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CALCULATION OF REGISTRATION FEE

Title of each Class of Securities to be Amount to be  Proposed Maximum Proposed Maximum Amount
Registered Registered(1) Offering Price Per Share Aggregate Offering Price Registration

Common StOCk’Sig'rgm parvalueper s, e49 $9.51 $4,287,489 (2) $132 (3

Common Stock, $0.001 par value per 100,225 $10.51 $1.053.365 (4) $33

share

(1) Represents the maximum number of shares of common stock of Green Plains Renewable Energy, Inc. ( GPRE ),
par value $0.001, issuable upon the completion of the proposed merger of Green Plains Grain Merger Sub, Inc., a
wholly-owned subsidiary of GPRE, with and into Great Lakes Cooperative ( GLC ). The actual number will be less
because cash will be paid in lieu of fractional shares.

(2) Estimated solely for purposes of calculation of the registration fee in accordance with Rules 457(c) and (f) of the
Securities Act of 1933, as amended, based upon the product of: (A) 450,840 shares, which together with the 100,225
shares referenced on the following line, is the maximum number of shares of GPRE common stock, which are being
registered, that will be received by the GLC stockholders in this merger, multiplied by (B) $9.51, the average of the
high and low sale prices for shares of GPRE common stock as reported on The NASDAQ Capital Market on
November 28, 2007.

3)

Previously paid on December 5, 2007.

“)

Estimated solely for purposes of calculation of the registration fee in accordance with Rules 457(c) and (f) of the
Securities Act of 1933, as amended, based upon the product of: (A) 100,225 shares, which, together with the 450,840
shares referenced on the prior line, is the maximum number of shares of GPRE common stock which are being
registered, that will be received by the GLC stockholders in this merger, multiplied by (B) $10.51, the average of the
high and low sale prices for shares of GPRE common stock as reported on The NASDAQ Capital Market on
December 19, 2007.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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SUBJECT TO COMPLETION
PRELIMINARY COPY

The information in this proxy statement/prospectus is not complete and may be changed. The securities being
offered by the use of this prospectus may not be issued until the registration statement filed with the Securities
and Exchange Commission, of which this proxy statement/prospectus is a part, is declared effective. This proxy
statement/prospectus is not an offer to sell these securities nor a solicitation of any offer to buy these securities
in any jurisdiction where the offer or sale is not permitted.

To the Voting Members of Great Lakes Cooperative:
Dear Fellow Member:

This registration statement provides you with detailed information about Green Plains Renewable Energy, Inc., Great
Lakes Cooperative and the Plan of Merger approved by their boards. The next page lists the informational meetings
we will hold to provide some of this information in a different format, and to answer your questions. Your board of
directors encourages you to attend one of these meetings to learn more about this merger and its impact on you and
your farming operations.

The next page also shows the time and location of the special member meeting at which the ballots will be tabulated.
You are welcome to attend this meeting, cast your ballot, and watch the ballot counting. The Plan of Merger will not
be discussed at this meeting, and no other business will be conducted at this meeting.

This merger will only occur if it is approved by the voting members of GLC. For this approval to occur, a majority of
members must cast ballots, and two-thirds of the ballots must support the merger by voting YES.

Enclosed are a ballot and two envelopes. After completing your ballot, please seal it in the smaller envelope, seal the
smaller envelope in the larger envelope, and then return this envelope to GLC. The envelopes will remain sealed until
after the last call for ballots at the special member meeting on February 4, 2008. At this meeting, the envelopes will
be opened and the ballots will be tabulated. You may obtain additional ballots and envelopes if you lose the enclosed
copies or you want to change your ballot. You must sign your name on the outside of the larger envelope if that
envelope does not have a pre-printed return address on it.

You may cast your ballot at any of the meetings listed on the next page. If you mail your ballot, please mail it early to
allow time for delays in the mail. Only ballots that are received by the last call for ballots on February 4, 2008
will be counted. You can also cast your ballot by dropping it off at any GLC office. You can safely vote early,
because if you change your mind after voting you can complete a new ballot (only the last ballot you cast will be
counted).

If the merger is completed, GLC will beome a wholly-owned subsidiary of Green Plains and GLC members as a

group will receive $12.5 million in cash and 551,065 shares of Green Plains common stock, except that fractional

shares of Green Plains stock will be converted into cash (this cash will be in addition to the $12.5 million). The
shareholders of Green Plains will receive no consideration in connection with the proposed merger. Green Plains
common stock is listed for trading under the stock symbol GPRE on The NASDAQ Capital Market and the American
Stock Exchange. Green Plains anticipates that this listing will continue after this merger is completed.

The current directors of Green Plains will continue to be the directors of Green Plains following the combination and
the executive management team of the combined organization is expected to be composed of members of Green
Plains management team prior to the combination. It is anticipated, however, that most, if not all, of the GLC
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employees will remain as employees of the combined organization after the combination.
We realize that this is a lengthy document, so we have provided a Summary of the Proxy Statement/Prospectus
starting on page 5. You can use the Table of Contents starting on page 1 and this Summary of the Proxy
Statement/Prospectus to help you identify the material you want to read first and to help you get oriented.
We encourage you to read and carefully consider this registration statement in its entirety. For a discussion of
significant matters that should be considered before casting your ballot, see Risk Factors beginning on page 21.
This merger has received the unanimous support of your directors, and we ask you to vote YES on the enclosed ballot.
Kevin Adolf
President, Great Lakes Cooperative
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of this transaction or the GPRE common stock to be issued in the combination or determined

whether the registration statement is accurate or adequate. Any representation to the contrary is a criminal
offense.

The registration statement is dated [ ], and is first being mailed to GLC members on or about [ 1.
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INFORMATIONAL MEETINGS

Informational meetings. GLC will hold a series of informational meetings for its members. At each of these
meetings, GLC s board of directors and management will summarize the terms of the Plan of Merger, and
representatives of GPRE will describe their plans for the future operation of the GLC facilities. Members in
attendance will also have an opportunity to have their questions answered. These informational meetings will be held
as follows:

Location Date and Time
Clay County Regional Events Center January 22, 2008
800 West 18th Street 7:00 p.m.

Spencer, lowa 51301

Community Center City Hall January 23, 2008
806 N Avenue 9:00 a.m.

Milford, Iowa 51351

VFW Hall January 23, 2008
314 South 1st Street 7:00 p.m.

Estherville, Iowa 51334

NOTICE OF SPECIAL MEETING OF THE VOTING MEMBERS

GREAT LAKES COOPERATIVE

The purpose of this meeting is to vote on the Plan of Merger between GLC and Green Plains Renewable Energy, Inc.
(GPRE) that is being proposed by the GLC board of directors, and the issues related to this merger. At this meeting,
voting members will have an opportunity to cast their ballots and the ballots will be counted. Absentee ballots must be
received by GLC prior to the last call for ballots at the special member meeting described below. GLC members may
also vote in person at this special member meeting.
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Special member meeting. The board of directors of GLC has called a special meeting of its voting members to be
held as follows:

Location of meeting: Great Lakes Cooperative, 701 North Main Street, Everly, lowa 51338.

Date and time of meeting: February 4, 2008 at 1:30 p.m.

The members will be asked to vote on the following resolution at this meeting:

RESOLVED,

(1)

That Great Lakes Cooperative ( GLC ) merge with Green Plains Grain Merger Sub, Inc. ( Merger Sub ), a subsidiary of
Great Plains Renewable Energy, Inc. ( GPRE ), pursuant to the terms of the Agreement and Plan of Merger ( Plan of
Merger ) by and between GLC, GPRE, and Merger Sub; the Escrow Agreement by and between GLC, GPRE and
Bankers Trust; and pursuant to such amendments to the Plan of Merger and Escrow Agreement that GLC s board of
directors deems necessary or appropriate, within its discretion.

2

That section 3.2 of GLC s Articles of Incorporation is amended to read as follows: All stock will be issued at its par
value. The cooperative is authorized to issue dividends on its Common Stock and Preferred Stock as specified by its
board of directors. Class A Common Stock is the only class of stock with voting rights. A person may only own one
share of Common Stock.
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QUESTIONS AND ANSWERS ABOUT THE COMBINATION

The following are some questions that you, as a member of Great Lakes Cooperative, may have regarding the
combination and the other matters being considered at the special member meeting and brief answers to those
questions. GPRE and GLC urge you to read carefully the remainder of this proxy statement/prospectus, including the
documents attached to this proxy statement/prospectus, because the information in this section does not provide all
the information that might be important to you with respect to the combination and the other matters being considered
at the special member meeting.

Q: Why are GPRE and GLC proposing the combination? (See page 39)

A: GPRE and GLC are proposing the combination because they believe the resulting combined organization will be a
stronger, more competitive company capable of achieving greater financial strength, operational efficiencies, earning
power, access to capital, and growth than either company would be capable of separately. GPRE and GLC believe that
the combination may result in a number of benefits, including:

the opportunity for GPRE s shareholders and GLC s members to participate in the potential growth of the combined
organization after the combination;

the synergies that could be created in combining the grain handling and marketing strengths of GLC and the grain
procurement requirements of GPRE;

long-term opportunities for GPRE and GLC s members to jointly develop innovations and efficiencies in the
production of grain feedstocks for ethanol production; and

reduced working capital requirements necessary to secure each company s respective commodity derivative
transactions utilized to manage price risks.

GLC s board is very concerned about the effect the expansion of the ethanol industry will have on its corn volumes if
GLC continues as an independent cooperative. Because of its significant capital investment in grain assets, GLC s
financial success rests heavily on obtaining favorable gross margins from marketing 18 to 23 million bushels of corn
each year. Expansion of the ethanol industry threatens both the average gross margin per bushel realized and the
volume of corn marketed. A substantial reduction in either or both of these factors would adversely affect GLC s

12
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continued operations. As a result, GLC s board believes this is the right time to consider a merger with a larger
organization.

GLC members as a group will receive $12.5 million in cash and 551,065 shares of GPRE common stock, except that
fractional shares of GPRE stock will be converted into cash (this cash will be in addition to the $12.5 million). After

this merger becomes effective, GLC members will own approximately 7.1% of GPRE stock. GPRE s shares are listed
for trading under the stock symbol GPRE on The NASDAQ Capital Market and the American Stock Exchange. GPRE
anticipates that this listing will continue after this merger is completed.

GLC s board is recommending this merger with GPRE because the board believes that it would not be possible to
obtain more favorable terms from any other merger partner, especially when the opportunity to market GPRE stock
received in the transaction on a public stock exchange is taken into consideration. Because GPRE is a publicly-traded
company, federal securities laws required the parties to conduct their negotiations on a confidential basis. GLC s board
determined that exclusive, confidential negotiations with GPRE would provide greater value to GLC s members than
seeking competitive bids from other potential merger partners.

GPRE s board approved this merger as it provides a vehicle for vertical integration. GPRE believes that GLC s business
relationships, workforce and grain-receiving locations are an excellent fit with GPRE s need for significant quantities

of corn for its ethanol production. Within 50 miles of the Superior ethanol plant, GLC has seven elevators with four
mainline rail facilities and storage capacity of approximately 14.5 million bushel. GLC s other operations effectively
serve their customers and GPRE plans to continue those services in the future. Additionally, GLC members receiving
GPRE stock will add a new group of stakeholders to GPRE with a long-term vested interest in its success.

Q: What will a GLC member receive in exchange for GLC stock in the combination? (See pages 43-44)

A: Upon completion of the merger, each outstanding GLC share will be converted, pursuant to the terms set forth in
the Agreement and Plan of Merger, into the right to receive cash and shares of GPRE stock as follows:

Members who own GLC stock with a par value of more than $1,000 ( Large Shareholders ) will receive a combination
of GPRE stock and cash after the Closing. The par value of all of the classes of stock owned by each Large
Shareholder will be added together, and the member will receive:

cash equal to 101.9203% of the total par value of GLC stock;

13
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0.047284228 shares of GPRE stock for each dollar of par value of GLC stock (subject to the treatment of

fractional shares described below); and

an interest in the Escrow Account described below.

GPRE does not issue fractional shares. The fractional shares that would have been issued to the Large Shareholders
will instead be converted into cash. This conversion will be based on a price of $13.61 for a whole share of GPRE
stock (which may be less or more than the market price of GPRE stock on the Closing date).

The GLC members who own GLC stock with a par value of less than $1,000 ( Small Shareholders ) will receive only
cash after the Closing. The par value of all of the classes of stock owned by each Small Shareholder will be added
together, and the member will initially receive cash equal to 166.27567% of the total par value of his or her GLC
stock. In addition, Small Shareholders will receive an interest in the Escrow Account as described below.

The cash conversion ratio for Small Shareholders has been computed as follows:

cash equal to 101.9203% of the total par value of GLC stock (the same ratio used for Large Shareholders); and

0.047284228 shares of GPRE stock for each dollar of par value of GLC stock, which is converted into a cash
payment. This conversion was based on a price of $13.61 for a whole share of GPRE stock (which may be less or
more than the market price of GPRE stock on the Closing date). This results in additional cash equal to 64.35537% of
the total par value of GLC stock.

Adding these two elements produces a conversion ratio of 166.27567% of the total par value of GLC stock.

15
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Q: What is the value of the common stock of GPRE to be issued to GLC members in exchange for their shares
of GLC common stock?

A: The value of GPRE common stock to be issued to GLC members will be determined upon the completion of the
combination. If the combination had been completed on December 21, 2007, the value of the 551,065 shares of GPRE
common stock to be issued in exchange would have been approximately $7.5 million, based on the closing price per
share as reported on The NASDAQ Capital Market.

Q: Will GLC members be able to trade the GPRE common stock that they receive in the combination? (See
page 42)

A: GPRE and GLC anticipate that concurrent with the closing of the combination, GPRE s shares will be registered on
a Registration Statement on Form S-4 with the Securities and Exchange Commission and listed for trading without
restriction under the symbol GPRE on The NASDAQ Capital Market and the American Stock Exchange.

Q: What are the tax consequences to GLC members? (See pages 40-41)

A: In general, the merger of a wholly-owned subsidiary of GPRE into GLC will be treated as a taxable sale by the
GLC members of their GLC stock. A member will recognize capital gain or loss equal to the difference, if any,
between (i) the sum of the cash and the aggregate fair market of the GPRE stock received and (ii) the member s
aggregate basis in the GLC stock. In addition, the transfer by GLC of its investments in regional cooperatives to the
Escrow Account more likely than not will be treated as a dividend distribution to the GLC members.

Q: Who will be the directors of GPRE following the combination? (See pages 55-56)

A: The current directors of GPRE will continue to be the directors of GPRE following the combination.

Q: Who will be the executive officers of GPRE following the combination? (See page 43)

A: Following the combination, the executive management team of the combined organization is expected to be
composed of members of GPRE s management team prior to the combination. It is anticipated, however, that most, if
not all, of the GLC employees will remain as employees of the combined organization after the combination.

16
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Q: What GPRE shareholder approvals are needed to complete the combination?

A: Holders of GPRE common stock are not required to approve the combination and the board of directors of GPRE
is not going to seek shareholder approval of the proposed combination.

17
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Q: What GLC member approvals are needed to complete the combination? (See page 52)

A: The merger agreement provides that it is a condition to completion of the combination that the merger agreement
be adopted by the affirmative vote of two-thirds of the voting members who cast ballots on the merger, with a
majority of the voting members casting ballots. Approval of any necessary adjournment of the special member
meeting to obtain a quorum may be obtained by the affirmative vote of the holders of a majority of the shares present
in person, even if less than a quorum.

Q: What do I need to do now?

A: After carefully reading and considering the information contained in and incorporated into this proxy
statement/prospectus, please submit your absentee ballot according to the instructions on page 3 of this registration
statement as soon as possible. In order to participate in the decision of the members on this combination, you must
either submit an absentee ballot before the special member meeting or attend the meeting and vote in person, Because
this combination can only be approved if a majority of the voting members of GLC cast ballots, it is important
for you to cast your ballot so the members have a voice in whether this combination occurs.

Q: What must I do if I want to change my vote after I have submitted my absentee ballot?

A: You may change your vote at any time before the votes are tabulated at the GLC special member meeting. There
are two ways for you to do this:

by submitting to GLC a new absentee ballot with a later date prior to the special member meeting (only the last ballot
you cast will be counted); or

by attending the GLC special member meeting and voting in person.

Q: When do you expect the combination to be completed?

A: GPRE and GLC are working to complete the combination as quickly as possible. GPRE and GLC hope to
complete the combination promptly after the GLC special member meeting.

18
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Q: Do I have to do anything other than cast a ballot now?

A: No. After the combination is completed, you will receive written instructions for exchanging your GLC stock for
GPRE stock.

Q: Will a ballot solicitor be used?

A: GLC does not anticipate using a ballot solicitor.

Q: Whom should I call with questions? (See page 100)

A: If you are a GPRE shareholder and have any questions about the combination or any related transaction, please
call Scott Poor at GPRE at (402) 884-8700. If you are a GLC member and have any questions about the combination
or any related transaction, please call Kevin Hartkemeyer at GLC at (712) 834-2238. You may also obtain additional
information about GPRE from documents filed with the Securities and Exchange Commission, or SEC, without
charge upon written or oral request by following the instructions in the section entitled Where You Can Find More
Information.

19
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary only provides an overview. This summary highlights selected information from this proxy
statement/prospectus and may not contain all of the information that is important to you. It is not a complete
presentation of the relevant facts, and it is qualified by the other information in the registration statement. We
encourage you to carefully read the entire registration statement because the information in this section does not
provide all the important information in connection with this merger and the related matters on which the GLC voting
members are being asked to vote. You should carefully read this entire document and the other documents we refer to
for a more complete understanding of the combination. This summary and the balance of this document contain
forward-looking statements about events that are not certain to occur, and you should not place undue reliance on
those statements. Please carefully read Cautionary Information Regarding Forward-Looking Statements on page
35 of this document. This registration statement contains trademarks, trade names, service marks, and service names
of GPRE, GLC, and other companies.

General

Referencesto we, us, our, GPRE orthe Company in this registration statement refer to Green Plains Renewable
Energy, Inc. and its subsidiaries.

The Companies

Green Plains Renewable Energy, Inc.

GPRE was formed in June 2004 for the purpose of building ethanol production facilities to produce ethanol and
animal feed products. Its first plant, in Shenandoah, lowa, commenced operations in August 2007. Its second plant,
near Superior, lowa, is under construction and is anticipated to be completed in early 2008. Both plants are name-plate
50 million gallon per year plants. Its principal executive offices are located at 105 N. 315t Avenue, Suite 103, Omaha,
Nebraska 68131 and its telephone number is (402) 884-8700.

Green Plains Grain Merger Sub, Inc.

Green Plains Grain Merger Sub, Inc. is a wholly-owned subsidiary of GPRE that was recently incorporated in lowa
solely for the purpose of the combination. It does not conduct any business and has no material assets. Its principal
executive offices have the same address and telephone number as GPRE.
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Great Lakes Cooperative

Great Lakes Cooperative ( GLC ) is an lowa cooperative association that was created in 2001 by the merger of two
predecessor cooperatives, Superior Cooperative Elevator and Farmers Cooperative Elevator Company. GLC operates
seven grain elevators in Iowa, located at Everly, Greenville, Gruver, Langdon, Milford, Spencer and Superior. In
addition to its bulk grain business, it sells and applies fertilizers and pesticides, and it sells seeds, livestock feed, and
petroleum products. GLC s principal executive offices are located at 701 N. Main Street, Everly, lowa 51338 and its
telephone number is (712) 834-2238.

The Plan of Merger (See page 43-54)

The boards of directors of GPRE and GLC have approved a combination of their businesses. This transaction is
structured as a merger of a wholly-owned subsidiary of GPRE into GLC. This merger will only become effective if it

is approved by the voting members of GLC. If this occurs, the closing on this merger (the Closing ) is scheduled on or
about February 20, 2008. This merger does not have to be approved by the shareholders of GPRE, and their approval
will not be sought.

GPRE and GLC are proposing the combination because they believe the resulting combined organization will be a
stronger, more competitive company capable of achieving greater financial strength, operational efficiencies, earning
power, access to capital, and growth than either company would be capable of separately. GPRE and GLC believe that
the combination may result in a number of benefits, including:

the opportunity for GPRE s shareholders and GLC s members to participate in the potential growth of the combined
organization after the combination;

the synergies that could be created in combining the grain handling and marketing strengths of GLC and the grain
procurement requirements of GPRE;
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long-term opportunities for GPRE and GLC s members to jointly develop innovations and efficiencies in the
production of grain feedstocks for ethanol production; and

reduced working capital requirements necessary to secure each company s respective commodity derivative
transactions utilized to manage price risks.

GLC s board is very concerned about the effect the expansion of the ethanol industry will have on its corn volumes if
GLC continues as an independent cooperative. Because of its significant capital investment in grain assets, GLC s
financial success rests heavily on obtaining favorable gross margins from marketing 18 to 23 million bushels of corn
each year. Expansion of the ethanol industry threatens both the average gross margin per bushel realized and the
volume of corn marketed. A substantial reduction in either or both of these factors would adversely affect GLC s
continued operations. As a result, GLC s board believes this is the right time to consider a merger with a larger
organization.

GLC members as a group will receive $12.5 million in cash and 551,065 shares of GPRE common stock, except that
fractional shares of GPRE stock will be converted into cash (this cash will be in addition to the $12.5 million). After

this merger becomes effective, GLC members will own approximately 7.1% of GPRE stock. GPRE s shares are listed
for trading under the stock symbol GPRE on The NASDAQ Capital Market and the American Stock Exchange. GPRE
anticipates that this listing will continue after this merger is completed.

GLC s board is recommending this merger with GPRE because the board believes that it would not be possible to
obtain more favorable terms from any other merger partner, especially when the opportunity to market GPRE stock
received in the transaction on a public stock exchange is taken into consideration. Because GPRE is a publicly-traded
company, federal securities laws required the parties to conduct their negotiations on a confidential basis. GLC s board
determined that exclusive, confidential negotiations with GPRE would provide greater value to GLC s members than
seeking competitive bids from other potential merger partners.

GPRE s board approved this merger as it provides a vehicle for vertical integration. GPRE believes that GLC s business
relationships, workforce and grain-receiving locations are an excellent fit with GPRE s need for significant quantities

of corn for its ethanol production. Within 50 miles of the Superior ethanol plant, GLC has seven elevators with four
mainline rail facilities and storage capacity of approximately 14.5 million bushel. GLC s other operations effectively
serve their customers and GPRE plans to continue those services in the future. Additionally, GLC members receiving
GPRE stock will add a new group of stakeholders to GPRE with a long-term vested interest in its success.

The parties will contract with a major commercial bank to serve as the Exchange Agent in connection with this
merger. Each GLC member will be asked to provide the Exchange Agent with the member s current address, social
security or taxpayer identification number, and similar information. The following discussion assumes that GLC
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members provide the requested information to the Exchange Agent in a timely manner.

Merger Proceeds Received by Large Shareholders (See pages 43-45)

Members who own GLC stock with a par value of more than $1,000 ( Large Shareholders ) will receive a combination
of GPRE stock and cash after the Closing. The par value of all of the classes of stock owned by each Large
Shareholder will be added together, and the member will receive:

cash equal to 101.9203% of the total par value of GLC stock;

0.047284228 shares of GPRE stock for each dollar of par value of GLC stock (subject to the treatment of fractional
shares described below); and

an interest in the Escrow Account described below.

GPRE does not issue fractional shares. The fractional shares that would have been issued to the Large Shareholders
will instead be converted into cash. This conversion will be based on a price of $13.61 for a whole share of GPRE
stock (which may be less or more than the market price of GPRE stock on the Closing date).

Example: John owns a share of common stock with a par value of $200 and two classes of preferred stock with a
combined par value of $9,800. The par value of all of John s GLC stock is $10,000. Shortly after the Closing, John will
receive:

$10,192.03 in cash;
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472 shares of GPRE stock (based on a calculated number of 472.84228 shares);
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the 0.84228 fractional share of GPRE stock will be converted into $11.46 of additional cash under the fractional share
treatment, resulting in a total cash payment to John of $10,203.49 ; and

an interest in the Escrow Account described below.

Merger Proceeds Received by Small Shareholders (See pages 43)

The GLC members who own GLC stock with a par value of less than $1,000 ( Small Shareholders ) will receive only
cash after the Closing. The par value of all of the classes of stock owned by each Small Shareholder will be added
together, and the member will initially receive cash equal to 166.27567% of the total par value of his or her GLC
stock. In addition, Small Shareholders will receive an interest in the Escrow Account as described below.

The cash conversion ratio for Small Shareholders has been computed as follows:

cash equal to 101.9203% of the total par value of GLC stock (the same ratio used for Large Shareholders); and

0.047284228 shares of GPRE stock for each dollar of par value of GLC stock, which is converted into a cash
payment. This conversion was based on a price of $13.61 for a whole share of GPRE stock (which may be less or
more than the market price of GPRE stock on the Closing date). This results in additional cash equal to 64.35537% of
the total par value of GLC stock.

Adding these two elements produces a conversion ratio of 166.27567% of the total par value of GLC stock.

Example: George owns a share of common stock with a par value of $200 and two classes of preferred stock with a
combined par value of $300. The par value of all of John s GLC stock is $500. Shortly after the Closing, George will
receive $831.38 in cash. In addition, George will receive an interest in the Escrow Account as described below.
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Escrow Account

In addition to the merger proceeds described above, each GLC member will receive an interest in an Escrow Account.
Immediately prior to the Closing, GLC will transfer its investments in regional cooperatives to the Escrow Account.
The deferred portion (that is, the portion other than cash) of patronage refunds on GLC s business with regional
cooperatives prior to the Closing date that is issued after the Closing date will also be placed in the Escrow Account.
As the regional cooperatives redeem these investments in the future, the money will be deposited into the Escrow
Account.

Indemnification obligation. As part of the Plan of Merger, GLC has agreed to indemnify GPRE from all damages
that GPRE sustains as a result of, or arising out of, certain breaches of the Plan of Merger by GLC. This
indemnification obligation is subject to a deductible of $250,000 and maximum liability of $2 million, which means
that GLC is obligated to indemnify GPRE for its damages between $250,000 and $2,250,000. GPRE must make all
claims under this indemnification obligation within three years after the Closing; and at that time this indemnification
obligation will end. GLC s indemnification applies to a breach of any of its representations and warranties in Article 11
of the Plan of Merger, or to Sections 5.3 or 5.15 of the Plan of Merger (see Appendix A of the registration statement
for more information).

The interests of GLC members will be represented by a Shareholder Committee composed of GLC s current officers
(Kevin Adolf, Bryan Bailey and Darryl Hansen). The Shareholder Committee will make decisions regarding any
indemnification claims made by GPRE. The Shareholder Committee will be authorized to retain lawyers, accountants
and other professionals to assist it in evaluating or resisting GPRE s indemnification claims; and to reflect member
changes in address and ownership (e.g., as a result of a member s death) in the member records.

Escrow Agent. The parties have contracted with Bankers Trust N.A., Des Moines, lowa, to serve as Escrow Agent in
connection with this merger. Three years after the Closing, or for as long thereafter as there are still pending
unresolved indemnification claims, Bankers Trust will resign as Escrow Agent. At that time, the members of the
Shareholder Committee will collectively become the Escrow Agent (this transition of Escrow Agents is referred to as
the Change in Escrow Agent ).

Cash distributions. Bankers Trust will not make any cash distributions to GLC members while it serves as Escrow
Agent. After the Shareholder Committee becomes the Escrow Agent, they will be required to distribute the cash that is
in the Escrow Account to GLC members, subject to these rules:

the Escrow Agent may retain a portion of the cash to pay future administrative expenses;
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the Escrow Agent is not required to make any distributions until it can make the entire distribution to Small
Shareholders;
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the Escrow Agent is not required to make more than one distribution from the Escrow Account in each calendar year;
and

the Escrow Agent is not required to make distributions if there is less than $150,000 of cash in the Escrow Account.

Cash distributions to GLC Small Shareholders. GLC will obtain an appraisal by an investment banker of the value
of GLC s regional investments as of the Closing (the Appraised Value ). The first cash distribution to GLC members
will be to make a distribution to the Small Shareholders in an amount equal to the Adjusted Appraised Value of their
interest in the Escrow Account. Adjusted Appraised Value of the Escrow Account will be computed by:

adding to the Appraised Value the interest from the Closing to the date of distribution at the interest rate and
compounding frequency used to discount estimated future Regional Equity redemptions to present value in
determining the Appraised Value; and

subtracting the total of the indemnification payments and the Escrow Agent and Shareholder Committee fees and
expenses of the Escrow Account.

The Escrow Agent will make a cash distribution to each Small Shareholder in an amount equal to the Adjusted
Appraised Value, multiplied times that member s Small Shareholder Ratio. This term means the par value of a Small
Shareholder s GLC stock divided by the par value of all of the GLC stock owned by all GLC members on the Closing
date.

Cash distributions to GLC Large Shareholders. After the distributions to GLC Small Shareholders described

above, the Escrow Agent will use the cash available for distribution to make a distribution to each Large Shareholder

in an amount equal to the cash available for distribution multiplied by that person s Large Shareholder Ratio. This term
means the par value of a Large Shareholder s GLC stock divided by the par value of the GLC stock owned by all the
GLC Large Shareholders on the Closing date.
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Tax Consequences of this Merger Transaction (See pages 40-41)

The following discussion is a general summary of certain U.S. federal income tax consequences of the merger to GLC
members. It is based upon the Internal Revenue Code of 1986, as amended (the Code ), applicable current and
proposed U.S. Treasury Regulations, published rulings, court decisions and other applicable authorities, all as in effect
on the date of this registration statement, and all of which are subject to change or differing interpretations (possibly
with retroactive effect). This summary does not purport to deal with all of the U.S. federal income tax consequences
applicable to GLC members, some of whom may be subject to special rules. This summary assumes that a member
holds GLC stock as a capital asset within the meaning of Section 1221 of the Code. The tax consequences of the
merger to GLC members will vary depending upon each member s individual circumstances and the U.S. federal tax
principles applicable thereto. No advance rulings have been or will be sought from the IRS regarding any matter
discussed in the registration statement. In addition, other than a general summary of certain lowa tax consequences,
the discussion does not address any tax considerations under state, local or non-U.S. laws or U.S. federal laws that
may apply to you other than those pertaining to the U.S. federal income tax. In view of the foregoing. each GL.C

member should consult his own tax advisor regarding all U.S. federal. state. local and foreign income and other tax
consequences of the merger. with specific reference to such member s own particular tax situation and recent changes
in applicable law.

In connection with the completion of the merger, GLC will receive an opinion of tax counsel that the merger will have
the U.S. federal income tax consequences summarized below. An opinion of counsel merely represents counsel s best
judgment with respect to the probable outcome on the merits should the matter be litigated, and it is not binding on the
IRS or any court. The IRS may challenge the conclusions reached in this opinion. Also, in reviewing this discussion of
the tax consequences you should note that certain conclusions reached are not free from doubt. In those circumstances,
GLC has expressed the more likely than not outcome despite uncertainties. We suggest you discuss the tax
consequences described in this section with your own tax advisor.

U.S. Federal Income Tax Treatment of the Merger

The merger of a wholly - owned subsidiary of GPRE into GLC will be treated as a taxable sale by the GLC members
of their GLC stock. A Large Shareholder who receives cash and GPRE stock in exchange for his GLC stock in the
merger will recognize capital gain or loss equal to the difference, if any, between (i) the sum of the cash and the
aggregate fair market value on the date of Closing of the GPRE stock received and (ii) the member s aggregate basis in
the GLC stock. A Small Shareholder who receives only cash in exchange for his GLC stock in the merger will
recognize capital gain or loss equal to the difference, if any, between the cash received and the member s basis in the
GLC stock.
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A member s basis in his GLC stock depends on how the member acquired the stock. To the extent that a member was
required to include the GLC stock in income when it was received as a patronage refund from GLC (such as a
patronage refund for selling grain to GLC) the member has a tax basis equal to the par value of his GLC stock. To the
extent that a member was not required to include the GLC stock in income when it was received as a patronage refund
from GLC (such as a patronage refund for buying LP gas to heat a home) the member has a tax basis of zero in his
GLC stock. GLC stock purchased for cash has a basis equal to the cash paid.

A member s capital gain or loss will be long-term capital gain or loss if a member s holding period for the GLC stock
exchanged in the merger is more than one year as of the Closing. Long-term capital gains of individual taxpayers are
generally subject to federal taxation at a maximum rate of 15%. Capital gains of corporate taxpayers are generally
taxable at the regular rates applicable to corporations. The deductibility of capital losses is subject to limitations. A
Large Shareholder s basis in the GPRE stock will be the fair market value of the GPRE stock on the date of the
Closing and the member s holding period for such stock will begin on the day following the date of the Closing.

Large Shareholders Example: The par value of John s GLC stock is $10,000. John is an agricultural producer who
was required to pay income tax on all of the GLC stock received as patronage refunds from GLC. As a result, he has a
tax basis of $10,000 in his GLC stock. All of his GLC stock was issued to him more than a year prior to the Closing.
Shortly after the Closing, John will receive $10,203.49 in cash and 472 shares of GPRE stock. Assuming for purposes
of this example that GPRE stock trades at $13.61 per share on the Closing date, the value of the 472 shares that John
will receive is $6,423.92. Thus, John will receive total consideration of $16,627.41 (i.e., cash of $10,203.49 plus stock
with a value of $6,423.92). John will have a long-term capital gain of $6,627,41 ($16,627.41 less basis of $10,000).

Small Shareholders Example: The par value of all of George s GLC stock is $500. Shortly after the Closing,
George will receive $831.38 in cash. George is an agricultural producer who was required to pay income tax on all of
the GLC stock received as patronage refunds from GLC. As a result, he has a tax basis of $500 in his GLC stock. All
of his GLC stock was issued to him more than a year prior to the Closing. George will have a long-term capital gain of
$331.38 ($831.38 less basis of $500).

U.S. Federal Income Tax Treatment of the Transfer to the Escrow Account

The transfer by GLC of its investments in regional cooperatives to the Escrow Account more likely than not will be
treated as a dividend distribution to the members. A GLC member will recognize ordinary income equal to the
member s proportionate share of the Appraised Value of the investments in the regional cooperatives. A member s
proportionate share will equal the par value of the member s GLC stock divided by the par value of all outstanding
GLC stock. Such income will generally constitute qualified dividend income that is taxable at a maximum rate of
15%. A member will then be treated as the owner of his proportionate share of the investments in the regional
cooperatives held in the Escrow Account. A member s basis in his share of such investments will be the member s
proportionate share of the Appraised Value.
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U.S. Federal Income Tax Treatment of Escrow Account Income and Distributions

A GLC member will recognize income each year on his proportionate share of the net income earned on the assets in
the Escrow Account. The character of such income will be determined as if such income was realized by the member
directly from the source making the payment to the Escrow Agent. Amounts received by the Escrow Agent in
redemption of an investment in a regional coop will result in capital gain or loss to a member equal to the difference,
if any, between the member s proportionate share of the redemption proceeds and the member s basis in his
proportionate share of the investment in the regional coop. Amounts paid by the Escrow Agent to GPRE to satisfy
indemnification claims will result in a capital loss to the member equal to the member s proportionate share of the
payment. Cash distributions paid by the Escrow Agent to a member will be treated as a return of basis and generally a
member will not recognize any income on the receipt of such distributions. A member may recognize gain or loss on
the final cash distribution equal to the difference between the cash received and the member s basis, as adjusted.
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Iowa Income Tax Consequences

Iowa generally incorporates the U.S. federal treatment of capital gains and losses and dividends in its determination of
taxable income. lowa does not, however, have a separate tax rate on capital gains or qualified dividends, and such
income is generally taxable at the regular rates. Iowa residents are generally subject to income tax on their entire
taxable income, while nonresidents are taxed only on income derived from lowa sources. Interest and dividends will
be treated as income from sources within Iowa to the extent they are derived from a trade or business carried on within
Iowa by the nonresident. Capital gain or loss recognized by a nonresident on the sale of GLC stock will be taxable in
Iowa if the stock was used by the nonresident as an integral part of some business activity in lowa in the year in which
the sale takes place. The determination of whether the income resulting from the merger is from lowa sources will
depend on each member s individual circumstances. Each member should consult his own tax advisor regarding the
Iowa tax consequences.

Backup Withholding

Backup withholding (currently at a rate of 28%) may apply to payments made in connection with the merger. Backup
withholding will not apply, however, to a member who furnishes a correct taxpayer identification number and certifies
that he is not subject to backup withholding on the IRS Form W-9 or substitute form, or is otherwise exempt from
backup withholding. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against the member s U.S. federal tax liability provided that the required information is provided to the IRS.

The Combined Organization

GPRE s principal executive office will be the combined organization s principal executive office. Following the
combination, the current board of directors of GPRE will continue to serve as GPRE s board of directors. GPRE s
current management team will be responsible for the day-to-day management of the combined organization. It is
anticipated, however, that most, if not all, of the GLC employees will remain as employees of the combined
organization after the combination.

Risks Associated with GPRE, GLC and the Combination (See pages 21-34)

The combination poses a number of risks to each company and its respective shareholders. In addition, both GPRE

and GLC are subject to various risks associated with their businesses and their industry. These risks are discussed in
detail under the caption Risk Factors beginning on page 21. You are encouraged to read and carefully consider all of
these risks.
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GLC Special Member Meeting (See page 36)

The GLC special member meeting will be held on February 4, 2008, at 1:30 p.m. , local time, at Great Lakes
Cooperative, 701 North Main Street, Everly, lowa 51338 .. The purpose of the GLC special member meeting is to
vote on the Agreement and Plan of Merger and related matters. This agreement provides that it is a condition to
completion of the combination that this agreement be adopted by the affirmative vote of two-thirds of the voting
members who cast ballots on the merger, with a majority of the voting members casting ballots. Approval of any
necessary adjournment of the special member meeting to obtain a quorum may be obtained by the affirmative vote of
the holders of a majority of the shares present in person or by proxy, even if less than a quorum.

Determination of GPRE s Board of Directors (See page 39)

After careful consideration, the board of directors of GPRE has unanimously determined that the transactions
contemplated by the Agreement and Plan of Merger are advisable and that the payment of cash and issuance of shares
of GPRE common stock pursuant to the transactions contemplated by this agreement is fair to and in the best interests
of GPRE shareholders. The board of directors of GPRE is not required to seek shareholder approval and will not be
seeking shareholder approval in connection with the proposed merger.

Recommendation of GLC s Board of Directors (See page 39)

After careful consideration, the GLC board of directors has unanimously approved the Agreement and Plan of Merger
and the combination, and has determined that this agreement and the combination are advisable, fair to, and in the best
interests of, the members of GLC. Therefore, the GLC board of directors recommends that GLC members vote FOR
adoption of the merger agreement.
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Record Date (See page 36)

The GLC Articles of Incorporation provide that each owner of a share of Class A Common Stock is a voting member
of GLC. The GLC Bylaws provide that the voting members of record according to the member record books on the
date notice is given of any meeting will be the members entitled to notice of and to vote at that meeting. As of the date
of this registration statement, GLC had 1,127 voting members.

Voting Power (See page 36)

Each record holder of a share of GLC Class A Common Stock will be entitled to one vote at the special member
meeting. Executive officers, directors and affiliates own in the aggregate approximately 0.8 % of the outstanding GLC
Class A Common Stock and will be entitled to cast approximately 0.8 % of the ballots.

Interests of GPRE s Directors and Executive Officers (See page 42)

Upon completion of the combination and the issuance of GPRE common stock in the combination, based on
beneficial ownership computations as of December 21, 2007, the directors and officers of GPRE will collectively
beneficially own approximately 29.2% of the outstanding stock of GPRE.

Interests of GLC s Directors and Executive Officers (See page 42)

Upon completion of the combination and the issuance of GPRE common stock in the combination, the directors and
officers of GLC will collectively beneficially own 0.1 % of the outstanding stock of GPRE.

Structure and Effects of the Combination (See page 37)

At the completion of the combination, Green Plains Grain Merger Sub, LLC will be merged with and into GLC, and
GLC will continue as the surviving corporation of the merger and a wholly-owned subsidiary of GPRE.

Treatment of GLC Stock Options and Warrants to Purchase GLC Stock
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There are no outstanding options or warrants to purchase GLC stock.

Completion and Effectiveness of the Combination (See page 43)

GPRE and GLC expect to complete the combination when all of the conditions to completion of the combination
contained in the Agreement and Plan of Merger have been satisfied or waived. The combination will become effective
upon the filing of articles of merger with the Secretary of State of the State of lowa.

GPRE and GLC are working toward satisfying the conditions to the combination, and hope to complete the
combination as soon as practicable following the GLC special member meeting.

Restrictions on Solicitation of Alternative Transactions by GLC (See page 47-49)

The Agreement and Plan of Merger contains restrictions on the ability of GLC to solicit or engage in discussions or
negotiations with a third party with respect to a proposal to acquire a significant interest in the equity or assets of
GLC. Notwithstanding these restrictions, the merger agreement provides that, under specified circumstances, if GLC
receives an unsolicited proposal from a third party to acquire a significant interest in GLC that constitutes a proposal
that is superior to the combination, GLC may furnish nonpublic information to that third party and engage in
negotiations regarding a takeover proposal with that third party. Under certain circumstances, such negotiations can
lead to the obligation to make a termination fee payment of $1.0 million to GPRE.

Conditions to the Completion of the Combination (See page 51-52)

GPRE s and GLC s obligations to complete the combination are subject to certain conditions described under the
heading Certain Terms of the Merger Agreement Conditions to the Completion of the Combination.

Accounting Treatment of the Combination (See page 40)

GPRE will account for the combination under the purchase method of accounting for business combinations, with

GPRE being the acquiring company.
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Transmittal Instructions (See page 44)

Following the effective time of the combination, the exchange agent, selected by GPRE, will mail to each holder of

GLC stock a letter of transmittal and instructions discussing details of the exchange. Each GLC member will use the
letter of transmittal to obtain the cash and shares of GPRE common stock which the member is entitled to receive in
connection with the combination.

Regulatory Approvals

GPRE and GLC believe that the combination is not subject to the reporting obligations, statutory waiting periods or
other approvals of any government agency.

Restrictions on the Ability to Sell GPRE Common Stock

All shares of GPRE common stock you receive in connection with the combination will be freely transferable unless
you are considered an affiliate of either GLC or GPRE for the purposes of the Securities Act of 1933, as amended, or
the Securities Act, at the time the merger agreement is submitted to GLC members for adoption, in which case you

will be permitted to sell the shares of GPRE common stock you receive in the combination only pursuant to an
effective registration statement or an exemption from the registration requirements of the Securities Act. This
registration statement does not register the resale of stock held by affiliates.
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GPRE SELECTED CONSOLIDATED FINANCIAL INFORMATION

The selected historical financial information of GPRE set forth in the table below for each of the fiscal years ended
November 30, 2006, 2005 and 2004; for each of the nine-month periods ended August 31, 2007 and 2006; and at each
period-end balance sheet date is derived from GPRE s historical financial statements. The information set forth below
at November 30, 2006, 2005 and 2004 and for the fiscal years then ended is derived from the consolidated financial
statements which have been audited by L.L. Bradford & Company, LLC, an independent registered public accounting
firm. This selected historical financial information should be read in conjunction with the consolidated financial
statements of GPRE, and the notes thereto, included elsewhere herein, and GPRE Management s Discussion and

Analysis of Financial Condition and Results of Operations.

to be expected for

Statement of

any future period.

Operations Data:

Revenues
Operating
expenses
Operating loss

Other income
(expense)

Net income (loss)

Earnings (loss)
per common
share:

Basic
Diluted

Balance Sheet
Data:

Nine Months Ended
August 31,
2007 2006
(Unaudited) (Unaudited)
$ 9,303 $ -
6,151,128 1,177,522
(6,162,466) (1,177,522)
575,696 1,255,898
(5,292,281) 78,376
(0.88) 0.02
(0.88) 0.02
As of August 31,
2007 2006
(Unaudited) (Unaudited)
$ 16,636,240 $ 54,442,948

Historical results are not necessarily indicative of results

June 29, 2004
(Inception) to

Fiscal Year Ended November 30,
November 30,
2006 2005 2004
(Audited) (Audited) (Audited)
$ - 5 - 5 -
2,150,986 729,546 50,305
(2,150,986) (792,546) (50,305)
3,395,106 331,792 310
918,120 (397,754) (49,995)
0.19 (0.42) (0.08)
0.19 (0.42) (0.08)
As of November 30,
2006 2005 2004
(Audited) (Audited) (Audited)
$ 43,088,464 3 5,794,936 % 626,093
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Cash and
equivalents

Current assets

Total assets

Current liabilities
Long-term debt
Total liabilities

Stockholders
equity

22,043,833
144,444,445
15,758,394
44,524,596
60,441,433

84,003,012

55,366,526
91,149,638
5,743,202
345,000
6,088,202

85,061,436

44,196,474
96,003,532
9,777,352
330,000
10,107,352

85,896,180
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33,859,636
34,649,482
170,701

170,701

34,478,781

629,093
629,093
5,800

5,800

623,293
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GLC SELECTED CONSOLIDATED FINANCIAL INFORMATION

The selected historical financial information of GLC set forth in the table below for each of the fiscal years ended
August 31, 2007, 2006, 2005, 2004 and 2003 is derived from GLC s audited historical financial statements. The
information set forth below at August 31, 2007, 2006, 2005 and 2004 and for the years then ended is derived from the
consolidated financial statements which have been audited by Gardiner Thomsen, Des Moines, lowa, an independent
registered public accounting firm. The information set forth below at August 31, 2003 and for the year then ended is
derived from the consolidated financial statements which have been audited by Burdorf, Parrott and Associates,
Emmetsburg, lowa, an independent registered public accounting firm. This selected historical financial information
should be read in conjunction with the consolidated financial statements of GLC, and the notes thereto, included

elsewhere herein, and GLC Management s, Discussion and Analysis of Financial Condition and Results of Operations.

Historical results are not necessarily indicative of results to be expected for any future period.

Statement of Operations Data:
Revenues

Gross margin

Operating expenses

Operating savings (loss)
Patronage dividend income

Net savings (loss)

Balance Sheet Data:
Cash and equivalents
Current assets

Total assets

Current liabilities
Long-term debt
Other liabilities
Members equity

2007

$145,924,324
14,795,864
14,278,936
516,928
1,969,483
1,728,185

2007

$ 383,258
31,247,711
55,575,086
25,631,142

5,400,000
1,422,820
22,803,782

Fiscal Year Ended August 31,

2006

2005

2004

$111,157,722  $121,747,919 $139,374,527

11,374,063 15,457,157
13,551,496 14,164,302
(2,177,433) 1,292,855
1,334,108 873,133
(571,148) 1,556,135
As of August 31,
2006 2005
$ 835815 $§ 687,998 $
21,780,098 21,764,432
45,795,370 44,463,811
16,622,453 13,765,646
6,300,000 7,222,485
1,281,533 1,371,402
21,254,384 22,104,278

12,332,578
13,073,803
(741,225)
624,134
754,757

2004

691,830
14,084,672
38,502,678

9,097,499
7,869,918

865,474

20,669,787

2003

$127,445,054

12,818,218
12,434,050
384,168
473,050
300,089

2003

1,915
14,223,213
38,776,200

7,661,994
9,106,280
1,683,236
20,324,690
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

AND RELATED NOTES THERETO

The following unaudited pro forma condensed combined financial statements are based upon the combined historical
financial position and results of operations of Green Plains Renewable Energy, Inc. ( GPRE ) and Great Lakes
Cooperative ( GLC ). The unaudited pro forma condensed combined financial statements give effect to the merger of
GPRE and GLC as described in the Agreement and Plan of Merger by and between GPRE, Green Plains Grain
Merger Sub, Inc., and GLC and the financing of the cash consideration paid based on current expectations of GPRE
(collectively the Transaction ).

Basis of Presentation

The unaudited pro forma combined balance sheet of GPRE as of August 31, 2007 combines the balance sheets of
GPRE as of August 31, 2007, and GLC as of May 31, 2007, after giving effect to the pro forma adjustments, and has
been prepared as if the Transaction had occurred on August 31, 2007. The adjustments included in the unaudited pro
forma condensed combined financial statements represent GPRE s preliminary determination of the purchase price
allocation based upon available information and there can be no assurance that the actual adjustments will not differ
significantly from the pro forma adjustments reflected in the pro forma financial information. The unaudited pro
forma combined statements of operations for the year ended November 30, 2006, combines the statements of
operations for GPRE for the fiscal year ended November 30, 2006, and GLC for the fiscal year ended August 31,
2006, after giving effect to the pro forma adjustments, and has been prepared as if the Transaction had occurred on
December 1, 2005. The unaudited pro forma combined statements of operations for the nine-month period ended
August 31, 2007, combines the statements of operations for GPRE for the nine-month period ended August 31, 2007,
and GLC for the nine-month period ended May 31, 2007, after giving effect to the pro forma adjustments, and has
been prepared as if the Transaction had occurred on December 1, 2006.

The unaudited pro forma condensed combined financial information is provided for informational purposes only and
is not necessarily indicative of the consolidated results of operations of GPRE had the acquisition occurred on the
dates indicated above, or that may be realized in the future. The unaudited pro forma condensed combined financial
information should be read in conjunction with Management s Discussion and Analysis of Financial Condition and
Results of Operations for both GPRE and GLC, and with the historical financial statements of GPRE and the related
notes thereto, as well as the historical financial statements of GLC and the related notes thereto, which are included in
this registration statement.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

AS OF AUGUST 31, 2007
GPRE GLC Pro Forma at
August 31, May 31, Pro Forma August 31,
2007 2007 Adjustments 2007
Current assets
Cash and cash equivalents $ 16,636,240 $ 360,536 $ 12,500,000 a $ 16,996,776
(12,500,000) b
Accounts Receivable &
Other 2,009,239 10,522,010 - 12,531,249
Inventories 3,398,354 27,547,074 - 30,945,428
Total current assets 22,043,833 38,429,620 - 60,473,453
Property, plant and equipment, net 116,480,791 12,954,325 7,545,675 b 136,980,791
Equity in other organizations - 11,093,196 (11,093,196) ¢ -
Other assets 5,919,821 - 1,694976 b 7,614,797
Total assets $144,444,445 $62,477,141 $ (1,852,545) $205,069,041
Current liabilities
Notes payable, including
current maturities $ 2,460,000 $16,028,577 $ 1,250,000 a $ 19,738,577
Accounts payable and other 13,298,394 16,054,250 - 29,352,644
Total current
liabilities 15,758,394 32,082,827 1,250,000 49,091,221
Long-term debt less current
maturities 44,524,596 6,300,000 11,250,000 a 62,074,596
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158,443 1,281,533 960,236 b

Stockholders' equity 84,003,012 22,812,781 (4,219,585) b

(11,093,196) ¢

Total liabilities and stockholders'

equity

$144,444,445 $62,477,141 $ (1,852,545)

(See Notes to Unaudited Pro Forma Condensed Combined Financial Statements

for detail of pro forma adjustments)
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2,400,212

91,503,012

$205,069,041
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE FISCAL YEAR NOVEMBER 30, 2006

Revenues

Cost of goods sold

Gross profit (loss)

Operating expenses

Operating loss

Other income (expense):
Interest income
Patronage income

Interest expense, net of
amounts capitalized

Gain (loss) on derivative
financial instruments

Other, net

Total other income
(expense)

Income (loss) before income taxes

Income tax provision (benefit)

Net income (loss)

Earnings (loss) per share:

GPRE
Fiscal Year
Ended
Nov. 30,
2006

2,150,986

(2,150,986)

1,794,710

1,600,396

3,395,106

1,244,120
326,000

$ 918,120

GLC
Fiscal Year
Ended
August 31,
2006
$111,157,722
99,783,659
11,374,063
12,515,313
(1,141,250)

46,559
1,287,549

(1,036,183)

297,925

(843,325)
(272,177)

$(571,148)

Pro Forma
Adjustments

377,284

(377,284)

(1,287,549)

(1,031,250)

(2,318,799)

(2,696,083)
(53,823)

$ (2,642,260)

Pro Forma
Fiscal Year
Ended
November 30,
2006
$111,157,722
99,783,659
11,374,063

15,043,583

(3,669,520)

1,841,269

(2,067,433)

1,600,396

1,374,232

(2,295,288)

$(2,295,288)
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Basic $0.19 n/a n/a

Diluted $0.19 n/a n/a

Weighted average shares outstanding:
Basic 4,877,938 n/a 551,065

Diluted 4,904,545 n/a 551,065

(See Notes to Unaudited Pro Forma Condensed Combined Financial Statements

for detail of pro forma adjustments)
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$(0.42)

$(0.42)

5,429,003

5,455,610
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE NINE MONTHS ENDED AUGUST 31, 2007

GPRE
Nine Months
Ended
August 31,
2007
Revenues $ 9,303
Cost of goods sold 20,641
Gross profit (loss) (11,338)
Operating expenses 1,750,418
Operating loss (1,761,756)
Other income (expense):
Interest income 210,291
Patronage income -
Interest expense, net of
amounts capitalized (146,446)
Unrealized loss on inventory (589,678)
Gain (loss) on derivative
financial instruments (64,492)
Total other income
(expense) (590,325)
Income (loss) before income taxes (2,352,081)
Income tax provision (benefit) 31,511
Net income (loss) $(2,383,592)
Earnings (loss) per share:
Basic $ (0.40)

GLC
Nine Months
Ended
May 31,
2007
$106,468,188

94,835,758
11,632,430
9,430,581

2,201,849

45,212
1,833,831

(1,401,885)

477,158

2,679,007

$ 2,679,007

n/a

Pro Forma
Adjustments

282,963

(282,963)

(1,833,831)

(773,438)

(2,607,269)

(2,890,232)
(357,511)

$(2,532,721)

n/a

Pro Forma
Nine Months
Ended
August 31,
2007
$106,477,491
94,856,399
11,621,092

11,463,962

157,130

255,503

(2,321,769)
(589,678)

(64,492)

(2,720,436)

(2,563,306)
(326,000)

$(2,237,306)

$(0.34)
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Diluted $ (0.40) n/a n/a

Weighted average shares outstanding:
Basic 6,028,862 n/a 551,065

Diluted 6,028,862 n/a 551,065

(See Notes to Unaudited Pro Forma Condensed Combined Financial Statements

for detail of pro forma adjustments)

18

$(0.34)

6,579,927

6,579,927

50



Edgar Filing: GREEN PLAINS RENEWABLE ENERGY, INC. - Form S-4/A

NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION

The unaudited pro forma condensed combined financial statements do not give effect to any restructuring cost,
potential cost savings, or other operating efficiencies that are expected to result from the Transaction. The unaudited
pro forma combined financial statements are based on certain assumptions and do not purport to be indicative of the
results which would have been achieved if the Transaction had been consummated on the dates indicated or which
may be achieved in the future.

The Transaction is structured as a merger of a wholly-owned subsidiary of GPRE into GLC. GLC members as a group
will receive $12.5 million in cash and 551,065 shares of GPRE common stock. GPRE anticipates financing the cash
portion of the consideration by a new GLC term bank-loan facility secured by substantially all of the assets of GLC.
GPRE will account for the combination under the purchase method of accounting for business combinations, with
GPRE being the acquiring company.

2. PRO FORMA ADJUSTMENTS

(a) Reflects the proceeds from borrowings under the new GLC term bank-loan facility.

(b) Reflects purchase of GLC for cash of $12.5 million and 551,065 shares of GPRE common stock.

(c) Reflects the transfer of GLC s investments in regional cooperatives to the Escrow Account.

(d) Reflects additional depreciation expense related to recording GLC s property, plant and equipment at
market value.

(e) Reflects elimination of patronage income from future expected financial results.
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(f) Reflects additional interest expense related to borrowings under the new GLC term bank-loan facility at
an interest rate of 8.25 percent.

(g) Reflects income tax effects of the combined entity.

19

52



Edgar Filing: GREEN PLAINS RENEWABLE ENERGY, INC. - Form S-4/A
GPRE MARKET PRICE AND DIVIDEND INFORMATION

Currently, GPRE s common shares are traded under the trading symbol GPRE on The NASDAQ Capital Market and
the American Stock Exchange. GPRE s shares first began to trade on March 15, 2006. However, GPRE s shares are
thinly traded and illiquid. No assurance can be given that our stock will continue to be traded on any market or
exchange in the future, or that our shares will become more liquid. Our shares may continue to trade on a limited,
sporadic and highly volatile basis.

The following table sets forth the high and low bid information of our common stock for the periods indicated. The
price information contained in the table was obtained from NASDAQ. Note that the over-the-counter market
quotations reflect inter-dealer prices, without retail mark-up, markdown or commission, and that the quotations may
not necessarily represent actual transactions in the common stock.

Quarter Ended High Low
2006

May 31 $63.50 $21.60
August 31 $39.84 $25.60
November 30 $28.25 $16.63
2007

February 28 $26.12 $19.61
May 31 $23.18 $19.64
August 31 $20.07 $15.00
November 30 $17.60 $ 8.53

Dividend Policy

We have also entered into loan agreements and related agreements with lenders who have loaned us funds to build the
plants and to provide funding for working capital purposes. The loan agreements contain representations, warranties,
conditions precedent, affirmative covenants (including financial covenants) and negative covenants. One of these
covenants requires that dividends or other distributions to stockholders be limited to 40% of the profit net of income
taxes for each fiscal year and may be paid only where we are expected to remain in compliance with all loan
covenants, terms and conditions. Furthermore, with respect to the fiscal years ending in 2008 and thereafter, an
additional distribution may be made to stockholders in excess of the 40% limit for such fiscal year if we have made
certain additional payments to the lender, and we will thereafter remain in compliance with all loan covenants, terms
and conditions on a pro forma basis net of said potential additional payment.
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To date, we have not paid dividends on our common stock. The payment of dividends on our common stock in the
future, if any, is at the discretion of the board of directors and will depend upon our earnings, capital requirements,
financial condition and other factors the board views as relevant. The payment of dividends is also limited by
covenants in our loan agreements. The board does not intend to declare any dividends in the foreseeable future.

Holders of Record

As of November 16, 2007, as reported to us by our transfer agent, there were 534 holders of record of our common
stock not including beneficial holders whose shares are held in names other than their own. This figure does not
include 3,320,926 shares held in depository trusts. The total active certificates, including the depository trusts shares,
were 806.

GLC MARKET PRICE AND PATRONAGE REFUND INFORMATION

Pursuant to GLC s Articles of Incorporation and Bylaws, GLC stock may be transferred only under very limited
circumstances. GLC stock is not actively traded and it has no known market value. GLC has not paid patronage
refunds to its members since fiscal year 2002.
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RISK FACTORS

You should consider the following risk factors in evaluating whether to vote for the approval and adoption of the
merger agreement and the combination. These factors should be considered in conjunction with the other information
included in this registration statement. References to we, us and our inthis Risk Factors section refer to
the operations of the combined organization following the completion of the combination.

Risks Relating to the Business Combination

The GLC members will have no control over the future operation of the combined company.

GLC currently operates under the supervision of nine directors who are elected by its voting members. Each of these
directors is an agricultural producer who lives in the local area and is a customer of GLC. As a result, the management
of GLC has attempted to be responsive to the needs of its members.

After this merger becomes effective, the business currently operated by GLC will operate under the supervision of the
GPRE board of directors. While several of these directors are agricultural producers, none of them live within the
GLC trade territory and none of them are customers of GLC.

The merger agreement does not provide any special provisions for representation of GLC members on the GPRE
board of directors. The GPRE stock received by the current GLC members in this merger will entitle the current GLC
members to cast in aggregate only approximately 7.1% of all of the eligible votes for the next election of GPRE
directors.

The GLC business will be operated exclusively for the benefit of the GPRE members.

In addition to the changes in the directors who will be supervising operations as noted above, there will also be a
change in the goals of the organization. As a customer owned cooperative, GLC has historically balanced the needs of
its customer-members against the normal business goal of maximizing profits. This occasionally has resulted in GLC
making decisions that were inconsistent with maximizing profits.

In contrast to these multiple goals, GLC members should expect that an investor-owned publicly-traded business
corporation like GPRE will be focused primarily on maximizing profits. This may result in GPRE making decisions
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regarding improvements to facilities, purchase of equipment, staffing levels, and similar decisions that are different
from those that would have been made if GLC had continued to operate as a cooperative association.

To close the merger, GPRE will need to raise an additional $12.5 million and there is no assurance that such funding
will be available.

GPRE will be required to pay $12.5 million in funds to GLC members at closing. Although GPRE has held initial
discussions with its principal lender, GPRE presently does not have a committed debt facility in place necessary to
make this payment. GPRE believes it will secure the necessary debt financing under acceptable terms. However, the
debt financing may involve significant restrictive covenants and costs. Although GPRE does not anticipate the
issuance of additional equity in conjunction with this financing, any additional equity financing required would be
dilutive to shareholders. Failure or inability to raise the required capital will result in GPRE s proposed merger with
GLC failing. There can be no assurance such financing will be available on terms satisfactory to the Company, if at
all.

GPRE and GLC may not be successful in their efforts to complete the merger.

The closing of the merger is subject to various conditions, including approval by GLC s voting members. There can be
no assurance that GLC s voting members will approve the plan of merger or that the other closing contingencies will
be satisfied.

The merger with GLC may be difficult to integrate, divert the attention of key personnel, disrupt our business, and
adversely affect our financial results.

The GLC merger involves numerous risks, any of which could harm our business, including:

difficulties in integrating the operations, technologies, products, existing contracts, accounting processes and
personnel of GLC and realizing the anticipated synergies of the combined businesses;

risks relating to developing the infrastructure needed to integrate GLC s operations;
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difficulties in supporting and transitioning customers of GLC;
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diversion of financial and management resources from existing operations;

the price we pay or other resources that we devote may exceed the value we realize, or the value we could have
realized if we had allocated the purchase price or other resources to another opportunity;

risks of entering new markets or areas in which we have limited or no experience, or are outside our core
competencies;

potential loss of key employees, customers and strategic alliances from either our current business or the business of
GLC;

risks relating to unknown environmental hazards on the GLC s properties;

assumption of unanticipated problems or latent liabilities associated with GLC; and

inability to generate sufficient revenues to offset acquisition costs and development costs.

Mergers and acquisitions also frequently result in the recording of goodwill and other intangible assets which are
subject to potential impairments, periodic amortization, or both that could harm our financial results. As a result, if we
fail to properly evaluate the GLC acquisition, we may not achieve the anticipated benefits of the acquisition, and we
may incur costs in excess of what we anticipate. The failure to successfully evaluate and execute the GLC acquisition,
or otherwise adequately address these risks, could materially harm our business and financial results.
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Risks Affecting the Business of GPRE

Risks Related to the Common Stock

We have capitalized our company with substantial debt leverage, resulting in substantial debt service requirements
that could reduce the value of the GPRE stock.

We raised net proceeds of approximately $94.9 million in our equity offerings. Those funds have been used to build
our first ethanol plant in Shenandoah, Iowa, and for the construction to date of our second ethanol plant in Superior,
Towa. In addition, we have loans which, when fully drawn, are expected to total $97.0 million for the construction of
the plants and to provide working capital for their operation.

We believe with the equity raised in our public offerings and the loans from our lenders that we will have sufficient
funds to complete the ethanol plants and meet related working capital requirements. However, based on our business
risks, our capital structure will be highly leveraged. Our debt service requirements could have important consequences
which could reduce the value of our common stock, including:

limiting our ability to borrow additional amounts for operating capital and other purposes or creating a situation in
which such ability to borrow may be available on terms that are not favorable to us;

reducing funds available for operations and distributions because a substantial portion of our cash flow will be used to
pay interest and principal on our debt;

making us vulnerable to increases in prevailing interest rates;

placing us at a competitive disadvantage because we may be substantially more leveraged than some of our
competitors;
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subjecting all, or substantially all of our assets to liens, which means that there will be virtually no assets left for
stockholders in the event of a liquidation; and

limiting our ability to adjust to changing market conditions, which could increase our vulnerability to a downturn in
our business or general economic conditions.

In the event that we are unable to pay our debt service obligations, we could be forced to: (a) reduce or eliminate
dividends to stockholders, if they were to commence or (b) reduce or eliminate needed capital expenditures. It is
possible that we could be forced to sell assets, seek to obtain additional equity capital or refinance or restructure all or
a portion of our debt. In the event that we are unable to refinance our indebtedness or raise funds through asset sales,
sales of equity or otherwise, our business would be adversely affected and we may be forced to liquidate, and
investors could lose their entire investment.
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Our common stock is thinly traded.

There is currently a publicly-traded market for our common stock. Our common shares trade on both the NASDAQ
Capital Market and the American Stock Exchange. However, our shares are thinly traded and any investment made in
our Company may be illiquid for an indefinite amount of time. Further, no assurance can be given that our shares will
continue to be traded on these or any other exchange or market in the future.

Our lenders require us to abide by certain restrictive loan covenants that may hinder our ability to operate and
reduce our profitability.

The loan agreements governing our secured debt financing contain a number of restrictive affirmative and negative
covenants. These covenants limit our ability to, among other things:

incur additional indebtedness;

make capital expenditures in excess of prescribed thresholds;

pay dividends to stockholders;

make various investments;

create liens on our assets;
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acquire other companies or operations;

utilize the proceeds of asset sales; or

merge or consolidate or dispose of all or substantially all of our assets.

We are also required to maintain specified financial ratios, including minimum cash flow coverage, minimum working
capital and minimum net worth. Our loan agreements require we utilize a portion of any excess cash flow generated
by operations to prepay our term debt. A breach of any of these covenants or requirements could result in a default
under our loan agreements. If we default, and if such default is not cured or waived, our lenders could, among other
remedies, accelerate our debt and declare that such debt is immediately due and payable. If this occurs, we may not be
able to repay such debt or borrow sufficient funds to refinance. Even if new financing is available, it may not be on
terms that are acceptable. Such an occurrence could cause us to cease building the Superior plant, or cease operations
at our Shenandoah plant. No assurance can be given that our future operating results will be sufficient to achieve
compliance with such covenants and requirements, or in the event of a default, to remedy such default.

The common stock may be diluted in value and will be subject to further dilution in value.

Prior to the merger, we had outstanding 7,240,565 shares of common stock, warrants exercisable for 1,113,235 shares
of common stock at exercise prices of between $30 and $60 per share and stock options exercisable for 448,000 shares
of common stock at exercise prices of between $9.30 and $30 per share. If for any reason we are required in the future
to raise additional equity capital, if more warrants are exercised in the future, or if options of any kind or additional
shares were issued to our officers and directors, or to other members of our management or employees, our current
shareholders may suffer further dilution to their investment. There is no assurance that further dilution will not occur
in the future.

Risks Related to the Company

We have limited operating history and our management has limited experience in the ethanol industry.
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We were formed in June of 2004 and our first ethanol plant began operations in August 2007. However, we have no
other history of operations as an ethanol producer. Our proposed operations are subject to all the risks inherent in the
establishment of a new business enterprise. Other than our plant manager in Shenandoah, Iowa, no one else in the
Company s management has any material operational experience in the ethanol industry. There is no assurance that we
will be successful in our efforts to complete the Superior plant and operate both of the plants. Even if we successfully
meet all of these objectives, there is no assurance that we will be able to market the ethanol and distillers grains
produced or operate the plants profitably.
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We may not be able to manage our start-up period effectively.

We anticipate a period of significant growth, involving the construction and start-up of operations of our two ethanol
plants including the hiring of employees for the operation of the Superior plant. This period of growth and the start-up
of the plants are likely to be a substantial challenge to us. We have limited financial and human resources. We will
need to implement operational, financial and management systems and recruit, train, motivate and manage our
employees. Each plant is located in areas of low unemployment. Although we believe that we can manage start-up
effectively and properly staff our operations, there is no assurance that this will occur, and any failure by us to manage
our start-up effectively could have a material adverse effect on us, our financial condition, cash flows, results of
operations and our ability to execute our business plan.

If our cash flow from operations is not sufficient to service our anticipated debts, then the business may fail and
investors in our stock could lose their entire investment.

Our ability to repay our anticipated debt will depend on our financial and operating performance and on our ability to
successfully implement our business strategy. We can provide no assurance that we will be successful in
implementing our strategy or in realizing our anticipated financial results. Our financial and operational performance
depends on numerous factors including prevailing economic conditions, volatile commodity prices and certain
financial, business and other factors beyond our control. Our cash flows and capital resources may be insufficient to
repay our anticipated debt obligations. If we cannot pay our debt service, we may be forced to reduce or delay capital
expenditures, sell assets, restructure our indebtedness or seek additional capital. If we are unable to restructure our
indebtedness or raise funds through sales of assets, equity or otherwise, our ability to operate could be harmed and the
value of our common stock could decline significantly.

The institutions lending funds to us hold a security interest in our assets, including the property and the plants. If we
fail to make our debt service payments, the lenders will have the right to repossess the secured assets, including the
property and the plants, in addition to other remedies. Such action would end our ability to continue operations. If we
fail to make our financing payments and we cease operations, your rights as a holder of common stock are inferior to
the rights of our creditors. We may not have sufficient assets to make any payments to you after we pay our creditors.

It is also our intention to attempt to build other plants at other locations, to expand at the sites on which we do build,
and to aggressively pursue the acquisition of existing plants. If we are successful in accomplishing our goals, we may
have to borrow even greater amounts of capital to fund said growth and/or issue additional shares of our stock. This
could leverage us even further and cause greater dilution to our existing shareholders. If our cash flows were to
diminish for any reason and we were not able to service our debt or raise additional equity through further sales of our
shares, our lenders could call our debt and the value of our shares could decline substantially and holders of our shares
could lose all or part of their investment.
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A necessary part of our plan of operations is the receipt of significant debt funding, of which there can be no
assurance.

GPRE will be required to pay $12.5 million in funds to GLC members at closing. In addition, GLC s operations
require significant working capital for seasonal inventory and receivable levels. GPRE presently does not have a
committed debt facility in place necessary to make this payment or finance required working capital. GPRE believes it
will secure the necessary debt financing under acceptable terms. However, the debt financing may involve significant
restrictive covenants and costs. Although GPRE does not anticipate the issuance of additional equity in conjunction
with this financing, any additional equity financing required would be dilutive to shareholders. Failure or inability to
raise the required capital will result in GPRE s proposed merger with GLC failing. There can be no assurance such
financing will be available on terms satisfactory to the Companys, if at all.

Our business success is dependent on unproven management.

Prior to the formation of our Company, none of our officers and directors had any experience in the ethanol industry,
with the exception of Wayne Hoovestol, our Chief Executive Officer who is also a director of the Company. However,
his experience had been limited to that of board member and investor in other ethanol companies .. During the past
two and a half years, a great deal of knowledge concerning the ethanol industry has been acquired by our officers and
directors. We have an experienced general manager and an experienced plant manager for our plant in Shenandoah.
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Currently we are recruiting additional management personnel for our Superior plant and various corporate staff
functions. There is no assurance that we will be successful in attracting or retaining such individuals because of a
limited number of individuals with expertise in the area and a competitive market with many new plants being
constructed. Furthermore, we may have difficulty in attracting other competent personnel to relocate to Shenandoah,
Iowa, or Superior, Iowa, in the event that such personnel are not available locally. Our failure to attract and retain such
individuals would likely have a material adverse effect on our operations, cash flows and financial performance.

We currently have nine directors. These individuals are experienced in business generally. Some have experience in
governing and operating other companies in various industries, others in construction, one in oil and ethanol
marketing, and one in operating truck lines, but only three of them have experience in organizing, building and
operating an ethanol plant. It is also possible that one or more of our founding stockholders and/or initial directors
may later become unable to serve, and we may be unable to recruit and retain suitable replacements.

Our board of directors will have the exclusive right to make all decisions with respect to the management and
operation of our business and our affairs. Investors will have no right to participate in the decisions of our board of
directors or in the management of our operations. Investors will only be permitted to vote in a limited number of
circumstances. Accordingly, any person acquiring securities is entrusting all aspects of our management to the board
of directors. In addition, all members of our board of directors, including our Chief Executive Officer, are presently
engaged in businesses and other activities outside of and in addition to our business. These other activities impose
substantial demand on the time and attention of such directors.

We have a history of operating losses and may never achieve profitable operations.

At August 31, 2007, we had an accumulated deficit of approximately $4.8 million. We expect to incur significant
losses until we complete construction and commence operations at our Superior plant. Even if we successfully meet
all of these objectives and begin operations at our second ethanol plant, no assurance can be given that we will be able
to operate profitably.

We will be dependent on our design builders and technology providers for expertise in the commencement of
operation at the Superior plant and any loss of these relationships could result in diminished returns or the entire loss
of our investment.

We are dependent on our relationship with Agra Industries and Delta T, and their employees, who have experience in
the construction, start-up and operation of ethanol plants. Any loss of our relationship with Agra and/or Delta T,
particularly during the construction and start-up period for the Superior plant, may have a material adverse impact on
our operations, cash flows and financial performance.
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Casualty losses may occur for which we have not secured adequate insurance.

We have acquired insurance that we believe to be adequate to prevent loss from foreseeable risks. However, events
occur for which no insurance is available or for which insurance is not available on terms that are acceptable to us.
Loss from such an event, such as, but not limited to, earthquake, tornados, war, riot, terrorism or other risks, may not
be insured and such a loss may have a material adverse effect on our operations, cash flows and financial
performance.

Risks Related to Construction of the Superior Plant

We will depend on key suppliers, whose failure to perform could hinder our ability to operate profitably and decrease
the value of your investment.

We are highly dependent upon Agra Industries and Delta T to design and build the Superior plant. There are general
risks and potential delays associated with such a project, including, but not limited to, fire, weather, permitting issues,
and delays in the provision of materials or labor to the construction site. Although we are not aware of any parts
needed to construct our Superior that may be backordered, we realize that certain parts for ethanol plants have become
backordered from time to time and that we may not be able to get delivery of necessary parts in a timely manner. We
believe that both Agra Industries and Delta T have entered into other contracts to build ethanol plants for other
owners, due to the rapid expansion taking place in the U.S. ethanol industry. There is a risk that Agra Industries and
Delta T have taken on so much work that they might not be able to perform in a timely manner. Any significant delay
in the planned completion date may have a material adverse effect on our operations, cash flows and financial
performance.

The agreements with Agra Industries and Delta T contain liquidated damages or consequential damages provisions.
This would benefit us, but it could result in an early completion bonus. Our payment of an early completion bonus
could substantially reduce our net cash flows and financial performance during the periods of the payment of such
bonus.
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We will depend on our design builder and technology provider for training of personnel.

We are highly dependent upon our design builder and technology provider to train our personnel in operating the
Superior plant. If the plant is built but does not operate to the level anticipated by us in our business plan, we will rely
on our design builder and technology provider to adequately address such deficiencies. There is no assurance that they
will be able to address such deficiencies in an acceptable manner. Failure to do so could have a material adverse affect
on our operations, cash flows and financial performance.

Construction delays could result in a delay in our commencement of operations and generation of revenue, if any,
from our Superior plant.

Our Superior plant is expected to begin operations in early 2008. However, it could be later under the contract we
have with Agra Industries. Construction projects often involve delays in obtaining permits, construction delays due to
weather conditions, or other events that delay the construction schedule. In addition, changes in interest rates or the
credit environment or changes in political administrations at the federal, state or local level that result in policy change
towards ethanol or this project, could cause construction and operation delays. If it takes longer to obtain necessary
permits or construct the plant in Superior than we anticipate, it would delay our ability to generate revenues at that
location and make it difficult for us to meet our debt service obligations. This could reduce the value of our common
stock and could negatively affect our ability to execute our plan of operation.

If there are defects in the Superior plant s construction, it may negatively affect our ability to operate the plant.

There is no assurance that defects in materials and/or workmanship in the Superior plant will not occur. Under the
terms of the design-build contracts, our builders have warranted that the material and equipment furnished to build the
plant would be new, of good quality, and free from material defects in material or workmanship at the time of
delivery. Though the design-build contract requires our builders to correct all defects in material or workmanship for a
period of one year after substantial completion of the plant, material defects in material or workmanship may still
occur. Such defects could cause us to delay the commencement of operations of the Superior plant or, if such defects
are discovered after operations have commenced, to halt or discontinue the plant s operations. Any such event may
have a material adverse effect on our operations, cash flows and financial performance.

Any delay or unanticipated cost in providing rail service infrastructure to the plants could significantly impede our
ability to successfully operate the plants at a profit.

We are building an extensive loop track at the Superior plant that will allow us to load unit trains of ethanol and
distillers grains we produce. We believe that the third party who is doing this work will be able to complete the track
in a timely manner in accordance with the requirements indicated by the Union Pacific Railroad. However, no
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assurance can be given that the work can be completed for the amount we have budgeted or in a timely manner. If we
were not able to complete the track prior to the completion of the plant, this would have a material adverse effect on
us, our cash flows and financial performance.

Any material variations to the actual cost verses our cost estimates relating to the construction and operation of the
Superior plant could materially and adversely affect our ability to operate the plant profitably.

It is anticipated that Agra Industries will construct the plant in Superior and the total cost of the plant is estimated to
be $96.3 million, based on the plans and specifications in the design-build contract with Agra Industries, comprised of
$79.6 million in plant construction costs and $16.7 million of other costs. These costs do not include approximately
$8.0 million in working capital to purchase such things as corn, enzymes, denaturant, and natural gas at start up and
$0.8 million in pre-production period general and administrative costs.

There is no assurance that there will not be design changes or cost overruns associated with the construction of the
plants. Any significant increase in the estimated construction cost of the plants may have a material adverse effect on
our operations, cash flows and financial performance.
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Risks Related to Ethanol Production

Our ability to operate at a profit is largely dependent on prices of corn , natural gas, ethanol and distillers grains.

Our results of operations and financial condition will be significantly affected by the cost and supply of grain and
natural gas and by the selling price for ethanol and distillers grains. Prices and supplies are subject to and determined
by market forces over which we have no control. We will be dependent on the availability and price of corn. Although
the areas surrounding the plants produce a significant amount of corn and we do not anticipate problems sourcing
corn, there is no assurance that a shortage will not develop, particularly if other ethanol plants were to be built in close
proximity to our plants, there were an extended drought or other production problem. As a result of price volatility for
these commodities, our operating results may fluctuate substantially. Based on recent forward prices of corn and
ethanol, we may be operating our plants at low to possibly negative operating margins. Increases in corn prices or
decreases in prices of ethanol or distillers grains prices may result in it being unprofitable to operate our plants. No
assurance can be given that we will be able to purchase corn at prices anywhere near the historic averages of corn in
Iowa; that we will be able to purchase natural gas at, or near, its current price; that we will be able to sell ethanol at, or
near, current prices; or that we will be able to sell our distillers grains at, or near, current prices. Commodities prices
have been extremely volatile in the past and are expected to be extremely volatile in the future, due to factors beyond
our control, such as weather, domestic and global demand, shortages, export prices and various governmental policies
in the U.S. and around the world.

We have been and anticipate continuing to purchase our corn from farmers in the areas surrounding the plants and in
the cash market, and hedging corn through futures contracts or with options to reduce short-term exposure to price
fluctuations. We may contract with third parties to manage our hedging activities and corn purchasing. Our purchasing
and hedging activities may or may not lower our price of corn, and in a period of declining corn prices, these advance
purchase and hedging strategies may result in our paying a higher price for corn than our competitors. Further,
hedging for protection against the adverse changes in the price of corn may be unsuccessful, and could result in
substantial losses to us. Generally, higher corn prices will produce lower profit margins. This is especially true since
ethanol market conditions do not allow us to pass through increased corn costs to our customers. If a period of high
corn prices were to be sustained for some time, such pricing may have a material adverse effect on our operations,
cash flows and financial performance.

Our revenues will also be dependent on the market prices for ethanol and distillers grains. These prices can be volatile
as a result of a number of factors. These factors include the overall supply and demand of ethanol, the price of
gasoline, the level of government support, and the availability and price of competing products. For instance, the price
of ethanol tends to increase as the price of gasoline increases, and the price of ethanol tends to decrease as the price of
gasoline decreases. However, this relationship is continually changing based on market forces and may result in
reduced competiveness of ethanol in the marketplace. Any lowering of gasoline prices will likely also lead to lower
prices for ethanol and adversely affect our operating results

Increased ethanol production may negatively affect ethanol prices and materially reduce our ability to operate
successfully.
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We believe that ethanol production is expanding rapidly at this time. There are a number of new plants under
construction throughout the United States and many other projects planned for construction. We further believe that
many existing ethanol plants are planning to expand their production. With the current rapid expansion taking place
within the ethanol industry, demand for ethanol must also increase dramatically. However, we cannot provide any
assurance that there will be any material or significant increase in the demand for ethanol. Further, increasing
production of ethanol may lead to lower ethanol prices, and the increased production of ethanol could have other
adverse effects as well. For example, the increased production could lead to increased supplies of co-products from
the production of ethanol, such as distillers grains. Those increased supplies could lead to lower prices for those

co-products. Also, the increased production of ethanol could result in a further increase in the demand for corn. This
could result in higher prices for corn creating lower profits. There can be no assurance as to the price of ethanol, corn,

or distillers grains in the future. Adverse changes affecting these prices may have a material adverse effect on our
operations, cash flows and financial performance.

We expect to compete with existing and future ethanol plants and oil companies, which may result in diminished
returns on your investment.

We operate in a very competitive environment. We compete with large, multi-product, multi-national companies that

have much greater resources than we currently have or will have in the future. We may face competition for capital,
labor, management, corn and other resources.
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We anticipate that as additional ethanol plants are constructed and brought on line, the supply of ethanol will increase.
The absence of increased demand may result in lower ethanol prices. No assurance can be given that we will be able
to compete successfully or that such competition will not have a material adverse effect on our operations, cash flows
and financial performance.

The risk also exists that other gasoline additives could be developed in the future that could be used as oxygenates (as
was MTBE) that could be produced for less than we will be able to produce ethanol. If that were to occur, the demand
for ethanol could diminish. Any such occurrence could have an adverse effect on our ability to operate our business
profitably.

Ethanol may be produced from feedstocks other than corn. As technology develops, the use of alternative feedstocks
in the production of ethanol may become more cost-effective than corn-based production. These developments could
cause the price for ethanol to decline and have an adverse effect on our profitability.

We are dependent on third-party brokers to sell our product which may result in diminished returns.

We currently have no sales force of our own to market ethanol and distillers grains and do not intend to establish such
a sales force. We intend to sell all of our ethanol to a third-party broker, Renewable Products Marketing Group

( RPMG ), pursuant to our contracts with RPMG, and intend to do the same with a third-party broker, CHS Inc., to
market and sell our distillers grains. As a result, we will be dependent on these third-party brokers. If RPMG breaches
the contract or does not have the ability (for financial or other reasons) to purchase all of the ethanol we produce, we
will not have any readily available means to sell our ethanol. Our lack of a sales force and reliance on third parties to
sell and market our products may place us at a competitive disadvantage. Our failure to sell all of our ethanol and
distillers grains may have a material adverse effect on our operations, cash flows and financial performance.

Engaging in hedging activities to minimize the potential volatility of corn prices could result in substantial costs and
expenses.

In an attempt to minimize the effects of the volatility of corn and natural gas costs on operating profits, we have taken
hedging positions in the corn and natural gas futures markets and will likely take additional hedging positions in these
commodities the future. Hedging means protecting the price at which we buy corn and the price at which we will sell
our products in the future. It is a way to attempt to reduce the risk caused by price fluctuation. The effectiveness of
such hedging activities is dependent upon, among other things, the cost of corn and natural gas and our ability to sell
sufficient amounts of ethanol and distillers grains. Although we will attempt to link hedging activities to sales plans
and pricing activities, such hedging activities can themselves result in costs because price movements in corn
contracts and natural gas are highly volatile and are influenced by many factors that are beyond our control.
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Our ability to successfully operate is dependent on the availability of energy and water at anticipated prices.

The plants will require a significant and uninterrupted supply of electricity, natural gas and water to operate. We have
entered into agreements with local gas, electric, and water utilities to provide our needed energy and water. However,
no assurance can be given that those utilities will be able to reliably supply the gas, electricity, and water that we need.

If there is an interruption in the supply of energy or water for any reason, such as supply, delivery or mechanical
problems, we may be required to halt production. If production is halted for an extended period of time, it may have a
material adverse effect on our operations, cash flows and financial performance.

We have entered into an agreement with U.S. Energy Services, Inc. to negotiate and purchase natural gas and secure
related natural gas pipeline capacity for our plants from third party providers. There can be no assurance given that we
or U.S. Energy Services will be able to obtain a sufficient supply of natural gas for our plants or that we will be able to
procure alternative sources of natural gas on acceptable terms. Higher natural gas prices may have a material adverse
effect on our operations, cash flows and financial performance.

We will also need to purchase significant amounts of electricity to operate the plants. We have negotiated an
agreement with MidAmerican Energy to supply electricity to the plant in Shenandoah for a period of five years. No
assurance can be given that we will be able to negotiate contract extensions at favorable rates after the five year period
is over. We have entered into an agreement with the lowa Lakes Electric Cooperative and the Corn Belt Cooperative
to supply electricity to the Superior plant. Electricity prices have historically fluctuated significantly. Sustained
increases in the price of electricity in the future would increase our cost of production. As a result, these issues may
have a material adverse effect on our operations, cash flows and financial performance.
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Sufficient availability and quality of water are important requirements to produce ethanol. We anticipate that water
requirements at each plant will be approximately 400 to 800 gallons per minute, depending on the quality of the water
at our plants. The town of Shenandoah has sufficient capacities of water to meet our needs and we have negotiated a
contract with the city to supply water to the plant at a price that we believe will be favorable to our operations.
However, no assurance can be given that a prolonged drought could not diminish the water supplies in the areas of the
Shenandoah plant, or that we would continue to have sufficient water supplies in the future. The City of Shenandoah
recently drilled a well to augment the grey water that will be going to the plant. We anticipate obtaining our water
supply for the Superior ethanol plant from two wells to be drilled on the site. If a drought were to occur, we may have
to purchase water from other sources, such as the local rural water company, which would cost more. If we ever had to
do this, it may have a material adverse effect on our operations, cash flows and financial performance and could even
cause us to cease production for periods of time.

Risk of foreign competition from producers who can produce ethanol at less expensive prices than it can be produced
from corn in the United States.

We believe there are large international companies that have much greater resources than we have, developing foreign
ethanol production capacity.

Companies in Brazil make ethanol primarily from sugarcane for significantly less than what it costs to make ethanol
from corn in Iowa. Brazil also exports ethanol directly to the U.S., paying the tariff when ethanol prices are high
enough to do so. If significant additional foreign capacity is created, such facilities could produce a glut of ethanol on
the world markets. Such a glut could lower the price of ethanol throughout the world, including the U.S. If this were to
happen, it could have an adverse effect our operations and potential profitability.

Further, if the import duty on foreign ethanol were to ever be lifted for any reason, our ability to compete with such
foreign companies would be drastically reduced. Although, at this time, such risks cannot be precisely quantified, we
believe that such risks exist, and could increase in the future.

Risks Related to Regulation and Governmental Action

The loss of favorable tax benefits for ethanol production could adversely affect the market for ethanol.

The American Jobs Creation Act of 2004 created the volumetric ethanol excise tax credit ( VEETC ). VEETC was
established to replace the partial tax exemption ethanol-blended fuel received from the federal excise tax on

gasoline. Under VEETC, the tax incentive was shifted from a partial exemption from the federal excise tax to a tax
credit based on the volume of ethanol blended with gasoline. Referred to as the blender s credit, VEETC provides
companies with a tax credit to blend ethanol with gasoline totaling 51 cents per gallon of pure ethanol, or
approximately 5.1 cents per gallon for E10 and 43 cents per gallon on E85. VEETC provides the tax incentive through
December 31, 2010. Often the tax credit is passed on to motorists in the form of more cost-effective fuel at the pump.
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These tax incentives to the ethanol industry may not continue beyond their scheduled expiration date or, if they
continue, the incentives may not be at the same level. The revocation or amendment of any one or more of those laws,
regulations or programs could adversely affect the future use of ethanol in a material way. We cannot assure you that
any of those laws, regulations or programs will continue. The elimination or reduction of federal tax incentives to the
ethanol industry would have a material adverse impact on our business by making it more costly or difficult for us to
produce and sell ethanol.

Our inability to obtain required regulatory permits and/or approvals will impede our ability and may prohibit
completely our ability to successfully operate the plants.

We are subject to extensive air, water and other environmental regulation. We have had to obtain a number of
environmental permits to construct and operate the plants. Ethanol production involves the emission of various
airborne pollutants, including particulate (PM10), carbon dioxide (CO?), oxides of nitrogen (NOx) and volatile organic
compounds. As a result, we obtained air quality permits from the lowa Department of Natural Resources ( IDNR ). We
believe we have obtained the permits necessary for operation of the Shenandoah plant and to commence construction
at the Superior plant, including our air permits. However, we still need to apply for and obtain certain other permits
before we can commence operations at the Superior plant. We anticipate that we will be able to obtain these permits
before the times that they will be needed. However, if for any reason any of these permits are not granted, construction
costs for the Superior plants may increase. In addition, the IDNR could impose conditions or other restrictions in the
permits that are detrimental to us or which increase costs to us above those assumed in this project. Any such event
would likely have a material adverse impact on our operations, cash flows and financial performance.

29

75



Edgar Filing: GREEN PLAINS RENEWABLE ENERGY, INC. - Form S-4/A

A change in environmental and safety regulations or violations thereof could impede our ability to successfully
operate the plants.

We may also be subject to changes in environmental regulations. Currently the Environmental Protection Agency

( EPA ) statutes and rules do not require us to obtain separate EPA approval in connection with construction and
operation of the plants. Additionally, environmental laws and regulations, both at the federal and state level, are
subject to change and changes can be made retroactively. It is possible that more stringent federal or state
environmental rules or regulations could be adopted, which could increase our operating costs and expenses.
Consequently, even if we have the proper permits at the present time, we may be required to invest or spend
considerable resources to comply with future environmental regulations. Furthermore, plant operations are governed
by the Occupational Safety and Health Administration (OSHA). OSHA regulations may change such that the costs of
operations at the plants may increase. If any of these events were to occur, they may have a material adverse impact
on our operations, cash flows and financial performance.

The loss of favorable government usage mandates affecting ethanol production could adversely affect the market for
ethanol.

Federal laws that required the use of oxygenated gasoline and encouraged ethanol production and use were changed
substantially in the Energy Policy Act of 2005 ( EPACT ). EPACT eliminated the mandated use of oxygenates and
established minimum nationwide levels of renewable fuels, referred to as the Renewable Fuels Standard ( RFS ), to be
used in gasoline. Enacted in December 2007, the Energy Independence and Security Act of 2007 increased RFS for
conventional biofuel, which includes corn-based ethanol, and established a separate RFS category for advanced
biofuels. Another key policy aspect of EPACT was the elimination of MTBE liability protection sought by refiners.
MTBE, a chemical element believed to cause groundwater contamination, was previously used as an oxygenate in
gasoline. The federal government has encouraged the use of oxygenated gasoline as a measure to protect the
environment since the 1990s. Ethanol replaced MTBE as an oxygenate in many cities that required reformulated
gasoline. Consequently, demand for ethanol increased significantly since the passage of EPACT in July 2005. While
the federally mandated RFS has set a floor for ethanol use, many states have also passed some type of renewable fuels
legislation (either production or use incentives) that could raise the actual use of ethanol in transportation fuel above
the EPACT mandate.

These federal and state mandates and incentives may be modified in the future. The revocation or amendment of any
one or more of those laws, regulations or programs could adversely affect the future use of ethanol in a material way.
For example, changes in the environmental regulations regarding the required oxygen content of automobile emissions
could have an adverse effect on the ethanol industry. The elimination or reduction of federal and state mandates and
incentives would have a material adverse impact on our business by potentially reducing the demand for ethanol. We
cannot assure you that any of those laws, regulations or programs will continue. Any of these regulatory factors may
result in higher costs or other materially adverse conditions effecting our operations, cash flows and financial
performance.

Risks Related to Conflicts of Interest
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We have conflicts of interest with our design builders and technology providers which could result in loss of capital
and reduced financial performance.

Our Company is and will continue to be advised by one or more employees or associates of our design builders and
technology providers. Our design builders and technology providers are expected to continue to be involved in
substantially all material aspects of our plant construction and operations for some time. Some of our design builder
and technology providers have an ownership interest in us. Consequently, the terms and conditions of our agreements
and understandings with them may not have been negotiated at arm s length. Therefore, there is no assurance that our
arrangements with such parties are as favorable to us as could have been if obtained from unaffiliated third parties. In
addition, because of the extensive role that they are expected to have in the construction and operation of the plants, it
may be difficult or impossible for us to enforce claims that we may have against them, if such things were to arise. If
this were to occur, it may have a material adverse impact on our operations, cash flows and financial performance.

Our design builders and technology providers and their affiliates may also have conflicts of interest because
employees or agents of our design builders and technology providers are involved as owners, creditors and in other
capacities with other ethanol plants in the United States. We cannot require design builders and technology providers
to devote their full time or attention to our activities

Though we will attempt to address actual or potential material conflicts of interest as they arise or become known, we
have not established any formal procedures to address or resolve conflicts of interest. There is no assurance that any
conflict of interest will not have adverse consequences to our operations, cash flows and financial performance.
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Unidentified Risks

The foregoing discussion is not a complete list or explanation of the risks involved with an investment in this
business. Additional risks will likely be experienced that are not presently foreseen by us. Investors are not to construe
this report as constituting legal or tax advice. Before making any decision to invest in us, investors should read this
entire report, including all of its exhibits, and consult with their own investment, legal, tax and other professional
advisors. An investor should be aware that we will assert that the investor consented to the risks and the conflicts of
interest described or inherent in this report if the investor brings a claim against us or any of our directors, officers,
managers, employee, advisors, agents or representatives.

Risks Affecting the Business of GLC

The operation of new ethanol plants in GLC s trade territory could substantially reduce the volume of corn that it
buys and merchandises, which would adversely affect the operating income of its Grain Division.

GLC s largest single source of operating income is from buying corn and soybeans from producers and share-crop
landlords, drying and storing these grain products, and merchandising them to various purchasers. Three ethanol
plants are currently operating within or near GLC s trade territory at Albert City, Ashton, and Emmetsburg. Three
additional ethanol plants are under construction within or near GLC s trade territory at Hartley, and Superior, lowa
(which is GPRE s ethanol plant that is currently under construction) and at Welcome, Minnesota. In addition, another
ethanol operator has announced its intention to construct an ethanol plant at Fairmont, Minnesota. If all of these
ethanol plants are eventually constructed and operated at full capacity, we believe they would buy approximately 206
million bushels of corn each year. This compares to approximately 18 million bushels of corn GLC merchandized
during its 2007 fiscal year.

The significant capital costs of an ethanol plant and the high costs of temporarily shutting down an ethanol plant
provide strong incentives for these plants to be continuously operated, even during periods of high corn prices relative
to the price of ethanol. As a result, the operators of ethanol plants often are willing to buy the corn necessary to
maintain production at prices that may exceed the prices being paid by other corn end-users. In contrast, GLC is
limited in the price that it can pay for corn by the prices at which it can sell the corn to various buyers. This disparity
in corn pricing may result in GLC being unable to profitably buy corn during certain periods, which would reduce the
annual volume of corn and its operating profits. GLC may also be forced to pay higher prices for corn in order to
fulfill contractual grain delivery obligations, resulting in a loss on the purchase and resale of corn or a reduction in the
profit margin on such corn.

It is impossible to predict the impact of the operation of these ethanol plants within or near GLC s trade territory on
GLC s profitability since there is no comparable historical experience.

78



Edgar Filing: GREEN PLAINS RENEWABLE ENERGY, INC. - Form S-4/A

The markets for GLC s products are highly competitive.

Competitive pressures in all of GLC s businesses could affect the price of and customer demand for its products,
thereby negatively impacting its profit margins and resulting in a loss of market share. In addition to the special risks
from the ethanol industry discussed above, GLC s grain business also competes with other grain merchandisers, grain
processors and end-users for the purchase of grain, as well as with other grain merchandisers, private elevator
operators and cooperatives for the sale of grain. Many of GLC s competitors are significantly larger and compete in
more diverse markets.

GLC s ability to effectively operate would be impaired if it fails to attract and retain key personnel.

GLC s ability to operate its business and implement its strategies effectively depends, in part, on the efforts of its
executive officers and other key employees. Its management team has significant industry experience and would be
difficult to replace. These individuals possess sales, marketing, financial, risk management and administrative skills
that are critical to the operation of its business. In addition, the market for employees with the required technical
expertise to succeed in GLC s business is highly competitive and it may be unable to attract and retain qualified
personnel to replace key employees should the need arise. The loss of the services of any of GLC s key employees or
the failure to attract or retain other qualified personnel could impair its ability to operate and make it difficult to
execute its internal growth strategies, thereby adversely affecting its business.

Disruption or difficulties with GLC s information technology could impair its ability to operate its business.

GLC s business depends on its effective and efficient use of information technology. A disruption or failure of these
systems could cause system interruptions, delays in production and a loss of critical data that could severely affect its
ability to conduct normal business operations.
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GLC s pension plan is subject to changes in laws and assumptions which could have a significant impact on the
necessary cash flows needed to fund this plan, and introduce volatility into the annual expense of this plan.

GLC could be impacted by a rise in the cost of pension and other post-retirement benefits. It may be required to make
cash contributions to the extent necessary to comply with minimum funding requirements under applicable law, which
may change in the future. These cash flows are dependent on various assumptions used to calculate such amounts,
including discount rates, long-term return on plan assets, salary increases, health care cost trend rates and other
factors. These cash flows are also dependent on the future investment experience of the plan. Changes to any of these
assumptions, or variance between assumed and actual investment experience, could have a significant impact on these
estimates and the required annual pension contributions.

GLC may not be able to maintain sufficient insurance coverage.

GLC s business operations entail a number of risks, including property damage, business interruption and liability
coverage. It maintains insurance for certain of these risks, including property insurance, worker s compensation
insurance, business interruption, general liability and other insurance. There is no guarantee that such insurance will
be available on a cost-effective basis in the future. In addition, although GLC s insurance is designed to protect it
against losses attributable to certain events, coverage may not be adequate to cover all such losses.

GLC s business may be adversely affected by conditions beyond its control, including weather conditions, political
developments, disruptions in transportation, and international petroleum risks.

Many of GLC s business activities are dependent on weather conditions. Weather risks may result in: (a) a reduction in
the sales of fertilizer and pesticides caused by too much rain during application periods, (b) a reduction in grain
harvests caused by too little or too much rain during the growing season, (c) a reduction in grain harvests caused by

too much rain or an early freeze during the harvest season, and (d) damage to corn stored on an open pile caused by

too much rain and warm weather before the corn is dried, shipped, consumed or moved into a storage structure.

National and international political developments subject GLC s business to a variety of security risks, including
bio-terrorism, and other terrorist threats to data security and physical loss to its facilities. In order to protect itself
against these risks and stay current with new government legislation and regulatory actions, GLC may need to incur
significant costs. No level of regulatory compliance can guarantee that security threats will never occur.

If there were a disruption in available transportation due to natural disaster, strike or other factors, GLC may be unable
to get raw materials inventory to its facilities, product to its customers, or ship grain to market. This could disrupt
GLC s operations and cause it to be unable to meet its customers needs or fulfill its contractual grain delivery
obligations.
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The international nature of petroleum production, import restrictions, embargoes and refining capacity limitations
could severely impact the availability of petroleum products causing severe economic hardship on the performance of
GLC s Petroleum Division.

Many of GLC s business lines are affected by the supply and demand of commodities, and are sensitive to factors
outside of its control. Adverse price movements could adversely affect its profitability and results of operations.

GLC buys, sells and holds inventories of various commodities, some of which are readily traded on commodity
futures exchanges. Weather, economic, political, environmental and technological conditions and developments, both
local and worldwide, as well as other factors beyond GLC s control, can affect the supply and demand of these
commodities and expose it to liquidity pressures due to rapidly rising or falling market prices. Changes in the supply
and demand of these commodities can also affect the value of inventories held by GLC, as well as the price of raw
materials. Increased costs of inventory and prices of raw materials could decrease profit margins and adversely affect
profitability.

While GLC hedges the majority of its grain inventory positions with derivative instruments to manage risk associated
with commodity price changes, including purchase and sale contracts, it is unable to hedge 100% of the price risk of
each transaction due to timing, unavailability of hedge contracts counterparties, and third party credit risk.
Furthermore, there is a risk that the derivatives GLC employs will not be effective in offsetting the changes associated
with the risks it is trying to manage. This can happen when the derivative and the hedged item are not perfectly
matched. GLC s grain derivatives, for example, do not hedge the basis pricing component of its grain inventory and
contracts. (Basis is defined as the difference between the cash price of a commodity in a GLC facility and the nearest
in time exchange-traded futures price.) Differences can reflect time periods, locations or product forms. Although the
basis component is smaller and generally less volatile than the futures component of grain market price, significant
unfavorable basis movement on a grain position as large as GLC s can significantly impact its profitability. In addition,
GLC does not hedge non-grain commodities.
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Since GLC buys and sells commodity derivatives on registered and non-registered exchanges, its derivatives are
subject to margin calls. If there is a significant movement in the derivatives market, GLC could incur a significant
amount of liabilities, which would impact its liquidity and its interest expense. There is no assurance that that the
efforts GLC takes to mitigate the impact of the volatility of the prices of commodities will be successful, and any
sudden change in the price of these commodities could have an adverse affect on liquidity and profitability.

Many of GLC s business segments operate in highly regulated industries. Changes in government regulations or
trade association policies could adversely affect our results of operations.

Many of GLC s business segments are subject to government regulation and regulation by certain private sector
associations, compliance with which can impose significant costs on its business. Failure to comply with such
regulations can result in additional costs, fines or criminal action.

Grain production and trade flows are affected by government actions.

Production levels, markets and prices of the grains GLC merchandises are affected by federal government programs,
which include acreage control and price support programs of the United States Department of Agriculture ( USDA ). In
addition, grain sold by GLC must conform to official grade standards imposed by the USDA. Other examples of
government policies that can have an impact on GLC s business include tariffs, duties, subsidies, import and export
restrictions and outright embargos. Changes in government policies and producer supports may impact the amount

and type of grains planted, which in turn, may impact GLC s ability to buy grain in its market region. Because a

portion of GLC s grain sales are to exporters, the imposition of export restrictions could limit its sales opportunities.

GLC handles potentially hazardous materials in its businesses. If environmental requirements become more stringent
or if GLC experiences unanticipated environmental hazards, it could be subject to significant costs and liabilities.

A significant part of GLC s business is regulated by environmental laws and regulations, including those governing the
labeling, use, storage, discharge and disposal of hazardous materials. Because GLC uses and handles hazardous
substances in its businesses, changes in environmental requirements or an unanticipated significant adverse
environmental event could have a material adverse effect on its business. There is no assurance that GLC has been, or
will at all times be, in compliance with all environmental requirements, or that it will not incur material costs or
liabilities in connection with these requirements. Private parties, including current and former employees, could bring
personal injury or other claims against GLC due to the presence of, or exposure to, hazardous substances used, stored
or disposed of by GLC, or contained in its products. GLC is also exposed to residual risk because some of the
facilities and land which it has acquired may have environmental liabilities arising from their prior use. In addition,
changes to environmental regulations may require GLC to modify its existing plant and processing facilities and could
significantly increase the cost of those operations.
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GLC relies on a limited number of suppliers for its products, and the loss of one or several of these suppliers could
increase its costs and have a material adverse effect on its business.

GLC relies on a limited number of suppliers for its products. If it is unable to obtain these raw materials and products
from its current vendors, or if there were significant increases in its suppliers prices, it could disrupt operations,
thereby significantly increasing its costs and reducing profit margins.

GLC s substantial indebtedness could adversely affect its financial condition, decrease its liquidity and impair its
ability to operate.

GLC is dependent on a significant amount of debt to fund its operations and contractual commitments. This
indebtedness could interfere with its ability to operate its business. For example, it could:

limit its ability to obtain additional financing, which could impact its ability to fund future working capital, capital
expenditures and other general needs, as well as limit its flexibility in planning for or reacting to changes in its
business and restrict it from making strategic acquisitions, investing in new products or capital assets and taking
advantage of business opportunities;

require it to dedicate a substantial portion of cash flows from operating activities to payments on its indebtedness,
which would reduce the cash flows available for other uses; and

place it at a competitive disadvantage compared to its competitors with less debt.
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If cash on hand is insufficient to pay its obligations or margin calls as they come due at a time when GLC is unable to
draw on its credit facility, this could have an effect on its ability to conduct business. GLC s ability to make payments
on and to refinance its indebtedness will depend on its ability to generate cash in the future. Its ability to generate cash
is dependent on various factors. These factors include general economic, financial, competitive, legislative, regulatory
and other factors that are beyond its control. Certain of its long-term borrowings include provisions that impose
minimum levels of working capital and equity, impose limitations on additional debt and require that grain inventory
positions be substantially hedged. GLC s ability to satisfy these provisions can be affected by events beyond its
control, such as the demand for and fluctuating price of grain. Noncompliance with these loan covenants could result
in default and acceleration of long-term debt payments.
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CAUTIONARY INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

The SEC encourages companies to disclose forward-looking information so that investors can better understand a
company s future prospects and make informed investment decisions. This registration statement contains

forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All
statements included in this registration statement or made by management of GPRE or GLC, other than statements of
historical fact regarding GPRE or GLC, are forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. Forward-looking statements include, among others, statements
about:

the GPRE board of directors and the GLC board of directors reasons for the combination and expected benefits of the
combination;

expectations regarding the timing of the transactions;

expectations regarding integration of the business operations;

the availability and adequacy of our cash flow to meet our requirements, including payment of loans;

economic, competitive, demographic, business and other conditions in our local and regional markets;

changes or developments in laws, regulations or taxes in the ethanol, agricultural or energy industries;
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actions taken or omitted to be taken by third parties including our design builders, our technology providers, our
suppliers and competitors, as well as legislative, regulatory, judicial and other governmental authorities;

competition in the ethanol industry;

the loss of any license or permit;

the loss of our plants due to casualty, weather, mechanical failure or any extended or extraordinary maintenance or
inspection that may be required;

changes in our business strategy, capital improvements or development plans;

the availability of additional capital to support capital improvements and development; and

other factors discussed under Risk Factors in this report.

This registration statement contains forward-looking statements based on current projections about operations,

industry, financial condition and liquidity. Words such as will, should, anticipate, predict, potential, estimate,
continue, may, project, intend, plan, believe and words and terms of similar substance used in connection wit

discussion of future operating or financial performance, the combination or the business of the combined organization

identify forward-looking statements. In addition, any statements that refer to expectations, projections or other

characterizations of future events or circumstances, including any underlying assumptions, are forward-looking

statements. Those statements are not guarantees of future performance and are subject to risks, uncertainties and
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assumptions that are difficult to predict. Therefore, actual results could differ materially and adversely from these
forward-looking statements.

All forward-looking statements reflect present expectations of future events by GPRE s and GLC s management and
are subject to a number of factors and uncertainties that could cause actual results to differ materially from those
described in the forward-looking statements. In addition to the risks related to the businesses of GPRE, GLC and the
combined organization, the uncertainty concerning the completion of the combination and the matters discussed under

Risk Factors, among others, could cause actual results to differ materially from those described in the forward-looking
statements. These factors include the relative valuations of GPRE and GLC, the market s difficulty in valuing the
combined business, the possible failure to realize the anticipated benefits of the combination and the conflicts of
interest of directors recommending the combination. Investors are cautioned not to place undue reliance on the
forward-looking statements. Neither GPRE nor GLC is under any obligation, and each expressly disclaims any
obligation, to update or alter any forward-looking statements, whether as a result of new information, future events or
otherwise.
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THE SPECIAL MEETING OF GLC VOTING MEMBERS

Date, Time and Place

The GLC special member meeting will be held on February 4, 2008, at 1:30 p.m. , local time, at Great Lakes
Cooperative, 701 North Main Street, Everly, lowa 51338 ..

Matters to be Considered at the Special Meeting of GLC Voting Members

The purpose of the GLC special member meeting is to vote on the Agreement and Plan of Merger and related matters.

Record Date

The GLC Articles of Incorporation provide that each owner of a share of Class A Common Stock is a voting member
of GLC. The GLC Bylaws provide that the voting members of record according to the member record books on the
date notice is given of any meeting will be the members entitled to notice of and to vote at that meeting. As of the date
of this registration statement, GLC had 1,127 voting members.

Voting Power

Each record holder of a share of GLC Class A Common Stock will be entitled to one vote at the special member
meeting.

Quorum and Votes Required

The merger agreement provides that it is a condition to completion of the combination that the merger agreement be
adopted by the affirmative vote of two-thirds of the voting members who cast ballots on the merger, with a majority of
the voting members casting ballots. Approval of any necessary adjournment of the special member meeting to obtain a
quorum may be obtained by the affirmative vote of the holders of a majority of the shares present in person or by
proxy, even if less than a quorum.

88



Edgar Filing: GREEN PLAINS RENEWABLE ENERGY, INC. - Form S-4/A

Board Recommendation

After careful consideration, the GLC board of directors has unanimously approved the merger agreement and the
combination and has determined that the merger agreement and the combination are advisable, fair to, and in the best
interests of, the members of GLC. Therefore, the GLC board of directors recommends GLC members vote FOR
adoption of the merger agreement.

Voting by Absentee Ballots

Enclosed with this registration statement are a ballot and two envelopes. To vote by absentee ballot, a GLC voting
member completes the ballot, seals it in the smaller envelope, seals the smaller envelope in the larger envelope, and
then returns this envelope to GLC. The envelopes will remain sealed until after the last call for ballots at the special
member meeting on February 4, 2008. At this meeting, the envelopes will be publicly opened and the ballots will be
tabulated. A voting member may obtain additional ballots and envelopes if the enclosed copies are lost or the member
wants to change his or her ballot. A voting member must sign his or her name on the outside of the larger envelope if
that envelope does not have a pre-printed return address on it.

A voting member may cast his or her ballot at any of the informational meetings that will be conducted by GLC or at
the special member meeting on February 4, 2008 .. Mailed ballots must be mailed early enough to allow time for
delays in the mail. Only ballots that are received by the last call for ballots at the special member meeting on
February 4, 2008 will be counted. A voting member can also cast his or her ballot by dropping it off at any GLC
office before this special member meeting. A member can safely vote early, because a member can change his or her
vote by completing and returning a new ballot (only the last ballot cast will be counted).

No Proxy Voting Allowed

Iowa law does not allow the use of voting proxies by the members of GLC.
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THE COMBINATION

This section of the registration statement describes material aspects of the combination. While GPRE and GLC
believe that the description covers the material terms of the combination, this summary may not contain all of the
information that is important to you. For a more complete understanding of the combination, you should carefully
read this entire registration statement, the attached appendixes and the other documents referred to in this
registration statement.

General Description of the Combination

GPRE has agreed to acquire GLC under the terms of a merger agreement between the companies that is described in
this proxy statement/prospectus. Under the terms of the merger agreement, it is anticipated that a newly formed,
wholly-owned subsidiary of GPRE, Green Plains Grain Merger Sub, Inc., will merge with and into GLC with GLC
surviving the merger as a wholly-owned subsidiary of GPRE. Upon completion of the merger, each outstanding GLC
share will be converted, pursuant to the terms set forth in the merger agreement, into the right to receive cash and
shares as follows.

Members who own GLC stock with a par value of more than $1,000 ( Large Shareholders ) will receive a combination
of GPRE stock and cash after the Closing. The par value of all of the classes of stock owned by each Large
Shareholder will be added together, and the member will receive:

cash equal to 101.9203% of the total par value of GLC stock;

0.047284228 shares of GPRE stock for each dollar of par value of GLC stock (subject to the treatment of fractional
shares described below); and

an interest in the Escrow Account described below.
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GPRE does not issue fractional shares. The fractional shares that would have been issued to the Large Shareholders
will instead be converted into cash. This conversion will be based on a price of $13.61 for a whole share of GPRE
stock (which may be less or more than the market price of GPRE stock on the Closing date).

The GLC members who own GLC stock with a par value of less than $1,000 ( Small Shareholders ) will receive only
cash after the Closing. The par value of all of the classes of stock owned by each Small Shareholder will be added
together, and the member will initially receive cash equal to 166.27567% of the total par value of his or her GLC
stock. In addition, Small Shareholders will receive an interest in the Escrow Account as described below.

The cash conversion ratio for Small Shareholders has been computed as follows:

cash equal to 101.9203% of the total par value of GLC stock (the same ratio used for Large Shareholders); and

0.047284228 shares of GPRE stock for each dollar of par value of GLC stock, which is converted into a cash
payment. This conversion was based on a price of $13.61 for a whole share of GPRE stock (which may be less or
more than the market price of GPRE stock on the Closing date). This results in additional cash equal to 64.35537% of
the total par value of GLC stock.

Adding these two elements produces a conversion ratio of 166.27567% of the total par value of GLC stock.

Background of the Combination

GPRE and GLC first became acquainted during discussions about potential grain purchasing requirements for GPRE s
ethanol plant currently under construction in Superior, lowa. GLC has grain receiving facilities and conducts a
substantial portion of its grain business in or around Superior. GPRE initially approached GLC about acquiring corn
and subsequent negotiations focused on the potential for GLC to serve on a regular basis as an originator of a
significant portion of GPRE s corn requirements for the Superior ethanol plant. Ultimately, these negotiations evolved
into execution of the Agreement and Plan of Merger described in this registration statement.

On September 28, 2006, GPRE and GLC managers held an initial meeting to discuss grain origination and feedstock
procurement. The meeting was at the GLC offices in Everly, lowa. In attendance were GLC General Manager Kevin
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Hartkemeyer, GLC Grain Manager John Rogers and former GPRE General manager Allen Sievertsen. The
discussions resulted in the identification of several conclusions related to GPRE s corn feedstock requirement. GLC
recognized that ethanol added value to corn and, as a result, the development of GPRE s Superior ethanol plant was
beneficial to GLC s producer members. GLC recognized that GPRE would become the largest local corn buyer. Both
GPRE and GLC acknowledged the risks and benefits of becoming mutually dependent through a long-term grain
origination agreement.
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A second meeting between GPRE and GLC representatives was held on February 6, 2007, in Everly, lowa. Kevin
Hartkemeyer and John Rogers represented GLC. Chief Operating Officer Wayne Hoovestol (who was subsequently
named Chief Executive Officer on February 27, 2007), Executive Vice President and Director Brian Peterson, and
Director David Hart represented GPRE. At the second meeting, there were discussions about the difficulty in
addressing each party s concerns over commercial terms necessary in a long-term grain origination agreement.
However, the parties concluded that they would continue dialogue toward a mutually beneficial arrangement.

On March 13, 2007, the parties met in Denison, lowa. GLC representatives included Kevin Hartkemeyer, John
Rogers, GLC President Kevin Adolf and GLC Secretary Bryan Bailey. GPRE representatives included Wayne
Hoovestol, Brian Peterson, David Hart and Commodities Manager Todd Calfee. The parties discussed trends and
changes in the grain industry created by growth in ethanol production. GPRE and GLC representatives talked about
the value and importance of vertical integration to their businesses. The parties examined various ways of working
together, including the possibility of acquisition, merger or forming a joint venture. There was a consensus that
common ownership would mitigate potential disputes over price and other commercial terms, improve access to
feedstock supplies for GPRE s ethanol plant, and provide GLC members with an opportunity to merchandise grain.
Also, the parties recognized the potential synergies in the creation of combined petroleum, fertilizer, seed, distillers
grains and feed businesses.

On April 12, 2007, GPRE representatives Wayne Hoovestol and Brian Peterson met in Everly, 1A, with GLC
representatives Kevin Hartkemeyer and John Rogers. Wayne Hoovestol inquired about what steps needed to be taken
in order to present a merger proposal. The group discussed the structural and legal issues involved in merging a
cooperative association. Kevin Hartkemeyer stated that he would ask the GLC board of directors if they would
entertain such a proposal from GPRE.

At the following meeting of the GLC board of directors on April 18, 2007, Kevin Hartkemeyer and John Rogers
discussed their previous discussions with GPRE. Kevin Hartkemeyer asked if the GLC board would entertain a
proposal from GPRE. The GLC board of directors agreed to entertain a proposal from GPRE. Kevin Hartkemeyer was
directed to continue dialogue with GPRE.

On April 24, 2007, Kevin Hartkemeyer and Wayne Hoovestol met in Everly, Iowa, to discuss options. They agreed
that a merger would be beneficial to both GLC and GPRE. They discussed operations, management and personnel. In
addition, they discussed the financial consideration that would be needed in order to make the merger proposal
successful. Kevin Hartkemeyer stated that that the issue of merger needed the approval of the GLC board of directors
and subsequently the GLC members. Shortly thereafter, GPRE was scheduled to address the GLC board of directors at
a special meeting on June 12, 2007.

In preparation for the special meeting, GLC and GPRE representatives met on June 4, 2007, in Omaha, Nebraska.
Kevin Hartkemeyer and John Rogers represented GLC. Wayne Hoovestol, Brian Peterson and David Hart represented
GPRE. The participants discussed the specific terms of a merger proposal. The participants also talked about

94



Edgar Filing: GREEN PLAINS RENEWABLE ENERGY, INC. - Form S-4/A

anticipated questions and issues that might be raised by the GLC board of directors.

The special meeting of the GLC board of directors was held in Okoboji, IA, on June 12, 2007. A quorum of the
members of the GLC board of directors was present. In addition, GLC was represented by attorney Jim Long, of
Beving, Swanson and Forrest PC, Des Moines, lowa, and independent auditor Dennis Gardiner of Gardiner Thomsen
PC, Des Moines, lowa. Wayne Hoovestol, Brian Peterson and David Hart attended on behalf of GPRE. Wayne
Hoovestol made a presentation and presented a formal offer to the GLC board of directors.

On June 26, 2007, Wayne Hoovestol sent the GPRE board of directors a draft of a non-binding letter of intent, which
Mr. Hoovestol was planning to present to the GLC board of directors at their meeting on June 27, 2007, outlining the
parameters of a proposed merger.

On June 27, 2007, GPRE representatives attended a meeting of the GLC board of directors in Okoboji, lowa. In
addition to the GLC board, Kevin Hartkemeyer and Jim Long were in attendance. GPRE was represented by Wayne
Hoovestol, Brian Peterson, David Hart and Chief Financial Officer Jerry Peters. The purpose of this meeting was to
allow GPRE the opportunity to formally present the non-binding letter of intent, and address any questions and
concerns related to the letter of intent and parameters of a proposed merger. There were discussions about valuation
and organizational structure. After excusing GPRE representatives from the meeting, the GLC board discussed the
proposed merger and concluded that a merger with GPRE was in the best interest of GLC members.

On June 28, 2007, Kevin Adolf sent a letter of response to Wayne Hoovestol indicating the GLC board approved the
letter of intent subject to certain modifications. The letter of intent was modified in accordance with the request of the
GLC board and executed by the parties on June 29, 2007.
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Following the execution of the letter of intent on June 29, 2007, through legal counsel, GPRE and GLC engaged in
merger negotiations that resulted in the Agreement and Plan of Merger that was adopted by the GLC board of
directors on August 13, 2007. The merger agreement set forth all terms and conditions for the transaction, as well as
structural and organizational detail about the resulting combined firm. The merger agreement was executed on August
15, 2007.

Since the execution of the merger agreement, GPRE and GLC management have met on several occasions, principally
to coordinate activities necessary to secure a vote of the members related to the merger. On November 28, 2007, Mr.
Hoovestol met with the GLC board. Members of the GLC board expressed various concerns with Mr. Hoovestol
related to the timing of filing the registration statement and the recent decline in GPRE s stock price.

On December 24, 2007, GPRE and GLC entered into Addendum #2 to Agreement and Plan of Merger.

GPRE s Reasons for the Combination

GPRE and GLC are proposing the combination because they believe the resulting combined organization will be a
stronger, more competitive company capable of achieving greater financial strength, operational efficiencies, earning
power, access to capital, and growth than either company would be capable of separately. GPRE and GLC believe that
the combination may result in a number of benefits, including:

the opportunity for each company s shareholders to participate in the potential growth of the combined organization
after the combination;

the synergies that could be created in combining the grain handling and marketing strengths of GLC and the grain
procurement requirements of GPRE;

long-term opportunities for GPRE and GLC s members to jointly develop innovations and efficiencies in the
production of grain feedstocks for ethanol production; and

reduced working capital requirements necessary to secure each company s respective commodity derivative
transactions utilized to manage price risks.
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GPRE s board approved this merger as it provides a vehicle for vertical integration. GPRE believes that GLC s business
relationships, workforce and grain-receiving locations are an excellent fit with GPRE s need for significant quantities

of corn for its ethanol production. Within 50 miles of the Superior ethanol plant, GLC has seven elevators with four
mainline rail facilities and storage capacity of approximately 14.5 million bushel. GLC s other operations effectively
serve their customers and GPRE plans to continue those services in the future. Additionally, GLC members receiving
GPRE stock will add a new group of stakeholders to GPRE with a long-term vested interest in its success.

GLC s Reasons for the Combination

GLC s board is very concerned about the affect the expansion of the ethanol industry will have on its corn volumes if
GLC continues as an independent cooperative. Because of its significant capital investment in grain assets, GLC s
financial success rests heavily on obtaining favorable gross margins from marketing 18 to 23 million bushels of corn
each year. Expansion of the ethanol industry threatens both the average gross margin per bushel realized and the
volume of corn marketed. A substantial reduction in either or both of these factors would adversely affect GLC s
continued operations. As a result, GLC s board believes this is the right time to consider a merger with a larger
organization.

GLC members as a group will receive $12.5 million in cash and 551,065 shares of GPRE common stock, except that
fractional shares of GPRE stock will be converted into cash (this cash will be in addition to the $12.5 million). After

this merger becomes effective, GLC members will own approximately 7.1% of GPRE stock. GPRE s shares are listed
for trading under the stock symbol GPRE on The NASDAQ Capital Market and the American Stock Exchange. GPRE
anticipates that this listing will continue after this merger is completed.

GLC s board is recommending this merger with GPRE because the board believes that it would not be possible to
obtain more favorable terms from any other merger partner, especially when the opportunity to market GPRE stock
received in the transaction on a public stock exchange is taken into consideration. Because GPRE is a publicly-traded
company, federal securities laws required the parties to conduct their negotiations on a confidential basis. GLC s board
determined that exclusive, confidential negotiations with GPRE would provide greater value to GLC s members than
seeking competitive bids from other potential merger partners.
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Opinions of Financial Advisors

Neither GPRE nor GLC have retained the assistance of financial advisors to provide opinions with respect to the
fairness of the combination.

Accounting Treatment

GPRE will account for the combination under the purchase method of accounting for business combinations. Under
the purchase method of accounting, the total estimated purchase price is allocated to the net tangible and intangible
assets of an acquired entity based on their estimated fair values as of the completion of the transaction. A final
determination of these fair values may include management s consideration of a valuation prepared by an independent
valuation specialist.

Tax Consequences of this Merger Transaction

The following discussion is a general summary of certain U.S. federal income tax consequences of the merger to GLC
members. It is based upon the Internal Revenue Code of 1986, as amended (the Code ), applicable current and
proposed U.S. Treasury Regulations, published rulings, court decisions and other applicable authorities, all as in effect
on the date of this registration statement, and all of which are subject to change or differing interpretations (possibly
with retroactive effect). This summary does not purport to deal with all of the U.S. federal income tax consequences
applicable to GLC members, some of whom may be subject to special rules. This summary assumes that a member
holds GLC stock as a capital asset within the meaning of Section 1221 of the Code. The tax consequences of the
merger to GLC members will vary depending upon each member s individual circumstances and the U.S. federal tax
principles applicable thereto. No advance rulings have been or will be sought from the IRS regarding any matter
discussed in the registration statement. In addition, other than a general summary of certain lowa tax consequences,
the discussion does not address any tax considerations under state, local or non-U.S. laws or U.S. federal laws that
may apply to you other than those pertaining to the U.S. federal income tax. In view of the foregoing. each GL.C

member should consult his own tax advisor regarding all U.S. federal. state. local and foreign income and other tax
consequences of the merger. with specific reference to such member s own particular tax situation and recent changes
in applicable law.

In connection with the completion of the merger, GLC will receive an opinion of tax counsel that the merger will have
the U.S. federal income tax consequences summarized below. An opinion of counsel merely represents counsel s best
judgment with respect to the probable outcome on the merits should the matter be litigated, and it is not binding on the
IRS or any court. The IRS may challenge the conclusions reached in this opinion. Also, in reviewing this discussion of
the tax consequences you should note that certain conclusions reached are not free from doubt. In those circumstances,
GLC has expressed the more likely than not outcome despite uncertainties. We suggest you discuss the tax
consequences described in this section with your own tax advisor.
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U.S. Federal Income Tax Treatment of the Merger

The merger of a wholly - owned subsidiary of GPRE into GLC will be treated as a taxable sale by the GLC members
of their GLC stock. A Large Shareholder who receives cash and GPRE stock in exchange for his GLC stock in the
merger will recognize capital gain or loss equal to the difference, if any, between (i) the sum of the cash and the
aggregate fair market value on the date of Closing of the GPRE stock received and (ii) the member s aggregate basis in
the GLC stock. A Small Shareholder who receives only cash in exchange for his GLC stock in the merger will
recognize capital gain or loss equal to the difference, if any, between the cash received and the member s basis in the
GLC stock.

A member s basis in his GLC stock depends on how the member acquired the stock. To the extent that a member was
required to include the GLC stock in income when it was received as a patronage refund from GLC (such as a
patronage refund for selling grain to GLC) the member has a tax basis equal to the par value of his GLC stock. To the
extent that a member was not required to include the GLC stock in income when it was received as a patronage refund
from GLC (such as a patronage refund for buying LP gas to heat a home) the member has a tax basis of zero in his
GLC stock. GLC stock purchased for cash has a basis equal to the cash paid.

A member s capital gain or loss will be long-term capital gain or loss if a member s holding period for the GLC stock
exchanged in the merger is more than one year as of the Closing. Long-term capital gains of individual taxpayers are
generally subject to federal taxation at a maximum rate of 15%. Capital gains of corporate taxpayers are generally
taxable at the regular rates applicable to corporations. The deductibility of capital losses is subject to limitations. A
Large Shareholder s basis in the GPRE stock will be the fair market value of the GPRE stock on the date of the
Closing and the member s holding period for such stock will begin on the day following the date of the Closing.

Large Shareholders Example: The par value of John s GLC stock is $10,000. John is an agricultural producer who
was required to pay income tax on all of the GLC stock received as patronage refunds from GLC. As a result, he has a

40
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tax basis of $10,000 in his GLC stock. All of his GLC stock was issued to him more than a year prior to the Closing.
Shortly after the Closing, John will receive $10,203.49 in cash and 472 shares of GPRE stock. Assuming for purposes
of this example that GPRE stock trades at $13.61 per share on the Closing date, the value of the 472 shares that John
will receive is $6,423.92. Thus, John will receive total consideration of $16,627.41 (i.e., cash of $10,203.49 plus stock
with a value of $6,423.92). John will have a long-term capital gain of $6,627.41 ($16,627.41 less basis of $10,000).

Small Shareholders Example: The par value of all of George s GLC stock is $500. Shortly after the Closing,
George will receive $831.38 in cash. George is an agricultural producer who was required to pay income tax on all of
the GLC stock received as patronage refunds from GLC. As a result, he has a tax basis of $500 in his GLC stock. All
of his GLC stock was issued to him more than a year prior to the Closing. George will have a long-term capital gain of
$331.38 ($831.38 less basis of $500).

U.S. Federal Income Tax Treatment of the Transfer to the Escrow Account

The transfer by GLC of its investments in regional cooperatives to the Escrow Account more likely than not will be
treated as a dividend distribution to the members. A GLC member will recognize ordinary income equal to the
member s proportionate share of the Appraised Value of the investments in the regional cooperatives. A member s
proportionate share will equal the par value of the member s GLC stock divided by the par value of all outstanding
GLC stock. Such income will generally constitute qualified dividend income that is taxable at a maximum rate of
15%. A member will then be treated as the owner of his proportionate share of the investments in the regional
cooperatives held in the Escrow Account. A member s basis in his share of such investments will be the member s
proportionate share of the Appraised Value.

U.S. Federal Income Tax Treatment of Escrow Account Income and Distributions

A GLC member will recognize income each year on his proportionate share of the net income earned on the assets in
the Escrow Account. The character of such income will be determined as if such income was realized by the member
directly from the source making the payment to the Escrow Agent. Amounts received by the Escrow Agent in
redemption of an investment in a regional coop will result in capital gain or loss to a member equal to the difference,
if any, between the member s proportionate share of the redemption proceeds and the member s basis in his
proportionate share of the investment in the regional coop. Amounts paid by the Escrow Agent to GPRE to satisfy
indemnification claims will result in a capital loss to the member equal to the member s proportionate share of the
payment. Cash distributions paid by the Escrow Agent to a member will be treated as a return of basis and generally a
member will not recognize any income on the receipt of such distributions. A member may recognize gain or loss on
the final cash distribution equal to the difference between the cash received and the member s basis, as adjusted.

Iowa Income Tax Consequences
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Iowa generally incorporates the U.S. federal treatment of capital gains and losses and dividends in its determination of
taxable income. lowa does not, however, have a separate tax rate on capital gains or qualified dividends, and such
income is generally taxable at the regular rates. Iowa residents are generally subject to income tax on their entire
taxable income, while nonresidents are taxed only on income derived from lowa sources. Interest and dividends will
be treated as income from sources within Iowa to the extent they are derived from a trade or business carried on within
Iowa by the nonresident. Capital gain or loss recognized by a nonresident on the sale of GLC stock will be taxable in
Iowa if the stock was used by the nonresident as an integral part of some business activity in lowa in the year in which
the sale takes place. The determination of whether the income resulting from the merger is from lowa sources will
depend on each member s individual circumstances. Each member should consult his own tax advisor regarding the
Iowa tax consequences.

Backup Withholding

Backup withholding (currently at a rate of 28%) may apply to payments made in connection with the merger. Backup
withholding will not apply, however, to a member who furnishes a correct taxpayer identification number and certifies
that he is not subject to backup withholding on the IRS Form W-9 or substitute form, or is otherwise exempt from
backup withholding. Any amounts withheld under the backup withholding ru