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Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter). Emerging growth company ☐
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Item 1.01 Entry into a Material Definitive Agreement.
On August 8, 2018, Green Plains Inc. (the “Company”) executed exchange agreements (the “Exchange Agreements”)
with certain holders (collectively the “Investors”) of the Company’s outstanding 3.25% Convertible Senior Notes due
2018 (the “Existing Notes”), under which the Company agreed to exchange (the “Exchange”) approximately $55.5
million in aggregate principal amount of the Existing Notes for approximately $55.5 million in aggregate principal
amount of 3.25% Convertible Senior Notes due 2019 (the “New Notes”). The Exchange is expected to close on August
14, 2018.
The New Notes will be the senior, unsecured obligations of the Company and will bear interest at a rate of 3.25% per
annum, payable semi-annually in arrears on April 1 and October 1 of each year, beginning on October 1, 2018. Interest on
the New Notes will accrue from, and including, April 1, 2018. The New Notes will mature on October 1, 2019, unless
earlier repurchased or converted.
Holders of New Notes may convert their New Notes, at their option, in integral multiples of $1,000 principal amount,
at any time prior to the close of business on the scheduled trading day immediately preceding the maturity date of the
New Notes.
The conversion rate for the New Notes will initially be 50.6481 shares of the Company’s common stock per $1,000
principal amount of New Notes, which corresponds to an initial conversion price of approximately $19.74 per share of the
Company’s common stock. The conversion rate will be subject to adjustment upon the occurrence of certain events. Upon
conversion of the convertible notes, the Company will settle its conversion obligation by delivering shares of its common
stock at the applicable conversion rate, together with cash in lieu of any fractional share.
The Company will not have the right to redeem the New Notes at its election before their maturity.
The New Notes will be subject to customary provisions providing for the acceleration of their principal and interest
upon the occurrence of events that constitute an “event of default.” Events of default will include, among other events,
certain payment defaults, defaults in settling conversions, certain defaults under the Company’s other indebtedness and
certain insolvency-related events.
The issuance of the New Notes to the Investors in the Exchange will be made in reliance upon the exemption from
registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”).
The New Notes will be governed by an indenture (the “Indenture”), between the Company and Wilmington Trust,
National Association, a national banking association, as trustee.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.
The information provided in Item 1.01 is incorporated by reference into this Item 2.03.
Item 3.02 Unregistered Sales of Equity Securities.
The information provided in Item 1.01 is incorporated by reference into this Item 3.02. The New Notes issued in the
Exchange will be issued in reliance upon the exemption from registration provided by Section 4(a)(2) of the Securities
Act. In determining that the issuance of the New Notes in the Exchange qualified for the exemption from registration
provided by Section 4(a)(2) of the Securities Act, the Company relied on the following facts: (i) all of the Investors in the
Exchange were qualified institutional buyers, (ii) the Company did not use any form of general solicitation or advertising
to offer the New Notes, and (iii) the investment intent of the Investors. The issuance of any shares of the Company’s
common stock upon conversion of the New Notes will be made in reliance on an exemption from the Securities Act as
exchanges between an issuer exclusively with its existing security holders. The maximum number of shares of common
stock issuable upon conversion of the New Notes is 3,097,987, subject to adjustment in accordance with the terms of the
Indenture.

Item 3.03 Material Modification to Rights of Securities Holders.
The information provided in Item 1.01 is incorporated by reference into this Item 3.03.
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