish final results on a Current
Report on Form 8-K within four business days following the Annual Meeting.

Are any of the Company's officers and directors interested in matters to be acted upon?

Our officers and directors are eligible to participate in our 2009 Plan, along with other employees and consultants. But
other than their eligibility to possibly receive future grants or awards under the 2009 Plan, as amended by Amendment
No. 1, and the nominees' interest in the election of directors, our officers and directors do not have any interest in the
matters to be acted upon at the Annual Meeting.

Who is soliciting votes and who will bear the cost for this proxy solicitation?

We are soliciting the votes and will bear all expenses of soliciting proxies. We may reimburse brokerage firms,
custodians, nominees, fiduciaries and other persons representing beneficial owners of common stock for their
reasonable out-of-pocket expenses in forwarding solicitation material to such beneficial owners. Some of our
directors, officers and employees may also solicit proxies in person or by other means of communication. Such
directors, officers and employees will not be additionally compensated, but may be reimbursed for reasonable
out-of-pocket expenses in connection with such solicitation. Although we currently do not expect to do so, we may
engage the services of a professional proxy solicitation firm to aid in the solicitation of proxies from certain brokers,
bank nominees and other institutional owners. Our costs for such services, if retained, will not be significant.

What is "householding?"

We may deliver a single proxy statement to an address shared by two or more of our stockholders. This method of
delivery, known as "householding," permits us to realize significant cost savings, reduces the amount of duplicate
information stockholders receive and reduces the environmental impact of printing and mailing documents to you.
Under this process, certain stockholders of record will receive only one copy of our proxy materials and any additional
proxy materials that are delivered until such time as one or more of these stockholders notifies us that they want to
receive separate copies. Any stockholders who wish to opt out of, or wish to begin, householding may contact us
through one of the methods provided below.

What should you do if you receive more than one copy of proxy materials?

If you received more than one copy of proxy materials, your shares are registered in more than one name or brokerage
account. Please follow the voting instructions on each voting instruction card that you receive to ensure that all of
your shares are voted.

How may you access S&W Seed Company's proxy materials and Annual Report on Form 10-K over the Internet?
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You may access this proxy statement and the Annual Report on Form 10-K for the fiscal year ended June 30, 2012
(the "2013 Annual Report") the under "Annual Report and Proxy" on the Investors page of our website at
www.swseedco.com. The 2013 Annual Report is not incorporated into this proxy statement and is not considered
proxy soliciting material.

How may you obtain copies of the exhibits to the 2013 Annual Report?

A copy of the 2013 Annual Report is enclosed with this proxy statement, but we have not included the exhibits to the
2013 Annual Report. The 2013 Annual Report includes a list of the exhibits that were filed with it, and we will furnish
without charge a copy of any such exhibit to any person who requests one. For further information, contact Matthew
K. Szot, Chief Financial Officer, 25552 South Butte Avenue, P.O. Box 235, Five Points, CA 93624, telephone (559)
884-2535, e-mail mszot@swseedco.com. Our 2013 Annual Report and our other filings with the SEC, including the
exhibits, are also available at no cost at the SEC's website, www.sec.gov.

5
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May the meeting be adjourned or postponed? Any action on the items of business described above may be considered
at the Annual Meeting at the time and on the date specified above or at any time and date to which the Annual
Meeting may be properly adjourned or postponed.

What is the deadline for receipt of stockholder proposals for the 2014 Annual Meeting of Stockholders?

To be considered for inclusion in the proxy materials for next year's annual meeting of stockholders, your proposal
must be submitted in writing by June 27, 2014 to Corporate Secretary, S&W Seed Company, P.O. Box 235, Five
Points, CA 93624, and must comply with all applicable requirements of Rule 14a-8 promulgated under the Securities
Exchange Act of 1934, as amended (referred to in this Proxy Statement as the Exchange Act). If you wish to submit a
proposal that is not to be included in next year's proxy materials, but that may be considered at the annual meeting of
stockholders to be held in 2013, you must do so by written notice in accordance with the advance notice procedures
set forth in the Company's Amended and Restated Bylaws and such notice must be delivered to the Company not
earlier than the close of business on August 12, 2014 and not later than the close of business on September 11, 2014.

What is the mailing address for S&W Seed Company's principal executive offices?

Our principal executive office, and the address used for personal delivery or delivery by overnight mail or courier
services, is 25552 South Butte Avenue, Five Points, CA 93624. The address used for delivery by U.S. Mail is Post
Office Box 235, Five Points, CA 93624. Any written requests for additional information, copies of the proxy materials
and 2013 Annual Report, notices of stockholder proposals, recommendations for candidates to the board of directors,
communications to the board of directors or any other communications should be sent to this address.

SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table presents information concerning the beneficial ownership of the shares of our common stock as of
October 16, 2013, by:

● each person we know to be the beneficial owner of 5% of more of our outstanding shares of common stock;

● our executive officers named in the Summary Compensation Table and our current directors and director
nominees; and

● all of our executive officers and directors as a group.

Except as otherwise indicated below, the address of each beneficial owner listed in the table is c/o S&W Seed
Company, 25552 South Butte Avenue, Five Points, CA 93624.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the
footnotes below, we believe, based on the information furnished to us, that the persons and entities named in the table
below have sole voting and investment power with respect to all shares of common stock that they beneficially own,
subject to applicable community property laws.

6
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Applicable percentage ownership is based on 11,623,498 shares of common stock outstanding on October 16, 2013. In
computing the number of shares of common stock beneficially owned by a person and the percentage ownership of
that person, we deemed as outstanding shares of common stock subject to options held by that person that are
currently exercisable or exercisable within 60 days of October 16, 2013 (December 15, 2013). We did not deem these
exercisable shares outstanding, however, for the purpose of computing the percentage ownership of any other person.

Number of
Shares

Subject to
Options

or Warrants

Number of
Shares

Exercisable
by Total Shares Beneficially Owned

Name of Beneficial
Owner

Beneficially
Held

December 15,
2013 Number Percentage

Principal Stockholder

Yellowjacket, LP(1) 1,094,552 -  1,094,552 9.4%

Robert W. Lishman(1) 1,095,324 -  1,095,324 9.4%

BMO Financial
Corp.(2) 721,020 -  721,020 6.2%

Riley McCormack(3) 675,000 -  675,000 5.8%

Directors, Director
Nominees and Named
Executive Officers

Glen D. Bornt 180,000 12,500 (4) 192,500 (4) 1.7%

Michael C. Culhane - 52,500 (5) 52,500 (5) *

Michael M. Fleming 1,000 53,500 (5) 53,500 (5) *

Mark S. Grewal 69,940 (6) 259,332 (7) 329,272 (6)(7) 2.8%

Mark J. Harvey 216,216 (8) -  216,216 (8) 1.9%

Michael N.
Nordstrom(9) 15,352 (10) 52,500 (5) 67,852 (5)(10) *

Charles B. Seidler 48,680 71,500 (11) 120,180 (11) 1.0%

Ann M. Veneman -  -  -  *

Grover T. Wickersham 250,157 (12) 114,000 (13) 364,157 (12)(13) 3.1%

Danielson B. Gardner - 16,668 (14) 16,668 (14) *

Matthew K. Szot 29,033 (15) 83,332 (16) 112,365 (15)(16) 1.0%

All directors and
executive officers as a
group (14 persons) 1,246,595 754,832 (17) 2,001,427 (17) 16.2%

__________

(1) The address of Yellowjacket, LP and Robert W. Lishman, Jr. is 430 Cambridge Avenue, #100, Palo Alto, CA
94306. Mr. Lishman is the General Partner of Yellowjacket, LP. The General Partner may be deemed to be the
beneficial owner of the portfolio securities owned by Yellowjacket. Mr. Lishman disclaims beneficial ownership of all
such portfolio securities except to the extent of his pecuniary interest therein. Mr. Lishman's separate holdings include
the 722 shares he owns directly and not as the General Partner of Yellowjacket.

(2) The address of BMO Corp. is 111 W. Monroe Street, P. O. Box 755, Chicago, IL 60690. The information
regarding BMO Corp. disclosed herein is made in reliance upon BMO Corp.'s Schedule 13G filed with the SEC on
January 10, 2013.
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(3) The address of Riley McCormack is 2555 Lake Avenue Miami Beach, Florida 33140. The information regarding
Mr. McCormack disclosed herein is made in reliance upon Amendment No. 1 to Mr. McCormack's Schedule 13G
filed with the SEC on January 18, 2013.
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(4) Includes 12,500 shares of common stock issuable upon exercise of currently exercisable options and options that
will become exercisable within 60 days of the date of this table (December 15, 2013).

(5) Includes 52,500 shares of common stock issuable upon exercise of currently exercisable options and options that
will become exercisable within 60 days of the date of this table (December 15, 2013).

(6) Includes 33,000 restricted shares that are subject to annual vesting over three years, which commenced in May
2013.

(7) Includes (i) 1,000 shares of common stock issuable upon exercise of outstanding warrants and (ii) 258,332 shares
of common stock issuable upon exercise of currently exercisable options and options that will become exercisable
within 60 days of the date of this table (December 15, 2013).

(8) Shares are held in trusts the beneficiaries of which are Mr. Harvey and his spouse.

(9) Mr. Nordstrom will not be standing for reelection to the Board at the Annual Meeting.

(10) Includes 10,900 shares of common stock held in trusts for Mr. Nordstrom's children. Mr. Nordstrom's wife is
trustee of these trusts. Mr. Nordstrom disclaims beneficial ownership of all of these shares.

(11) Includes (i) 19,000 shares of common stock issuable upon exercise of outstanding warrants; and (ii) 52,500
shares of common stock issuable upon exercise of currently exercisable options and options that will become
exercisable within 60 days of the date of this table (December 15, 2013).

(12) Includes 67,463 shares of common stock that Mr. Wickersham owns jointly with his wife as community property,
83,552 shares of common stock that he owns as his separate property, including 20,000 restricted shares that are
subject to annual vesting over three years, which commenced in May 2013. Also includes (i) 24,397 shares of
common stock owned by Mr. Wickersham's minor daughter's irrevocable trust, for which he serves as trustee; (ii)
23,723 shares of common stock owned by a corporation in which Mr. Wickersham is a director, executive officer and
controlling shareholder; (iii) 51,022 shares of common stock owned by a corporation wholly-owned by Mr.
Wickersham. Mr. Wickersham may be deemed to be the beneficial owner of these shares but he disclaims beneficial
ownership of the securities owned by the trust and the shares owned by the corporations except to the extent of his
pecuniary interest in such entities.

(13) Includes (i) 112,500 shares of common stock issuable upon exercise of currently exercisable options and options
that will become exercisable within 60 days of the date of this table (December 15, 2013); and (ii) 1,500 shares
issuable upon exercise of warrants owned by his minor daughter's irrevocable trust.

(14) Includes 16,668 shares of common stock issuable upon exercise of currently exercisable options and options that
will become exercisable within 60 days of the date of this table (December 15, 2013).

(15) Includes 20,000 restricted shares that are subject to annual vesting over three years, which commenced in May
2013.

(16) Includes 83,332 shares of common stock issuable upon exercise of currently exercisable options and options that
will become exercisable within 60 days of the date of this table (December 15, 2013).

(17) Includes (i) 754,832 shares of common stock issuable upon exercise of currently exercisable stock options and
options that will become exercisable within 60 days of the date of this table (December 15, 2013); and (ii) 21,500
shares of common stock issuable upon exercise of outstanding warrants
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers, and persons who own more than ten
percent of a registered class of our equity securities, to file with the SEC initial reports of ownership and reports of
changes in ownership of our common stock and other equity securities. Executive officers, directors and greater than
ten percent stockholders are required by SEC regulation to provide to us copies of all Section 16(a) forms they file.

To our knowledge, based solely on a review of the copies of such reports furnished to us and written representations
that no other reports were required during the fiscal year ended June 30, 2013, our executive officers, directors and
greater than ten percent stockholders complied with all Section 16(a) filing requirements applicable to these executive
officers, directors and greater than ten percent stockholders.
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MANAGEMENT AND
CORPORATE GOVERNANCE

Board of Directors

Our Board of Directors is elected by our stockholders to oversee our business and affairs. In addition, the Board of
Directors counsels, advises and oversees management in the long-term interests of our company and our stockholders
regarding a broad range of subjects including:

● selecting and evaluating the performance of our Chief Executive Officer ("CEO") and other senior executives;

● reviewing and approving major financial, strategic and operating decisions and other significant actions;

● overseeing the conduct of our business and the assessment of our business risks to evaluate whether our
business is being properly managed; and

● overseeing the processes for maintaining integrity with regard to our financial statements and other public
disclosures, and compliance with law and ethical standards.

Members of the board of directors monitor and evaluate our business performance through regular communication
with our CEO and other members of management, and by attending board meetings and board committee meetings.
Please see information about our directors provided under Proposal No. 1 - Election of Directors.

Executive Officers who are Not Directors

The following table sets forth the name and certain information as of October 16, 2013 about our executive officers
who are not members of our Board of Directors.

Name

Age

Position

Matthew K. Szot

39

Senior Vice President of Finance and Chief Financial Officer

Dennis C. Jury
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53

Chief Operating Officer

Fred G. Fabre

61

Vice President of Sales and Marketing

Daniel Z. Karsten

46

Vice President of Processing

Danielson B. Gardner

47

Vice President of Breeding and Genetics

Mr. Szot has served as our Chief Financial Officer since March 2010 and

was promoted to Senior Vice President in November 2011. From February 2007 until October 2011, Mr. Szot served as the Chief Financial
Officer for Cardiff Partners, LLC, a strategic consulting company that provides executive financial services to various publicly traded and
privately held companies. From July 2011 until October 2011, Mr. Szot also served as the Chief Financial Officer for CommerceTel Corporation
N/K/A Mobivity Holdings. From 2003 to December 2006, Mr. Szot served as Chief Financial Officer and Secretary of Rip Curl, Inc., a market
leader in wetsuit and action sports apparel products. Mr. Szot also served as Chief Financial Officer of Trans-Pacific Aerospace Company, Inc.
from June 2009 to October 2010 and as Chief Financial Officer of Management Energy, Inc. from January 2009 to September 2010.

9
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Mr. Szot has a Bachelor of Science degree in Agricultural Economics/Accountancy from the University of Illinois,
Champaign-Urbana and is a Certified Public Accountant in the State of California.

Effective April 1, 2013, the closing date of the Company's acquisition of Seed Genetics International Pty Ltd ("SGI"),
we appointed Dennis Jury as our Chief Operating Officer. Mr. Jury also serves as Chief Executive and General
Manager of SGI--now operating as a subsidiary of ours. Prior to the acquisition, Mr. Jury, served as SGI's Managing
Director from July 2009 through the closing. He is a veteran of the agricultural industry, having worked for ICI Crop
Care, Schering Ag, and South Australian Seedgrowers Cooperative in various roles including territory sales, territory
manager, and product and market development manager, before joining SGI in August 2003 as Business Manager.
Mr. Jury studied Agricultural Science at the Waite Agricultural Research Institute in Urbrae, South Australia with a
Bachelor of Agricultural Science degree, and received his MBA from the University of Adelaide Graduate School of
Management.

Mr. Fabre joined our Company in October 2012 as Vice President of Sales and Marketing. Prior thereto, since 1999,
when he co-founded Imperial Valley Seeds, Inc. ("IVS"), he has served as the President of IVS and as a member of its
board of directors. Mr. Fabre has more than 30 years of agricultural industry experience. From 1979 to 1999, he
served in a series of roles with Cal/West Seeds before finally serving as Vice President of International Sales
developing new markets and expanding the company's presence abroad. Mr. Fabre has a B.S. degree in Geological
and Physical Sciences from California State University at Chico. He is also a past President of the Pacific Seed
Association and a regular participant in the meetings of the Western Seed Association and the International Seed
Federation.

Mr. Karsten has served as our Vice President of Processing since April 1, 2013. From February 2013 to April 2013, he
served as Vice President of Operations and Chief Operating Officer. He also served as Executive Vice President from
June 2010 to April 2013. From August 2008 until February 2010, Mr. Karsten served as Plant Manager for our Five
Points facility, maintaining overall responsibility for our manufacturing operations. From March 2005 until he joined
our company in August 2008, Mr. Karsten was Production Manager and Safety Officer for Colusa County Canning, a
canning and industrial bulk tomato processing company located in Williams, California.

Mr. Gardner joined our Company in October 2012 as Vice President of Breeding and Genetics. For 18 years prior to
joining S&W, he served in various positions in breeding and international sales at Dairyland Seed Co., a Dow
AgroSciences subsidiary. His most recent position at Dairyland, which he held from June 2008 until his departure in
October 2012, was International Distribution Manager. He also served as Alfalfa Breeder for Dairyland from March
1994 until October 2012. Mr. Gardner has a B.S. degree in Genetics from the University of California at Davis and
later graduated from the UC Davis Plant Breeding Academy. He currently sits on the board of the California Seed
Association.

Code of Business Conduct and Ethics

Our Board of Directors values effective corporate governance and adherence to high ethical standards. As such, the
Board has adopted a Code of Business Conduct and Ethics, which is applicable to all of our employees, officers and
directors, including our senior executive and financial officers. Our Code of Business Conduct and Ethics is available
on our corporate website located at www.swseedco.com/investors.

We will provide our code of ethics in print without charge to any stockholder who makes a written request to: S&W
Seed Company, 25552 South Butte Avenue, Post Office Box 235, Five Points, California 93624 or by e-mail to
secretary@swseedco.com. Any waivers of the application of, and any amendments to, our code of ethics must be
made by our board of directors and will be disclosed promptly on our Internet website, www.swseedco.com.

Board Structure and Composition
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Our Board of Directors is committed to having a sound governance structure that promotes the best interests of our
stockholders. To that end, our Board has evaluated and will actively examine emerging corporate governance trends
and best practices.

The stockholders elect all of our directors annually. We believe our board structure serves the interests of our
stockholders by balancing board continuity and the promotion of long-term thinking with the need for director
accountability.

10
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Currently our Board of Directors is fixed at eight members. At this Annual Meeting, we are nominating a slate of
eight directors to serve until our annual meeting to be held in 2014.

Board Independence

Our Board of Directors is predominantly independent. Of our seven continuing directors, only one is an employee. We
have affirmatively determined that five of our seven directors who are standing for reelection, namely Messrs.
Culhane, Fleming, Harvey, Seidler, and Wickersham, representing a majority of our current directors, are
"independent directors" as defined under the rules of the SEC and the NASDAQ Stock Market. In addition, Ann M.
Veneman, our only nominee who is not currently a Board member, is also an "independent director" as defined under
the rules of the SEC and the NASDAQ Stock Market

Board Leadership

The Board does not have a policy on whether or not the roles of Chairman of the Board and Chief Executive Officer
should be separate and, if they are to be separate, whether the Chairman of the Board should be selected from the
non-employee directors or be an employee. The Board believes that it should be free to make a choice from time to
time in any manner that is in the best interests of our company and our stockholders. Currently, we separate the role of
Chairman and Chief Executive Officer, with Mr. Wickersham serving as the Non-Executive Chairman, and Mr.
Grewal serving as Chief Executive Officer. The Board believes that this separation is presently appropriate as it
allows the Chief Executive Officer to focus primarily on leading the day to day operations of the Company, while the
Chairman can focus on leading the Board in its consideration of strategic issues and monitoring corporate governance
and other stockholder issues.

Each of the committees of the board consist entirely of independent directors.

Our Chairman is selected by a majority of the Board of Directors. The Chairman may be replaced at any time by a
vote of a majority of the Board of Directors then serving; provided, however, that the Chairman may not be removed
as a director of the Company except in accordance with the Nevada Revised Statutes, our bylaws, and other applicable
law.

In fiscal 2013, our independent directors designated Michael M. Fleming to serve as Lead Director. The Lead Director
has specifically enumerated duties and responsibilities, which include:

● advising and consulting with the Chairman regarding the information, agendas and schedules of Board and
Board Committee meetings;

● advising the Chairman as to the quality, quantity and timeliness of the information submitted by management
to the independent directors;

● recommending to the Board and the Board Committees the retention of advisers and consultants to report
directly to the Board;

● calling meetings of the independent directors, as appropriate, and serving as chairman of such meetings;

● serving as principal liaison between the independent directors and the Chairman and between the independent
directors and senior management;

● ensuring that independent directors have adequate opportunities to meet and discuss issues in sessions of the
independent directors without management being present;
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● communicating to management, as appropriate, the results of private discussions among independent directors;

● chairing the meetings of the Board when the Chairman is not present; and

● responding directly to stockholder and other stakeholder questions and comments that are directed to the lead
independent director or to the independent directors as a group.

11
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Executive Sessions of Independent Directors

In order to promote open discussion among independent directors, our Board of Directors has a policy of conducting
executive sessions of the independent directors. The Board periodically holds regular executive sessions of the
independent directors. These directors may designate one of their number to preside at each session, although it need
not be the same director at each session. Regardless of the fact that these executive sessions are required by
NASDAQ, we believe they are important vehicles to encourage open communication. Whether a presiding director is
selected for each session or not, one among the directors present is designated to communicate the results of each such
meeting to the full Board.

Board Meetings and Attendance

The Board of Directors met five times during fiscal 2013. Each member of the Board of Directors attended at least
75% of the meetings of the Board of Directors held during the period.

Committees of the Board

The Board of Directors has four committees: an Audit Committee, a Compensation Committee, a Nominating and
Governance Committee, and a Risk Management Committee. With respect to the Audit Committee, the Committee
delegated to its chairman the responsibility of meeting with our auditors and chief financial officer in connection with
the quarterly reviews of the financial statements and filing of our Quarterly Reports on Form 10-Q. Mr. Fleming
fulfilled that responsibility on at least four occasions during the fiscal year, and the full Audit Committee met with our
auditors in connection with the completion of the audit of our financial statements and related matters. The Committee
members took various actions by written consent during the fiscal year and spent many hours in informal consultation
with one another, in addition to holding in person and telephonic meetings. Other than Messrs. Culhane and Seidler,
all of the Committee members attended at least 75% of the meetings of the Committees on which he is a member. The
following table provides the final membership and meeting information for fiscal 2013 for each of the Committees:

Name

Audit

Compensation

Nominating and Governance

Risk Management

Michael C. Culhane

X

X
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X

Michael M. Fleming

Chair

Chair

X

Michael N. Nordstrom

X(1)

X(1)

Charles B. Seidler

X

X

Chair

Chair

Grover T. Wickersham
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X

X

Total meetings in fiscal 2013

3

3

1

(2)

_______

(1) Mr. Nordstrom resigned from the Compensation and Nominating and Governance Committees prior to the Board
and Committee meetings held in December 2012. Following his departure, our Compensation and Nominating and
Governance Committees continued to consist of three directors, all of whom are independent under the NASDAQ and
SEC rules.
(2) The Risk Management Committee was formed in May 2013 and did not meet in 2013.

Audit Committee

The Audit Committee of the Board of Directors was established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended, to oversee our corporate accounting and financial reporting processes
and audits of its financial statements. We are required to have an audit committee in order to maintain our listing on
the NASDAQ Capital Market. Our Board of Directors has determined that each of the members of our Audit
Committee satisfies the requirements for audit committee independence and financial literacy under the current rules
and regulations of the SEC and the NASDAQ Stock Market. The board of directors has also determined that Mr.
Fleming is an "audit committee financial expert" as defined in SEC rules and satisfies the financial sophistication
requirements of NASDAQ. This designation does not impose on Mr. Fleming any duties, obligations or liabilities that
are greater than is generally imposed on him as a member of our audit committee and our board of directors.

12
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The Audit Committee is responsible for, among other things:

● selecting, hiring and terminating our independent auditors;

● evaluating the qualifications, independence and performance of our independent auditors;

● approving the audit and non-audit services to be performed by the independent auditors;

● overseeing and monitoring the integrity of our financial statements and our compliance with legal and
regulatory requirements as they relate to financial statements or accounting matters;

● with management and our independent auditors, reviewing any earnings announcements and other public
announcements regarding our results of operations;

● reviewing and discussing with management and our independent registered public accounting firm our annual
and quarterly financial statements and annual and quarterly reports on Forms 10-K and 10-Q; and

● providing to the board of directors information and materials to make the board of directors aware of
significant financial and audit-related matters that require the attention of the board of directors.

The Audit Committee acts under a written charter adopted and approved by our Board of Directors. A copy of the
charter of our Audit Committee is available on the Investors page on our website located at www.swseedco.com.

The Audit Committee Report is included in this proxy statement on page 35.

Compensation Committee

Our Board of Directors has determined that each member of our Compensation Committee meets the requirements for
independence under the current NASDAQ rules, the non-employee director definition of Rule 16b-3 promulgated
under the Exchange Act and the outside director definition of Section 162(m) of the Internal Revenue Code of 1986,
as amended, or the Internal Revenue Code. The Compensation Committee is responsible for, among other things:

● overseeing our compensation policies, plans and benefit programs and making recommendations to the board
of directors with respect to improvements or changes to the compensation plans and adoption of other plans;

● reviewing and approving with respect to our chief executive officer and other executive officers: annual base
salaries, annual incentive bonuses, including the specific goals and amounts, equity compensation,
employment agreements, severance arrangements and change of control agreements/provisions, signing
bonuses or payments of relocation costs and any other benefits, compensation or arrangements;

● evaluating and approving the corporate goals and objectives relevant to the compensation of our chief
executive officer; and

● administering our equity compensation plans.

The Compensation Committee acts under a written charter adopted and approved by our Board of Directors. A copy
of the charter of our Compensation Committee is available on the Investors page on our website located at
www.swseedco.com.

Nominating and Governance Committee

Edgar Filing: S&W Seed Co - Form DEF 14A

31



Our Board of Directors has determined that each member of our Nominating and Governance Committee meets the
requirements for independence under the current rules of the SEC and NASDAQ.
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The goal of the Nominating and Governance Committee is to ensure that the members of our Board of Directors have
a variety of perspectives and skills derived from high-quality business and professional experience. The Nominating
and Governance Committee seeks to achieve a balance of knowledge, experience and capability on our board of
directors. To this end, the committee seeks nominees with high professional and personal integrity, an understanding
of our business lines and industry, diversity of business experience and expertise, broad-based business acumen and
the ability to think strategically. Although neither we nor our Nominating and Governance Committee has a formal
policy about diversity in the nominee selection process, our Nominating and Governance Committee charter states
that the Committee's goal is to develop a diverse and experienced board. In the context of the existing composition
and needs of the Board and its Committees, the Nominating and Governance Committee considers various factors,
including, but not limited to, independence, age, diversity (which, in this context, means race, ethnicity and gender),
integrity, skills, financial and other expertise, breadth of experience and knowledge about our business or industry.
Although the Nominating and Governance Committee uses these and other criteria to evaluate potential nominees, we
have not established any particular minimum criteria for nominees. After its evaluation of potential nominees, the
Committee submits nominees to the Board of Directors for approval. When appropriate, the Nominating and
Governance Committee may in the future retain executive recruitment firms to assist in identifying suitable candidates
but has not done so in connection with this first Annual Meeting.

The Nominating and Governance Committee is responsible for, among other things:

● assisting our Board of Directors in identifying prospective director nominees and recommending to our board
of directors the director nominees for each annual meeting of stockholders;

● evaluating the performance of current members of our Board of Directors;

● ensuring that our Board of Directors is properly constituted to meet its fiduciary obligations to us and our
stockholders and that we follow appropriate governance standards;

● developing principles of corporate governance and recommending them to our board of directors;

● overseeing compliance by our Board of Directors and its committees with applicable laws and regulations,
including those promulgated by the rules of the SEC and the NASDAQ Stock Market; and

● overseeing the evaluation of our Board of Directors and management.

The Nominating and Governance Committee acts under a written charter adopted and approved by our Board of
Directors. A copy of the charter of our Nominating and Governance Committee is available on the Investors page on
our website located at www.swseedco.com. 

Risk Management Committee

In late 2013, the Board of Directors established a Risk Management Committee. The Risk Management Committee
did not hold any meetings in 2013. In consultation with Board of Directors, the Risk Management Committee is in the
process of developing a written charter and its core objectives for 2014 and future years.

Board Attendance at Annual Stockholder Meetings

Although we have no formal policy, our Board expects our directors to attend our annual meetings of our
stockholders. All six of the then-current Board members attended our 2012 annual meeting of stockholders.

14
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Board Risk Oversight

Our Board of Directors, as a whole and through its committees, has responsibility for the oversight of risk
management. With the oversight of our full Board of Directors, our senior management are responsible for the
day-to-day management of the material risks S&W faces. In its oversight role, our Board of Directors has the
responsibility to satisfy itself that the risk management processes designed and implemented by management are
adequate and functioning as designed. Annually, our Board of Directors will hold strategic planning sessions with
senior management to discuss strategies, key challenges, risks and opportunities for S&W. This involvement of the
Board of Directors in setting our business strategy is a key part of its oversight of risk management, its assessment of
management's appetite for risk and its determination of what constitutes an appropriate level of risk for S&W.
Additionally, our Board of Directors regularly receives updates from senior management and outside advisors
regarding certain risks we face, including various operating risks. Our senior management attends meetings of our
Board of Directors and its Committees and as is otherwise needed, and are available to address any questions or
concerns raised by the board on risk management and any other matters.

Each of our board committees oversees certain aspects of risk management. Our Audit Committee is responsible for
overseeing risk management of financial matters, financial reporting, the adequacy of our risk-related internal
controls, internal investigations, and enterprise risks, generally. Our Nominating and Governance Committee oversees
our corporate governance guidelines and governance- related risks, including such issues as board independence, as
well as senior management and director succession planning. Our Compensation Committee oversees risks related to
compensation policies and practices, and is responsible for establishing and maintaining compensation policies and
programs designed to create incentives consistent with the Company's business strategy that do not encourage
excessive risk-taking. The Board Committees will report their findings to the full board of directors at each regularly
scheduled meeting and as is otherwise needed.

In connection with its oversight of compensation-related risks, our Compensation Committee will review an
assessment by management of our company's compensation programs and practices for our employees, including our
executive and non-executive programs and practices. In that review, the compensation committee will evaluate
whether our policies and programs encourage unnecessary or excessive risk taking and controls, and how such
policies and programs are structured with respect to risks and rewards, as well as controls designed to mitigate any
risks.

Additional review or reporting on enterprise risks will be conducted as needed or as requested by the Board of
Directors or a committee thereof.

As indicated above, the Board formed a Risk Management Committee in late 2013 and is in the process of
determining its functions. This Committee will likely assume sole responsibility for enumerated areas of the Board's
overall risk management.

Communications with the Board

Stockholders and interested parties who wish to contact our Board of Directors, our Chairman, any other individual
director, or the non-management or independent directors as a group, are welcome to do so in writing, addressed to
such person(s) in care of our Corporate Secretary. E-mail correspondence of this nature should be sent to
secretary@swseedco.com, and other written correspondence should be addressed to S&W Seed Company, 25552
South Butte Avenue, Five Points, CA 93624, Attention: Secretary.

Our Corporate Secretary has undertaken to forward all written stockholder correspondence to the appropriate
director(s), except for spam, junk mail, mass mailings, customer complaints or inquiries, job inquiries, surveys,
business solicitations or advertisements, or patently offensive or otherwise inappropriate material. The Secretary will
determine, in her discretion, whether any response is necessary and may forward certain correspondence, such as
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customer-related inquiries, elsewhere within our company for review and possible response. Comments or questions
regarding our accounting, internal controls or auditing matters will be referred to the audit committee. Comments or
questions regarding the nomination of directors and other corporate governance matters will be referred to the
Nominating and Governance Committee. Comments or questions regarding executive compensation will be referred
to the Compensation Committee.
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DIRECTOR COMPENSATION

Overview

Our director compensation programs are designed to provide an appropriate incentive to attract and retain qualified
non-employee board members. The Compensation Committee is responsible for reviewing the equity and cash
compensation for directors on an annual basis and making recommendations to the Board, in the event it determines
changes are needed. To date, the Compensation Committee has not worked with an independent compensation
consultant to review non-employee director compensation. The Compensation Committee could retain such
independent advice in the future but at this early stage of being a smaller reporting company, the Compensation
Committee has not seen the need to seek such third party advice.

Director Summary Compensation Table

The following table summarizes the fiscal 2013 compensation earned by each member of the Board other than Mr.
Grewal, whose compensation is described under "Executive Compensation" beginning on page 16.

Fees Earned or Stock Option All Other

Paid in Cash Awards Awards Compensation
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