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Explanatory Note
This post-effective amendment to the Registration Statement on Form S-3 is being filed to include information that is required to be included in the
registration statement form for registrants who are no longer well-known seasoned issuers, as defined in Rule 405 under the Securities Act of 1933, as
amended.

PROSPECTUS

GREEN PLAINS INC.
COMMON STOCK
WARRANTS
DEBT SECURITIES
UNITS
We may, from time to time, issue up to $250,000,000 aggregate principal amount in one or more offerings and in one or more series:
·
·
·
·

shares of common stock, par value $0.001 per share;
warrants for the purchase of shares of common stock;
debt securities; and
units consisting of two or more of the above classes or series of securities.

The securities may be offered separately or together, in separate classes or series, in amounts, at prices and on terms to be determined at the time of the
offering. We will specify in an accompanying prospectus supplement the terms of the securities. We may sell these securities directly, through agents, dealers
or underwriters as designated from time to time, or through a combination of these methods. We will set forth the names of any underwriters or agents in the
accompanying prospectus supplement. See “Plan of Distribution.”
Our headquarters are located at 1811 Aksarben Drive, Omaha, Nebraska 68106. Our common stock is quoted under the symbol “GPRE” on The Nasdaq
Global Market.
Investing in our securities involves risks. See “Risk Factors” on page 8.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon
the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.
You should read this prospectus and the applicable prospectus supplement for the specific security being offered and any related free writing prospectus
carefully before you invest in any of our securities. This prospectus may not be used to consummate sales of securities unless it is accompanied by a
prospectus supplement.
THE DATE OF THIS PROSPECTUS IS FEBRUARY 20, 2019.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”) utilizing a “shelf”
registration process. Under this shelf registration process, using this prospectus, together with a prospectus supplement, we may offer shares of our common
stock, as well as various series of debt securities and warrants, to purchase any of such securities, either individually or in units, in one or more offerings. This
prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series of securities under this prospectus, we
will provide a prospectus supplement that will contain more specific information about the terms of those securities. We also may authorize one or more free
writing prospectuses to be provided to you in connection with an offering. We may also add, update or change in the prospectus supplement any of the
information contained in this prospectus or in the documents that we have incorporated by reference into this prospectus. We urge you to carefully read this
prospectus, any applicable prospectus supplement and any free writing prospectus, together with the information incorporated by reference herein as
described under the headings “Where You Can Find More Information” and “Incorporation of Documents by Reference” before buying any of the securities
being offered.
THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL SECURITIES UNLESS IT IS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.
You should rely only on the information that we have provided or incorporated by reference in this prospectus, any applicable prospectus supplement
and any related free-writing prospectus that we may authorize to be provided to you. We have not authorized anyone to provide you with different
information. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus, any
applicable prospectus supplement or any related free-writing prospectus that we may authorize to be provided to you. You must not rely on any unauthorized
information or representation. This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it
is lawful to do so. You should assume that the information in this prospectus, any applicable prospectus supplement or any related free-writing prospectus is
accurate only as of the date on the front of the document and that any information we have incorporated by reference is accurate only as of the date of the
document incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free-writing
prospectus, or any sale of a security.
This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents referred to
herein have been filed, will be filed or will be incorporated by reference as exhibits to the Registration Statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading “Where You Can Find More Information.”
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 prospectus contains such “forward-looking statements” within the meaning of the Private Securities Litigation Reform
Act of 1995. These statements may be made directly in this prospectus, and they may also be made a part of this prospectus by reference to other documents
filed with the SEC, which is known as “incorporation by reference.”
This prospectus contains forward-looking statements based on current expectations that involve a number of risks and uncertainties. These statements are
based on current expectations which involve a number of risks and uncertainties and do not relate strictly to historical or current facts, but rather to plans and
objectives for future operations. These statements include words such as “anticipate,” “believe,” “continue,” “estimate,” “expect,” “intend,” “outlook,”
“plan,” “predict,” “may,” “could,” “should,” “will” and similar words and phrases as well as statements regarding future operating or financial performance or
guidance, business strategy, environment, key trends and benefits of actual or planned acquisitions. 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. The forwardlooking statements are made in accordance with safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Although we believe our
expectations regarding future events are based on reasonable assumptions, any or all forward-looking statements in this prospectus may be based on
inaccurate assumptions or not account for known or unknown risks and uncertainties, and therefore, be incorrect. Consequently, no forward-looking
statement is guaranteed, and actual future results may vary materially from the results expressed or implied in our forward-looking statements. The cautionary
statements in this prospectus expressly qualify all of our forward-looking statements. In addition, we are not obligated, and do not intend, to update any of
our forward-looking statements at any time unless an update is required by applicable securities laws.
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Factors that could cause actual results to differ from those expressed or implied in the forward-looking statements include, but are not limited to, those
discussed in Part I, Item 1A – Risk Factors of our annual report on Form 10-K for the year ended December 31, 2017 and Part II, Item 1A– Risk Factors of our
quarterly report on Form 10-Q for the period ended September 30, 2018. Specifically, we may experience fluctuations in future operating results due to a
number of economic conditions, including: competition in the ethanol industry and other industries in which we operate; commodity market risks, including
those that may result from weather conditions; financial market risks; counterparty risks; risks associated with changes to government policy or regulation,
including changes to tax laws; risks related to acquisitions and achieving anticipated results; risks associated with merchant trading, cattle feeding
operations and other factors detailed in reports filed with the SEC. Additional risks related to Green Plains Partners LP include compliance with commercial
contractual obligations, potential tax consequences related to our investment in the partnership and risks disclosed in the partnership’s SEC filings
associated with the operation of the partnership as a separate, publicly traded entity.
In light of these assumptions, risks and uncertainties, the results and events discussed in the forward-looking statements contained in this prospectus or
any document incorporated by reference might not occur. We caution investors not to place undue reliance on the forward-looking statements, which
represent management’s views only as of the date of this prospectus or documents incorporated by reference. We are not under any obligation, and we
expressly disclaim any obligation, to update or alter any forward-looking statements, whether as a result of new information, future events or otherwise.
OUR BUSINESS
References to “we,” “us,” “our,” “Green Plains,” or the “company” in this prospectus refer to Green Plains Inc., an Iowa corporation, and its subsidiaries.
Green Plains is an Iowa corporation, founded in June 2004 as an ethanol producer. We have grown through acquisitions of ethanol production facilities
and adjacent commodity processing businesses. We are focused on generating stable operating margins through our business segments and risk management
strategy. We own and operate assets throughout the ethanol value chain: upstream, with grain handling and storage; through our ethanol production
facilities; and downstream, with marketing and distribution services to mitigate commodity price volatility, which differentiates us from companies focused
only on ethanol production. Our other businesses, including our partnership and cattle feeding operations, leverage our supply chain, production platform
and expertise.
We formed Green Plains Partners LP, a master limited partnership, to be our primary downstream storage and logistics provider since its assets are the
principal method of storing and delivering the ethanol we produce. The partnership completed its IPO on July 1, 2015. As of December 31, 2018, we own a
49.1% limited partner interest, a 2.0% general partner interest and all of the partnership’s incentive distribution rights. The public owns the remaining 48.9%
limited partner interest. The partnership is consolidated in our financial statements.
We group our business activities into the following four operating segments to manage performance:
·

Ethanol Production. Our ethanol production segment includes the production of ethanol, distillers grains and corn oil at 13 ethanol plants in
Illinois, Indiana, Iowa, Minnesota, Nebraska, Tennessee and Texas. At capacity, our facilities are capable of processing approximately 387 million
bushels of corn per year and producing approximately 1.1 billion gallons of ethanol, 2.9 million tons of distillers grains and 292 million pounds of
industrial grade corn oil, making us one of the largest ethanol producers in North America. On November 15, 2018, we completed the sale of three
ethanol plants located in Bluffton, Indiana, Lakota, Iowa and Riga, Michigan and announced the permanent closure of our ethanol plant located in
Hopewell, Virginia.
7
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·

Agribusiness and Energy Services. Our agribusiness and energy services segment includes grain procurement, with approximately 47.2 million
bushels of grain storage capacity, and our commodity marketing business, which markets, sells and distributes ethanol, distillers grains and corn oil
produced at our ethanol plants. We also market ethanol for a third-party producer as well as buy and sell ethanol, distillers grains, corn oil, crude oil,
grain, natural gas and other commodities in various markets.

·

Food and Ingredients. Our food and ingredients segment includes six cattle feeding operations with the capacity to support approximately 355,000
head of cattle and grain storage capacity of approximately 11.7 million bushels and food-grade corn oil operations. Fleischmann’s Vinegar, one of
the world’s largest producers of food-grade industrial vinegar, was also included in the food and ingredients segment until its sale on November 27,
2018.

·

Partnership. Our master limited partnership provides fuel storage and transportation services by owning, operating, developing and acquiring
ethanol and fuel storage tanks, terminals, transportation assets and other related assets and businesses. The partnership’s assets include 32 ethanol
storage facilities, seven fuel terminal facilities and approximately 2,840 leased railcars.

Executive Offices
Our executive offices are located at 1811 Aksarben Drive, Omaha, Nebraska 68106, and our telephone number is (402) 884-8700. Our website is
www.gpreinc.com. Information contained on our website is not a part of this prospectus.
RISK FACTORS
Investing in our securities involves a high degree of risk. Before purchasing our securities, you should carefully consider the risks, uncertainties and
forward-looking statements described under “Risk Factors” in Item 1A of our Annual Report on Form 10-K for the year ended December 31, 2017 and in Part
II, Item 1A of our Quarterly Reports on Form 10-Q for the quarter ended September 30, 2018, as well as information incorporated by reference into this
prospectus, any applicable prospectus supplement or any free writing prospectus. If any of these risks were to occur, our business, financial condition, results
of operations or stock price could be materially adversely affected. In that event, the value of our securities could decline, and you could lose part or all of
your investment. The risks and uncertainties we describe are not the only ones facing us. Additional risks not presently known to us or that we currently deem
immaterial may also impair our business operations.
USE OF PROCEEDS
We will retain broad discretion over the use of the net proceeds from the sale of our securities offered hereby. Except as described in any prospectus
supplement, we currently anticipate using the net proceeds from the sale of our securities hereby primarily for general corporate purposes. We may also use a
portion of the net proceeds to pay off outstanding indebtedness and/or acquire or invest in complementary businesses, products and technologies. Although
we have no specific agreements, commitments or understandings with respect to any acquisition, we evaluate acquisition opportunities and engage in related
discussions with other companies from time to time.
Pending the use of the net proceeds, we intend to invest the net proceeds in short-term, interest-bearing, investment-grade securities.
We will not receive proceeds from any sales of securities by persons other than the company, except as may otherwise be stated in any applicable
prospectus supplement or free writing prospectus.
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THE SECURITIES WE MAY OFFER
The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements, summarize the material terms and
provisions of the various types of securities that we may offer. We will describe in the applicable prospectus supplement relating to any securities the
particular terms of the securities offered by that prospectus supplement. Accordingly, the terms of the securities may differ from the terms we have
summarized below. We will also include information in the prospectus supplement, where applicable, about material United States federal income tax
considerations relating to the securities and the securities exchange, if any, on which the securities will be listed.
We may sell from time to time, in one or more offerings:
•
•
•
•

common stock;
warrants to purchase common stock or debt securities of one or more series;
debt securities; and/or
units.

This prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series of securities under this
prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the securities, including, to
the extent applicable:
•
•
•
•
•
•
•
•
•
•

designation or classification;
aggregate offering price;
rates and times of payment of dividends or interest, if any;
redemption, conversion, exercise, exchange or sinking fund terms, if any;
ranking;
liquidation rights;
restrictive covenants, if any;
voting or other rights, if any;
conversion prices, if any; and
important United States federal income tax considerations.

The prospectus supplement may also add, update or change information contained in this prospectus or in documents we have incorporated by reference.
However, no prospectus supplement will offer a security that is not registered and described in this prospectus at the time of the effectiveness of the
Registration Statement of which this prospectus forms a part.
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.
DESCRIPTION OF COMMON STOCK
We are authorized to issue 75,000,000 shares of common stock, $0.001 par value per share. As of February 14, 2019, approximately 41,039,553 shares of
common stock were issued and outstanding, held of record by approximately 2,023 shareholders of record, not including beneficial holders whose shares are
held in names other than their own.
The following descriptions of our common stock and provisions of our Second Amended and Restated Articles of Incorporation, as amended (“Articles”),
and our Second Amended and Restated Bylaws (“Bylaws”), are only summaries. We encourage you to review complete copies of these documents, which
have been filed as exhibits to our periodic reports with the SEC.
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Dividends, Voting Rights and Liquidation
Holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the shareholders, and do not have
cumulative voting rights. Holders of common stock are entitled to receive ratably such dividends, if any, as may be declared from time to time by our board
of directors out of funds legally available for dividend payments. Payments of dividends by our subsidiaries to Green Plains may be restricted by certain debt
covenants. The company anticipates declaring a cash dividend in future quarters on a regular basis; however future declarations of dividends are subject to
approval by our board of directors and may be adjusted as business needs or market conditions change.
All outstanding shares of common stock are fully paid and non-assessable, and the shares of common stock to be issued upon completion of this offering
will be fully paid and non-assessable. The holders of common stock have no preferences or rights of conversion, exchange, pre-emption or other subscription
rights. There are no redemption or sinking fund provisions applicable to the common stock. In the event of any liquidation, dissolution or winding-up of our
affairs, holders of common stock will be entitled to share ratably in our assets that are remaining after payment or provision for payment of all of our debts
and obligations.
Listing
Our common stock is listed under the symbol “GPRE” on The Nasdaq Global Market.
Transfer Agent and Registrar
Computershare Investor Services, LLC is the transfer agent and registrar for our common stock. Their address is 250 Royall Street, Canton, Massachusetts
02021, and their telephone number is (800) 962-4284.
Iowa Law and Certain Charter and Bylaw Provisions
The provisions of (1) Iowa law, (2) our Articles and (3) our Bylaws, discussed below could discourage or make it more difficult to accomplish a proxy
contest or other change in our management or the acquisition of control by a holder of a substantial amount of our voting stock. It is possible that these
provisions could make it more difficult to accomplish, or could deter, transactions that shareholders may otherwise consider to be in their best interests or in
our best interests. These provisions are intended to enhance the likelihood of continuity and stability in the composition of our board of directors and in the
policies formulated by the board of directors and to discourage certain types of transactions that may involve an actual or threatened change of control of us.
These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage certain
tactics that may be used in proxy fights. Such provisions also may have the effect of preventing changes in our management.
Iowa Statutory Business Combinations Provision. We are subject to the anti-takeover provisions of Section 490.1110 of the Iowa Business Corporation
Act. In general, Section 490.1110 prohibits a publicly-held Iowa corporation from engaging in a “business combination” with an “interested shareholder” for
a period of three years after the date of the transaction in which the person became an interested shareholder, unless the business combination is, or the
transaction in which the person became an interested shareholder was, approved in a prescribed manner or another prescribed exception applies. For purposes
of Section 490.1110, a “business combination” is defined broadly to include a merger, asset sale or other transaction resulting in a financial benefit to the
interested shareholder, and, subject to certain exceptions, an “interested shareholder” is a person who, together with his or her affiliates and associates, owns
(or within three years prior, did own) 10% or more of the corporation’s voting stock.
Classified Board of Directors; Removal of Directors for Cause. Our Articles and Bylaws provide that our board of directors is divided into three classes,
each serving staggered three-year terms ending at the annual meeting of our shareholders. All directors elected to our classified board of directors will serve
until the election and qualification of their respective successors or their earlier resignation or removal. The board of directors is authorized to create new
directorships and to fill such positions so created and is permitted to specify the class to which any such new position is assigned. The person filling such
position would serve for the term applicable to that class. The board of directors (or its remaining members, even if less than a quorum) is also empowered to
fill vacancies on the board of directors occurring for any reason for the remainder of the term of the class of directors in which the vacancy occurred. Members
of the board of directors may only be removed for cause and only by the affirmative vote of 66 2/3% of our outstanding voting stock. These provisions are
likely to increase the time required for shareholders to change the composition of the board of directors. For example, in general, at least two annual meetings
will be necessary for shareholders to effect a change in a majority of the members of the board of directors.
10
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Advance Notice Provisions for Shareholder Proposals and Shareholder Nominations of Directors. Our Bylaws provide that, for nominations to the
board of directors or for other business to be properly brought by a shareholder before a meeting of shareholders, the shareholder must first have given timely
notice of the proposal in writing to our Secretary. A shareholder’s notice generally must be delivered not less than 90 days nor more than 120 days prior to
the one-year anniversary of the preceding year’s annual meeting; provided, however, that in the event of a special meeting or the date of the annual meeting
is advanced by more than 30 days or delayed by more than 30 days from the anniversary of the previous year’s annual meeting, notice by the shareholder to
be timely must be received by the company not earlier than the close of business on the 90th day prior to such meeting and not later than the close of
business on the later of the 60th day prior to such meeting or the 10th day following the day on which public disclosure of the date of such meeting is first
made. Detailed requirements as to the form of the notice and information included in the notice are specified in the Bylaws. If it is determined that business
was not properly brought before a meeting in accordance with our bylaw provisions, such business will not be conducted at the meeting.
Special Meetings of Shareholders. Special meetings of the shareholders may be called only by our Chairman of the Board, Chief Executive Officer,
President, the Board of Directors, or as otherwise allowed under the Iowa Business Corporation Act.
No Shareholder Action by Written Consent. Our Bylaws do not permit our shareholders to act by written consent, except where otherwise required by the
Iowa Business Corporation Act. As a result, any action to be effected by our shareholders must be effected at a duly called Annual or Special Meeting of
Shareholders.
Super-Majority Shareholder Vote Required for Certain Actions. The Iowa Business Corporation Act provides generally that the affirmative vote of a
majority of the shares entitled to vote on any matter is required to amend a corporation’s articles of incorporation or bylaws, unless the corporation’s articles
of incorporation or bylaws, as the case may be, requires a greater percentage. An affirmative vote of 66 2/3% of our outstanding voting stock is required for
any amendment to, or repeal of, our Bylaws by the shareholders. Our Bylaws may be amended or repealed by a simple majority vote of the board of directors.
DESCRIPTION OF WARRANTS
The following description, together with the additional information we may include in any applicable prospectus supplement, summarizes the material
terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While the terms
summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of any series of warrants in more detail in the
applicable prospectus supplement. Accordingly, the terms of any warrants offered under that prospectus supplement may differ from the terms described
below.
General
We may issue warrants for the purchase of common stock and/or debt securities in one or more series. We may issue warrants independently or together
with common stock and/or debt securities, and the warrants may be attached to or separate from these securities.
We will evidence each series of warrants by warrant certificates that we will issue under a separate agreement. We may enter into the warrant agreement
with a warrant agent. Each warrant agent will be a bank that we select that has its principal office in the United States and a combined capital and surplus in
an amount as required by applicable law. We will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a
particular series of warrants.
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We will describe in the applicable prospectus supplement the terms of the series of warrants, including:
•
•
•
•
•
•
•
•
•
•
•
•
•
•

the offering price and aggregate number of warrants offered;
the currency for which the warrants may be purchased;
if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants issued with each such
security or each principal amount of such security;
if applicable, the date on and after which the warrants and the related securities will be separately transferable;
in the case of warrants to purchase common stock, the number of shares of common stock purchasable upon the exercise of one warrant and the price
at which these shares may be purchased upon such exercise;
in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one warrant and the price at,
and currency in which, this principal amount of debt securities may be purchased upon such exercise;
the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;
the terms of any rights to redeem or call the warrants;
any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the warrants;
the dates on which the right to exercise the warrants will commence and expire;
the manner in which the warrant agreement and warrants may be modified;
federal income tax consequences of holding or exercising the warrants;
the terms of the securities issuable upon exercise of the warrants; and
any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise, including:
•
•

in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or interest on, the debt securities
purchasable upon exercise or to enforce covenants in the applicable indenture; or
in the case of warrants to purchase common stock, the right to receive dividends, if any, or, payments upon our liquidation, dissolution or winding
up or to exercise voting rights, if any.

Exercise of Warrants
Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price that we
describe in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise
the warrants at any time up to 5:00 p.m. EST on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on
the expiration date, unexercised warrants will become void.
Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together with specified
information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable prospectus supplement. We
will set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be
required to deliver to the warrant agent upon exercise of the warrants.
Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent
or any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon such exercise. If fewer than
all of the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of warrants. If we
so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.
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Enforceability of Rights by Holders of Warrants
Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or
trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have
no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any
proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of the related warrant agent or the holder
of any other warrant, enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its warrants.
DESCRIPTION OF DEBT SECURITIES
The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the material terms
and provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will apply generally to any future
debt securities we may offer, we will describe the particular terms of any debt securities that we may offer in more detail in the applicable prospectus
supplement. Accordingly, the terms of any debt securities we offer under that prospectus supplement may differ from the terms we describe below.
We will issue the senior debt securities under a senior indenture, which we will enter into with a trustee to be named in the senior indenture. We will
issue the subordinated debt securities under a subordinated indenture, which we will enter into with a trustee to be named in the subordinated indenture. We
use the term “indentures” to refer to both senior indentures and the subordinated indentures. The indentures will be qualified under the Trust Indenture Act.
We use the term “debenture trustee” to refer to either a senior trustee or a subordinated trustee, as applicable.
The following summaries of material provisions of senior debt securities, subordinated debt securities and indentures are subject to, and qualified in their
entirety by reference to, all the provisions of the indenture applicable to a particular series of debt securities. Except as we may otherwise indicate, the terms
of senior indentures and subordinated indentures are identical.
General
We will describe in each prospectus supplement the following terms relating to a series of debt securities, as applicable:
•
•
•
•
•
•
•
•
•
•

the title;
the principal amount being offered, and, if a series, the total amount authorized and the total amount outstanding;
any limit on the amount that may be issued;
whether or not we will issue the series of debt securities in global form, the terms and who the depository will be;
the maturity date;
the principal amount due at maturity, and whether the debt securities will be issued with any original issue discount;
whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a United States
person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;
the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to accrue, the dates
interest will be payable and the regular record dates for interest payment dates or the method for determining such dates;
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
the terms of the subordination of any series of subordinated debt;
13

Table of Contents

•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

the aggregate amount of indebtedness that would be senior to the subordinated debt and a description of any limitation on the issuance of such
additional senior indebtedness (or a statement that there is no such limitation);
the place where payments will be made;
restrictions on transfer, sale or other assignment, if any;
our right, if any, to defer payment of interest and the maximum length of any such deferral period;
the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to any optional redemption
provisions;
provisions for a sinking fund, purchase or other analogous fund, if any;
the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund provisions or otherwise, to redeem, or at
the holder’s option to purchase, the series of debt securities;
whether the indenture will restrict our ability to: incur additional indebtedness, issue additional securities, create liens, pay dividends and make
distributions with respect to our capital stock, redeem capital stock, make investments or other restricted payments, sell or otherwise dispose of
assets, engage in transactions with shareholders and affiliates, or effect a consolidation or merger;
whether the indenture will require us to maintain any asset ratios or reserves;
a discussion of any material or special United States federal income tax considerations applicable to the debt securities;
the procedures for any auction and remarketing, if any;
the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral multiple thereof;
if other than dollars, the currency in which the series of debt securities will be denominated;
any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities; and
the name of any trustee(s) and the nature of any material relationships with the trustee, the percentage of securities of the class necessary to require
the trustee to take action and what indemnification the trustee may require before proceeding to enforce any liens.

Conversion or Exchange Rights
We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for common stock
or other securities of ours. We will include provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option. We
may include provisions pursuant to which the number of shares of common stock or other securities of ours that the holders of the series of debt securities
receive would be subject to adjustment.
Consolidation, Merger or Sale
Unless an accompanying prospectus supplement states otherwise, the indentures will not contain any covenant that restricts our ability to merge or
consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of such assets must
assume all of our obligations under the indentures or the debt securities, as appropriate.
Events of Default Under an Indenture
The following will be events of default under the indentures with respect to any series of debt securities that we may issue:
•
•

if we fail to pay interest when due and our failure continues for 90 days and the time for payment has not been extended or deferred;
if we fail to pay the principal, or premium, if any, when due and the time for payment has not been extended or delayed;
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•
•

if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant specifically relating to
another series of debt securities, and our failure continues for 90 days after we receive notice from the debenture trustee or holders of at least 25% in
aggregate principal amount of the outstanding debt securities of the applicable series; and
if specified events of bankruptcy, insolvency or reorganization occur as to us.

If an event of default with respect to debt securities of any series occurs and continues, other than an event of default specified in the last bullet point
above, the debenture trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series, by notice to us in
writing, and to the debenture trustee if notice is given by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due
and payable immediately. If an event of default specified in the last bullet point above occurs, the principal amount and accrued interest, if any, of each issue
of debt securities then outstanding shall be due and payable without any notice or other action on the part of the debenture trustee or any holder.
The holders of a majority-in-principal amount of the outstanding debt securities of an affected series may waive any default or event of default with
respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we have
cured the default or event of default in accordance with the indenture. Any such waiver shall cure the default or event of default.
Subject to the terms of the indentures, if an event of default under an indenture occurs and continues, the debenture trustee will be under no obligation to
exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt securities, unless such
holders have offered the debenture trustee reasonable indemnity. The holders of a majority-in-principal amount of the outstanding debt securities of any
series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the debenture trustee, or exercising
any trust or power conferred on the debenture trustee, with respect to the debt securities of that series, provided that:
•
•

the direction so given by the holder is not in conflict with any law or the applicable indenture; and
subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might involve personal liability or be unduly
prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will have the right to institute a proceeding under the indentures or to appoint a receiver or trustee, or to seek
other remedies only if:
•
•
•

the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request, and such
holders have offered reasonable indemnity, to the debenture trustee to institute the proceeding as trustee; and
the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority-in-aggregate principal amount of the
outstanding debt securities of that series other conflicting directions within 60 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or interest,
on the debt securities.
We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in the indentures.
Modification of Indenture; Waiver
We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters, including:
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•
•
•
•
•
•
•
•

to fix any ambiguity, defect or inconsistency in the indenture;
to comply with the provisions described above under “Consolidation, Merger or Sale”;
to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act;
to evidence and provide for the acceptance of appointment hereunder by a successor trustee;
to provide for uncertificated debt securities and to make all appropriate changes for such purpose;
to add to, delete from, or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of issuance, authorization
and delivery of debt securities of any series;
to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the security holders, to make the occurrence,
or the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or provisions an event of default, or to
surrender any of our rights or powers under the indenture; or
to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the written
consent of the holders of at least a majority-in-aggregate principal amount of the outstanding debt securities of each series that is affected. However, we and
the debenture trustee may only make the following changes with the consent of each holder of any outstanding debt securities affected:
•
•
•

extending the fixed maturity of the series of debt securities;
reducing the principal amount, reducing the rate of or extending the time of payment of interest, or any premium payable upon the redemption of
any debt securities; or
reducing the percentage of debt securities, the holders of which are required to consent to any amendment.

Discharge
Each indenture will provide that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
obligations to:
•
•
•
•
•
•

register the transfer or exchange of debt securities of the series;
replace stolen, lost or mutilated debt securities of the series;
maintain paying agencies;
hold monies for payment in trust;
compensate and indemnify the trustee; and
appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations sufficient to pay all the principal of,
any premium, if any, and interest, on the debt securities of the series on the dates payments are due.
Form, Exchange and Transfer
We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures will provide that we may issue debt securities of a
series in temporary or permanent global form as book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company, or DTC, or
another depository named by us and identified in a prospectus supplement with respect to that series.
At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the applicable
prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any
authorized denomination and of like tenor and aggregate principal amount.
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Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders of the
debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon duly
executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will make no service charge for any registration
of transfer or exchange, but we may require payment of any taxes or other governmental charges.
We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we initially
designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change
in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.
If we elect to redeem the debt securities of any series, we will not be required to:
•
•

issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15 days before the
day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the close of business on the day of
the mailing; or
register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion of any debt
securities we are redeeming in part.

Information Concerning the Debenture Trustee
The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only those
duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee must use the same degree of
care as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the debenture trustee is under no obligation
to exercise any of the powers given it by the indentures at the request of any holder of debt securities unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur.
Payment and Paying Agents
Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest
payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular
record date for the interest.
We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents designated by us,
except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check, which we will mail to the holder.
Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the debenture trustee in the State of New York as our
sole paying agent for payments with respect to debt securities of each series. We will name in the applicable prospectus supplement any other paying agents
that we initially designate for the debt securities of a particular series. We will maintain a paying agent in each place of payment for the debt securities of a
particular series.
All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities that
remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the
security thereafter may look only to us for payment thereof.
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Governing Law
The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York, except to the extent that
the Trust Indenture Act is applicable.
Subordination of Subordinated Debt Securities
The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain of our other indebtedness to the
extent described in a prospectus supplement. The subordinated indentures will not limit the amount of subordinated debt securities that we may issue. It also
will not limit us from issuing any other secured or unsecured debt.
DESCRIPTION OF UNITS
We may issue securities in units, each consisting of two or more types of securities, in any combination. For example, we might issue units consisting of a
combination of common stock and warrants to purchase common stock. The holder of a unit will have the rights and obligations of a holder of each included
security. If we issue units, the prospectus supplement and any related free writing prospectus relating to the units will contain the information described
above with regard to each of the securities that is a component of the units.
In addition, the prospectus supplement and any related free writing prospectus relating to units will describe the terms of any units we issue, including as
applicable:
•
•
•
•
•
•

the title of any series of units;
the date, if any, on and after which the securities comprising such units may be transferable separately, and any other terms and conditions
applicable to such transfers;
any material provisions relating to the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units,
including information with respect to any applicable book-entry procedures;
whether we will apply to have such units traded on any securities exchange or securities quotation system;
any material United States federal income tax consequences applicable to such units, including how, for United States federal income tax
purposes, the purchase price paid for the units is to be allocated among the component securities; and
any other material terms and conditions relating to the units or to the securities included in each unit.
PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways, separately or together, from time to time:
·
·
·
·

through dealers or agents to the public or to investors;
to underwriters for resale to the public or to investors;
directly to investors; or
through a combination of such methods.

In addition, we may from time to time sell securities in compliance with Rule 144 under the Securities Act, if available, or pursuant to other available
exemptions from the registration requirements under the Securities Act, rather than pursuant to this prospectus. In such event, we may be required by the
securities laws of certain states to offer and sell the common units only through registered or licensed brokers or dealers.
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We will set forth in a prospectus supplement the terms of the offering of securities, including:
·
·
·
·
·
·
·

the name or names of any agents, dealers or underwriters;
the purchase price of the securities being offered and the proceeds we or they will receive from the sale;
any over-allotment options under which underwriters may purchase additional securities from us;
any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
any public offering price;
any discounts or concessions allowed or reallowed or paid to dealers; and
any securities exchanges on which the securities may be listed.

We will describe the method of distribution of the securities and terms of the offering in the prospectus supplement.
We may distribute our offered securities from time to time in one or more transactions at: (1) a fixed price or prices (which may be changed), (2) market
prices prevailing at the time of sale, (3) prices related to the prevailing market prices at the time of sale, or (4) negotiated prices. Any initial public offering
price and any discounts, commissions or concessions allowed or reallowed or paid to dealers or agents may be changed from time to time.
If underwriters are used in the sale of any securities, the securities will be acquired by the underwriters for their own account and may be resold from time
to time in one or more transactions described above. The securities may be either offered to the public through underwriting syndicates represented by
managing underwriters, or directly by underwriters. Generally, the underwriters’ obligations to purchase the securities will be subject to conditions precedent
and the underwriters will be obligated to purchase all of the securities if they purchase any of the securities. We may use underwriters with whom we have a
material relationship. We will describe in the prospectus supplement, naming the underwriter, the nature of any such relationship.
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us at the public offering price set
forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. The contracts
will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.
We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or borrowed
from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in settlement of those
derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the
applicable prospectus supplement or in a post-effective amendment.
Underwriters, dealers and agents may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, or
to contribution with respect to payments made by the underwriters, dealers or agents, under agreements between us and the underwriters, dealers and agents.
We may grant underwriters who participate in the distribution of securities an option to purchase additional securities to cover over-allotments, if any, in
connection with the distribution.
Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from any selling security holders, us or
our purchasers, as their agents in connection with the sale of securities. These underwriters, dealers or agents may be considered to be underwriters under the
Securities Act. As a result, discounts, commissions or profits on resale received by the underwriters, dealers or agents may be treated as underwriting
discounts and commissions. The prospectus supplement will identify any such underwriter, dealer or agent and describe any compensation received by them
from us. Any initial public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time.
19

Table of Contents

Unless otherwise specified in the related prospectus supplement, all securities we offer, other than common stock, will be new issues of securities with no
established trading market. Any underwriter may make a market in these securities, but will not be obligated to do so and may discontinue any market
making at any time without notice. Any common stock sold pursuant to a prospectus supplement will be listed for trading on the Nasdaq Stock Market or
other principal market for our common stock. We may apply to list warrants or debt securities on an exchange, but we are not obligated to do so. Therefore,
there may not be liquidity or a trading market for any series of securities.
Any underwriter may engage in over-allotment transactions, stabilizing transactions, short-covering transactions and penalty bids in accordance with
Regulation M under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Over-allotment involves sales in excess of the offering size,
which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a
specified maximum. Short covering transactions involve purchases of the securities in the open market after the distribution is completed to cover short
positions. Penalty bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in
a covering transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If commenced,
the underwriters may discontinue any of the activities at any time. We make no representation or prediction as to the direction or magnitude of any effect
that such transactions may have on the price of the securities. For a description of these activities, see the information under the heading “Underwriting” or
“Plan of Distribution” in the applicable prospectus supplement.
Underwriters, broker-dealers or agents who may become involved in the sale of the common stock may engage in transactions with and perform other
services for us in the ordinary course of their business for which they receive compensation.
LEGAL MATTERS
Husch Blackwell LLP, Omaha, Nebraska, will provide us with an opinion as to the legal matters in connection with the securities we are offering.
EXPERTS
The consolidated financial statements and related financial statement schedules of Green Plains Inc. and subsidiaries as of December 31, 2017 and 2016,
and for each of the years in the three-year period ended December 31, 2017, and management’s assessment of the effectiveness of internal control over
financial reporting as of December 31, 2017 included in our Annual Report on Form 10-K for the year ended December 31, 2017, have been incorporated by
reference herein and in the registration statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by
reference herein, and upon the authority of said firm as experts in accounting and auditing.
The audit report on the effectiveness of internal control over financial reporting as of December 31, 2017, contains an explanatory paragraph that states
that the Company completed the acquisition of a cattle feeding operation near Hereford, Texas on March 10, 2017 and two cattle feeding operations in Leoti,
Kansas and Eckley, Colorado on May 16, 2017 (the “acquired businesses”), and management excluded from its assessment of the effectiveness of the
Company’s internal control over financial reporting as of December 31, 2017, the acquired businesses’ internal control over financial reporting associated
with approximately 8% of the Company’s consolidated total assets and approximately 3% of the Company’s consolidated total revenues as of and for the
year ended December 31, 2017. Our audit of internal control over financial reporting of the Company also excluded an evaluation of the internal control over
financial reporting of the acquired businesses.
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WHERE YOU CAN FIND MORE INFORMATION
We are a public company and file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy
any document we file at the SEC’s Public Reference Room at Station Place, 100 F Street, N.E., Washington, D.C. 20549. You can request copies of these
documents by writing to the SEC and paying a fee for the copying cost. Please call the SEC at 1-800-SEC-0330 for more information about the operation of
the public reference room. Our SEC filings are also available to the public at the SEC’s website at www.sec.gov, and on our website at www.gpreinc.com. The
information contained on our website is not included or incorporated by reference into this prospectus. In addition, our common stock is listed for trading on
The Nasdaq Global Market under the symbol “GPRE.”
This prospectus is only part of a Registration Statement on Form S-3 that we have filed with the SEC under the Securities Act, and therefore omits certain
information contained in the Registration Statement. We have also filed exhibits and schedules with the Registration Statement that are excluded from this
prospectus, and you should refer to the applicable exhibit or schedule for a complete description of any statement referring to any contract or other document.
You may:
•
•
•

inspect a copy of the Registration Statement, including the exhibits and schedules, without charge at the public reference room;
obtain a copy from the SEC upon payment of the fees prescribed by the SEC; or
obtain a copy from the SEC’s website or our website.
INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this prospectus and information we file later with the
SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings made by us
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act. The documents we are incorporating by reference as of their respective dates of
filing are (other than, in each case, documents or information deemed to have been furnished and not filed in accordance with SEC rules):
1.
2.
3.
4.
5.

6.

Our Annual Report on Form 10-K, filed on February 14, 2018, for the year ended December 31, 2017, including the information specifically
incorporated in our Annual Report on Form 10-K from our Definitive Proxy Statement on Schedule 14A, filed on March 29, 2018.
Our Quarterly Report on Form 10-Q, filed on May 7, 2018, for the quarter ended March 31, 2018.
Our Quarterly Report on Form 10-Q, filed on August 2, 2018, for the quarter ended June 30, 2018.
Our Quarterly Report on Form 10-Q, filed on November 9, 2018, for the quarter ended September 30, 2018.
Our Current Reports on Form 8-K, filed on February 7, 2018 (the 2 nd 8-K filed on such date); February 20, 2018; May 9, 2018; July 17, 2018;
August 1, 2018 (the 1 st 8-K filed on such date); August 14, 2018; August 15, 2018; October 10, 2018; October 25, 2018; November 14, 2018;
November 15, 2018 (as amended on November 21, 2018); November 21, 2018; November 28, 2018 (as amended on December 3, 2018); December 4,
2018; and February 7, 2019.
The description of the registrant’s common stock set forth in the registrant’s registration statement on Form 8-A filed pursuant to Section 12 of the
Exchange Act on December 16, 2005, including any amendment or report filed with the Commission for the purpose of updating this description.

You may request, orally or in writing, a copy of these filings, which will be provided to you at no cost, by contacting our investor relations department at
our principal executive offices, which are located at 1811 Aksarben Drive, Omaha, Nebraska 68106, Attention: Investor Relations; Telephone: (402) 8848700.
To the extent that any statements contained in a document incorporated by reference are modified or superseded by any statements contained in this
prospectus, such statements shall not be deemed incorporated in this prospectus except as so modified or superseded.
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All documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to
the termination of the offering of securities hereby are incorporated by reference and become a part of this prospectus from the date such documents are filed.
Any statement contained in this prospectus or in a document incorporated by reference is modified or superseded for purposes of this prospectus to the extent
that a statement contained in any subsequent filed document modifies or supersedes such statement.
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This prospectus is part of a Registration Statement we filed with the Securities and Exchange Commission. You should only rely on the information or
representations contained in this prospectus and any accompanying prospectus supplement. We have not authorized anyone to provide information other
than that provided in this prospectus and any accompanying prospectus supplement. We are not making an offer of these securities in any state where the
offer is not permitted. You should not assume that the information in this prospectus or any accompanying prospectus supplement is accurate as of any date
other than the date on the front of the document.
Common Stock
Warrants
Debt Securities
Units
Green Plains Inc.
The date of this prospectus is February 20, 2019.
PROSPECTUS
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth the company’s estimates (other than the SEC registration fee) of the expenses in connection with the issuance and
distribution of the securities being registered, other than underwriting discounts and commissions.
Item
SEC registration fee
Legal fees and expenses
Accounting fees and expenses
Printing fees
Transfer agent fees and expenses
Miscellaneous fees and expenses
Total

$

$

Amount
30,300
40,000
15,000
10,000
5,000
10,000
110,300

Item 15. Indemnification of Directors and Officers.
The Iowa Business Corporation Act permits us to indemnify our directors, officers, employees and agents, subject to limitations imposed by the Iowa
Business Corporation Act. Our Second Amended and Restated Bylaws require us to indemnify directors and officers to the full extent permitted by the Iowa
Business Corporation Act.
Under Iowa law, a corporation may indemnify its directors and officers where: (A)(i) the individual acted in good faith; (ii) the individual reasonably
believed that (a) in the case of conduct in the individual's official capacity, that the individual's conduct was in the best interests of the corporation or (b) in
all other cases, that the individual's conduct was at least not opposed to the best interests of the corporation; and (iii) in the case of any criminal proceeding,
the individual had no reasonable cause to believe the individual's conduct was unlawful, or (B) the individual engaged in conduct for which broader
indemnification has been made permissible or obligatory under a provision of the articles of incorporation.
We carry insurance policies insuring our directors and officers against certain liabilities that they may incur in their capacity as directors and officers.
We have entered into indemnification agreements with each of our officers and directors. Pursuant to the indemnification agreements, we are required to,
among other things, indemnify each indemnitee against all expenses (including, attorneys’ fees, disbursements and retainers, accounting and witness fees and
other disbursements and expenses) incurred in connection with certain proceedings that relate to the indemnitee’s service as an officer or director of the
company. Further, we are required to indemnify for expenses incurred by the indemnitee in defense of a proceeding to the extent the indemnitee has been
successful on the merits or otherwise. Finally, if the indemnitee is involved in certain proceedings as a result of the indemnitee’s serving as our officer or
director, we are required to advance all expenses incurred by or on behalf of the indemnitee in connection with such proceeding, without regard to the
indemnitee’s ability to repay the expenses and without regard to the indemnitee’s ultimate entitlement to indemnification under the other provisions of the
indemnification agreement; provided, however, that to the extent required by Iowa law, the indemnitee shall repay all the expenses paid to the indemnitee if
it is finally determined that the indemnitee is not entitled to be indemnified.
The indemnification agreements contain certain exceptions to our obligation to indemnify. Among these exceptions, we are not obligated to make any
indemnity in connection with any claim made against the indemnitee: (i) for which payment has actually been made to or on behalf of the indemnitee under
any insurance policy or other indemnity provision, except with respect to any excess beyond the amount paid under any insurance policy or other indemnity
provisions, (ii) for an accounting of profits made from the purchase and sale (or sale and purchase) by the indemnitee of securities of the company within the
meaning of Section 16(b) of the Exchange Act, or similar provisions of state statutory law or common law; (iii) for which indemnitee settles a claim without
our consent; (iv) for which such indemnitee is finally adjudged to have gained any person profit or advantage to which he or she was not legally entitled; or
(v) for which indemnitee’s conduct is finally adjudged to have been willful misconduct, knowingly fraudulent, deliberately dishonest or in violation of
indemnitee’s duty of loyalty to us.
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The indemnification agreements also require us to obtain and maintain a policy or policies of insurance with a reputable insurance company providing
the indemnitee with coverage for losses from wrongful acts and an indemnitee who is an officer or director shall be named as an insured.
All agreements and obligations of the company contained in the indemnification agreements shall continue during the period when the officer or
director who is a party to an indemnification agreement is an officer or director of the company (or is serving at the request of the company as a director,
officer, employee or other agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise) and shall continue
thereafter so long as such director shall be subject to any possible claim or threatened, pending or completed action, suit or proceeding, whether civil,
criminal, arbitrational, administrative or investigative. In addition, the indemnification agreements provide for partial indemnification and advance of
expenses.
We have been advised that, in the opinion of the SEC, indemnification for certain liabilities is against public policy as expressed in the Exchange Act
and is, therefore, unenforceable.
Item 16. Exhibits.
(a) Exhibits.
Exhibit
Number
1.1*
2.1(a)
2.1(b)
2.2
2.3(a)
2.3(b)
2.4(a)

2.4(b)
2.5

Description of Document
Form of Underwriting Agreement
Asset Purchase Agreement by and among Ethanol Holding Company, LLC, Green Plains Renewable Energy, Inc., Green Plains Wood River LLC
and Green Plains Fairmont LLC dated November 1, 2013 (Incorporated by reference to Exhibit 2.1 of the company’s Current Report on Form 8-K
filed November 25, 2013)
Amendment to Asset Purchase Agreement by and among Ethanol Holding Company, LLC, Green Plains Renewable Energy, Inc., Green Plains
Wood River LLC and Green Plains Fairmont LLC dated November 22, 2013 (Incorporated by reference to Exhibit 2.2 of the Company’s Current
Report on Form 8-K filed November 25, 2013)
Membership Interest Purchase Agreement between Murphy Oil USA, Inc. and Green Plains Inc. dated October 28, 2015 (Incorporated by
reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed November 12, 2015)
Asset Purchase Agreement, dated June 12, 2016, by and among Green Plains Inc. and Abengoa Bioenergy of Illinois, LLC and Abengoa
Bioenergy of Indiana, LLC (Incorporated by reference to Exhibit 2.1 of the Company’s Current Report on Form 8-K filed June 13, 2016)
Amended and Restated Asset Purchase Agreement, dated August 25, 2016, by and among Green Plains Inc. and Abengoa Bioenergy Company,
LLC (incorporated herein by reference to Exhibit 2.1 to the company’s Current Report on Form 8-K dated September 1, 2016)
Asset Purchase Agreement, dated September 23, 2016, by and among Green Plains Inc., Green Plains Madison LLC, Green Plains Mount Vernon
LLC, Green Plains York LLC, Green Plains Holdings LLC, Green Plains Partners LP, Green Plains Operating Company LLC, Green Plains
Ethanol Storage LLC and Green Plains Logistics LLC (incorporated herein by reference to Exhibit 2.1 to the company’s Current Report on Form
8-K dated September 26, 2016)
Amended and Restated Asset Purchase Agreement, dated August 25, 2016, by and among Green Plains Inc., Abengoa BioEnergy of Illinois, LLC
and Abengoa BioEnergy of Indiana, LLC (incorporated herein by reference to Exhibit 2.2 to the company’s Current Report on Form 8-K dated
September 26, 2016)
Stock Purchase Agreement, dated as of October 3, 2016, by and among Green Plains Inc., Green Plains II LLC, SCI Ingredients Holdings, Inc.,
Stone Canyon Industries LLC and other selling shareholders (incorporated herein by reference to Exhibit 2.1 to the company’s Current Report
on Form 8-K dated October 3, 2016)
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2.6(a)
2.6(b)
2.6(c)
2.6(d)
2.7
2.8(a)
2.8(b)

2.9
3.1(a)
3.1(b)
3.1(c)
3.2
4.1
4.2*
4.3*
4.4*
4.5
4.6
4.7*

Membership Interest Purchase Agreement, dated as of February 16, 2018, by and between AMID Merger LP and DKGP Energy Terminals LLC
(incorporated herein by reference to Exhibit 2.1(a) of the company’s Current Report on Form 8-K filed on February 20, 2018)
Guaranty Agreement (Buyer), dated as of February 16, 2018, by and between Delek Logistics Partners, LP and Green Plains Partners LP
(incorporated herein by reference to Exhibit 2.1(b) of the company’s Current Report on Form 8-K filed on February 20, 2018)
Guaranty Agreement (Seller), dated as of February 16, 2018, by and between American Midstream Partners, LP and DKGP Energy Terminals
LLC (incorporated herein by reference to Exhibit 2.1(c) of the company’s Current Report on Form 8-K filed on February 20, 2018)
Limited Liability Agreement of DKGP Energy Terminals LLC (incorporated herein by reference to Exhibit 10.1 of the company’s Current
Report on Form 8-K filed on February 20, 2018)
Asset Purchase Agreement, dated as of July 27, 2018, by and among Green Plains Cattle Company LLC, and Bartlett Cattle Company, L.P.
(incorporated herein by reference to Exhibit 2.1 of the company’s Current Report on Form 8-K filed on August 1, 2018)
Asset Purchase Agreement among Green Plains Bluffton LLC, Green Plains Holdings II LLC, Green Plains Inc. and Valero Renewable Fuels
Company, LLC, dated October 8, 2018. (incorporated by reference to Exhibit 2.1 of our Current Report on Form 8-K filed on October 10, 2018).
(The schedules to the Asset Purchase Agreement have been omitted. The Company will furnish such schedules to the SEC upon request.)
Asset Purchase Agreement among Green Plains Partners LP, Green Plains Holdings LLC, Green Plains Operating Company LLC, Green Plains
Ethanol Storage LLC, Green Plains Logistics LLC, Green Plains Inc., Green Plains Trade Group LLC, Green Plains Bluffton LLC and Green
Plains Holdings II LLC (incorporated by reference to Exhibit 2.2 of our Current Report on Form 8-K filed on October 10, 2018). (The schedules
to the Asset Purchase Agreement have been omitted. The Partnership will furnish such schedules to the SEC upon request).
Asset Purchase Agreement, dated as of April 25, 2017, by and among Green Plains Cattle Company LLC, and Cargill Cattle Feeders, LLC.
(incorporated herein by reference to Exhibit 2.1 to the company’s Current Report on Form 8-K dated April 26, 2017)
Second Amended and Restated Articles of Incorporation of the Company (Incorporated by reference to Exhibit 3.1 of the Company’s Current
Report on Form 8-K filed October 15, 2008)
Articles of Amendment to Second Amended and Restated Articles of Incorporation of the Company (Incorporated by reference to Exhibit 3.1 of
the Company’s Current Report on Form 8-K filed May 9, 2011)
Second Articles of Amendment to Second Amended and Restated Articles of Incorporation of Green Plains Renewable Energy, Inc.
(Incorporated by reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K filed May 16, 2014)
Second Amended and Restated Bylaws of the Company dated August 14, 2012 (Incorporated by reference to Exhibit 3.1 of the Company’s
Current Report on Form 8-K filed August 15, 2012)
Shareholders’ Agreement by and among Green Plains Renewable Energy, Inc., each of the investors listed on Schedule A, and each of the
existing shareholders and affiliates identified on Schedule B, dated May 7, 2008 (Incorporated by reference to Appendix F of the Company’s
Registration Statement on Form S-4/A filed September 4, 2008)
Form of Common Stock Warrant Agreement and Warrant Certificate
Form of Senior Note
Form of Subordinated Note
Form of Senior Indenture (Incorporated by reference to Exhibit 4.5 to the Company’s Registration Statement on Form S-3/A filed December 30,
2009, Registration No. 333-163203)
Form of Subordinated Indenture (Incorporated by reference to Exhibit 4.6 to the Company’s Registration Statement on Form S-3/A filed
December 30, 2009, Registration No. 333-163203)
Form of Warrant Agreement for Debt Securities and Warrant Certificate
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4.8
4.9
4.10
5.1
23.1
23.2
24.1
25.1**
99.1

Indenture relating to the 3.25% Convertible Senior Notes due 2018, dated as of September 20, 2013, between the Company and Wilmington
Trust, National Association, including the form of Global Note attached as Exhibit A thereto (Incorporated by reference to Exhibit 4.1 to the
Company’s Current Report on Form 8-K filed September 20, 2013)
Indenture relating to the 4.125% Convertible Senior Notes due 2022, dated as of August 15, 2016, between the Company and Wilmington
Trust, National Association, including the form of Global Note attached as Exhibit A thereto (Incorporated by reference to Exhibit 4.1 to the
Company’s Current Report on Form 8-K filed August 15, 2016)
Indenture relating to the 3.25% Convertible Senior Notes due 2019, dated as of August 14, 2018, between the Company and Wilmington Trust,
National Association, including the form of Global Note attached as Exhibit A thereto (Incorporated by reference to Exhibit 4.1 to the
Company’s Current Report on Form 8-K filed August 14, 2018)
Opinion of Husch Blackwell LLP regarding legality of the securities being registered
Consent of KPMG LLP
Consent of Husch Blackwell LLP (included in Ex. 5.1 to this Registration Statement on Form S-3)
Power of Attorney (on signature page) (Previously filed)
Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended
Unaudited pro forma condensed combined statements of operations of Green Plains Inc. for the nine months ended September 30, 2016 and for
the year ended December 31, 2015

* To be filed by amendment or as an exhibit to a report pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act and incorporated herein by reference.
** To be filed separately under the electronic form type “305B2” pursuant to Section 305(b)(2) of the Trust Indenture Act of 1939, as amended.
Item 17. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed
with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 % change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement.
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if
the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission
by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained
in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the
offering.
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(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to
an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the Securities Act of
1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes
of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the
securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.
(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities: The
undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned
registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual
report pursuant to Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating
to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act, as amended, may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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(d) The undersigned registrant hereby further undertakes that:
(1) For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this registration
statement in reliance under Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4), or 497(h) under the
Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.
(2) For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
(e) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection (a)
of Section 310 of the Trust Indenture Act (“Act”) in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the
Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Omaha, State of Nebraska on February 20, 2019.
GREEN PLAINS INC.
By: /s/ Todd A. Becker
Todd A. Becker
President and Chief Executive Officer
(Principal Executive Officer)
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on
the dates indicated.
Signature

Title

Date

/s/ Todd A. Becker
Todd A. Becker

President and Chief Executive Officer
(Principal Executive Officer) and Director

February 20, 2019

/s/ John W. Neppl
John W. Neppl

Chief Financial Officer (Principal Financial
Officer and Principal Accounting Officer)

February 20, 2019

Chairman of the Board

February 20, 2019

*
Alain Treuer

Vice Chairman of the Board

February 20, 2019

*
Jim Anderson

Director

February 20, 2019

*
James F. Crowley

Director

February 20, 2019

*
S. Eugene Edwards

Director

February 20, 2019

*
Gordon F. Glade

Director

February 20, 2019

*
Thomas L. Manuel

Director

February 20, 2019

*
Ejnar A. Knudsen III

Director

February 20, 2019

*
Brian D. Peterson

Director

February 20, 2019

*
Wayne B. Hoovestol

* By:

/s/ Todd A. Becker
Todd A. Becker
Attorney-in-Fact
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Exhibit 5.1

February 20, 2019
Green Plains Inc.
1811 Aksarben Drive
Omaha, NE 68106
Re:

Post-Effective No. 1 to Registration Statement on Form S-3ASR (File No. 333-215281)

Ladies and Gentlemen:
We have acted as counsel to Green Plains Inc., an Iowa corporation (the “Company”), and have represented the Company in connection with the
preparation and filing of Post-Effective No. 1 to the above-referenced Registration Statement filed by the Company and with the Securities and Exchange
Commission (the “SEC”) on December 22, 2016 under the Securities Act of 1933, as amended (the “Securities Act ”). The Registration Statement, as
amended, relates to the offer and sale from time to time by the Company, pursuant to Rule 415 of the General Rules and Regulations of the SEC promulgated
under the Securities Act, of one or more of the following securities of the Company for an aggregate initial offering price not to exceed $250,000,000 on
terms to be determined at the time or times of offering: (i) shares of the Company’s common stock, par value $.001 per share (the “Common Stock”); (ii)
warrants to purchase shares of Common Stock or debt securities (the “Warrants”); (iii) debt securities (the “Debt Securities”); and (vii) units consisting of
two or more types of the foregoing securities (the “Units”). The Common Stock, Warrants, Units and Debt Securities are collectively referred to herein as the
“Company Securities.”
In connection with the foregoing, we have examined such documents, corporate records and matters of law as we have deemed necessary or
appropriate in connection with these opinions.
In our examination, we have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents
submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed, photostatic or facsimile copies
and the authenticity of the originals of such latter documents. In making our examination of executed documents, we have assumed that the parties thereto,
other than the Company, its directors and officers, had the power, corporate or otherwise, to enter into and perform all obligations thereunder and have also
assumed the due authorization by all requisite action, corporate or otherwise, and execution and delivery by such parties of such documents and the validity
and binding effect thereof on such parties. As to any facts material to the opinions expressed herein that were not independently established or verified, we
have relied upon oral or written statements and representations of officers and other representatives of the Company and others. With respect to the actions to
be taken subsequent to the date hereof by the Board of Directors of the Company (the “Board”) or an authorized committee thereof, we have assumed that
such actions will be taken at duly called meetings with a quorum of directors or committee members, as the case may be, present and acting throughout, or by
unanimous written consent of all directors or committee members, as the case may be. We have assumed that the form of certificate or other instrument or
document to be issued after the date hereof representing the Securities to be issued under the Registration Statement (as amended) will conform in all respects
to the requirements applicable under the Iowa Business Corporation Act (the “IBCA”). We have also assumed that a prospectus supplement to the prospectus
contained in the Registration Statement (as amended) will have been prepared and filed with the Commission describing the Company Securities offered
thereby and will comply with all applicable laws.
Husch Blackwell LLP

February 20, 2019
Page 2
The opinions expressed below are limited to matters governed by Federal securities laws, the IBCA and, as to the Debt Securities constituting valid
and legally binding obligations of the Company, solely with respect to the laws of the State of New York. The Securities may be issued from time to time on a
delayed or continuous basis, and this opinion is limited to the laws, including the rules and regulations, as in effect on the date hereof.
Based upon and subject to the foregoing and to the other qualifications and limitations set forth herein, we are of the opinion that:
1.

With respect to the shares of Common Stock, upon (i) the Board or an authorized committee thereof having duly authorized a designated number of
shares of Common Stock for issuance at a minimum price or value of consideration to be set by the Board or an authorized committee thereof (such
consideration to be not less than the par value per share), and (ii) such shares of Common Stock having been issued and delivered against payment
of the consideration therefor as set by the Board or an authorized committee thereof, such shares of Common Stock will be validly issued, fully paid
and non-assessable.

2.

With respect to the Warrants, upon (i) the Board or an authorized committee thereof having taken the corporate action necessary to authorize the
Warrants, (ii) the warrant agreement relating to the Warrants has been duly authorized, executed and delivered, (iii) the terms of the Warrants and of
their issuance and sale have been duly established in conformity with the applicable warrant agreement and do not violate any applicable law or
result in a default under or breach of any agreement or instrument binding upon the Company and comply with any requirement or restriction
imposed by any court or governmental body having jurisdiction over the Company, (iv) the Warrants have been duly executed and countersigned in
accordance with the applicable warrant agreement and issued and sold as contemplated by the Registration Statement (as amended) and (v) the
Company has received the consideration provided for by the Board or an authorized committee thereof, the Warrants will constitute valid and
legally binding obligations of the Company.

3.

With respect to the Debt Securities, upon (i) the Board or an authorized committee thereof having taken the corporate action necessary to determine
the rights and other terms of the Debt Securities and duly authorizing the issuance and delivery of the Debt Securities (the “Debt Securities
Authorization”), (ii) establishment by the relevant debt agreement (the “Debt Agreement ”) if applicable, (iii) such Debt Securities Authorization
having been duly authenticated by the trustee, and (iv) such Debt Securities having been duly executed and delivered on behalf of the Company
against payment therefor in accordance with the terms of the Debt Securities Authorization, any applicable underwriting agreement, an indenture
and any applicable supplemental indenture, and as contemplated by the Registration Statement (as ameded), the prospectus and the related
prospectus supplement(s), such Debt Securities will constitute binding obligations of the Company enforceable in accordance with their terms.
Husch Blackwell LLP

February 20, 2019
Page 3
4.

With respect to the Units, upon (i) the Board or an authorized committee thereof having taken the corporate action necessary to determine the rights
and other terms of the Units and the Company Securities underlying the Units and duly authorizing the issuance and delivery of the Units, (ii) the
unit agreement relating to the Units has been duly authorized, executed and delivered, (iii) the terms of the Units and of their issuance and sale have
been duly established in conformity with the applicable unit agreement and do not violate any applicable law or result in a default under or breach
of any agreement or instrument binding upon the Company and comply with any requirement or restriction imposed by any court or governmental
body having jurisdiction over the Company, (iv) the Units have been duly executed and countersigned in accordance with the applicable unit
agreement and issued and sold as contemplated by the Registration Statement and (v) the Company has received the consideration provided for by
the Board or an authorized committee thereof, the Units will constitute valid and legally binding obligations of the Company.

To the extent that the obligations of the Company under the indentures may be dependent upon such matters, we assume for purposes of the opinion
set forth in paragraph 3 above that the trustee is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization; that
the trustee is duly qualified to engage in the activities contemplated by the indenture; that the indenture has been duly authorized, executed and delivered
by the trustee and constitutes the legally valid and binding obligation of the trustee enforceable against the trustee in accordance with its terms; that the
trustee is in compliance, with respect to acting as a trustee under the indenture, with all applicable laws and regulations; and that the trustee has the requisite
organizational and legal power and authority to perform its obligations under the indenture. We further assume that the status of the Debt Securities as
binding obligations of the Company will not be affected by any (i) breaches of, or defaults under, agreements or instruments, (ii) violations of statutes, rules,
regulations or court or governmental orders, or (iii) failures to obtain required consents, approvals or authorizations from, or make required registrations,
declarations or filings with, governmental authorities.
The opinions expressed in paragraph 3 above shall be understood to mean only that if (i) there is a default in performance of an obligation, (ii)
failure to pay or other damage can be shown and (iii) the defaulting party can be brought into a court which will hear the case and apply the governing law,
then, subject to the availability of defenses and to the exceptions set forth in the opinion, the court will provide a money damage (or perhaps injunctive or
specific performance) remedy.
The opinions expressed above are further subject to the following limitations, qualifications and exceptions (the “Exceptions”):
(a)
(b)

the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar laws relating to or affecting the
rights or remedies of creditors;
the effects of general principles of equity, whether enforcement is considered in a proceeding in equity or at law (including the possible
unavailability of specific performance or injunctive relief), concepts of materiality, reasonableness, good faith and fair dealing, and the discretion of
the court before which any proceeding therefore may be brought; and
Husch Blackwell LLP

February 20, 2019
Page 4
(c)

the invalidity under certain circumstances under law or court decisions of provisions for the indemnification of or contribution to a party with
respect to a liability where such indemnification or contribution is contrary to public policy.

We express no opinion with respect to (i) whether acceleration of the Debt Securities may affect the collectibility of that portion of the stated
principal amount thereof that might be determined to constitute unearned interest thereon, (ii) compliance with laws relating to permissible rates of interest,
(iii) the creation, validity, perfection or priority of any security interest, mortgage, or lien, or (iv) any provision to the extent it requires any party to
indemnify any other person against loss in obtaining the currency due following a court judgment in another currency.
We hereby consent to the filing of this opinion as Exhibit 5.1 to Post-Effective Amendment No. 1 to the Registration Statement and to the reference
to Husch Blackwell LLP under the caption “Legal Matters” in the prospectus constituting a part of such Registration Statement. In giving this consent, we do
not thereby admit that we are within the category of persons whose consent is required under Section 7 of the Act, or under the rules and regulations of the
Commission relating thereto.
Very truly yours,
Husch Blackwell LLP
/s/ Husch Blackwell LLP
Husch Blackwell LLP

Exhibit 23.1
Consent of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders
Green Plains Inc.:
We consent to the use of our reports dated February 14, 2018, with respect to the consolidated balance sheets of the Company as of December 31, 2017 and
2016, and the related consolidated statements of operations, comprehensive income, stockholders’ equity, and cash flows for each of the years in the threeyear period ended December 31, 2017, and the related notes and financial statement schedule (collectively, the consolidated financial statements), and the
effectiveness of internal control over financial reporting as of December 31, 2017, incorporated herein by reference and to the reference to our firm under the
heading “Experts” in the prospectus.
Our report dated February 14, 2018, on the effectiveness of internal control over financial reporting as of December 31, 2017 contains an explanatory
paragraph that states the Company completed the acquisition of a cattle feeding operation near Hereford, Texas on March 10, 2017 and two cattle feeding
operations in Leoti, Kansas and Eckley, Colorado on May 16, 2017 (the “acquired businesses”), and management excluded from its assessment of the
effectiveness of the Company’s internal control over financial reporting as of December 31, 2017, the acquired businesses’ internal control over financial
reporting associated with approximately 8% of the Company’s consolidated total assets and approximately 3% of the Company’s consolidated total revenues
as of and for the year ended December 31, 2017. Our audit of internal control over financial reporting of the Company also excluded an evaluation of the
internal control over financial reporting of the acquired businesses.
/s/ KPMG LLP
Omaha, Nebraska
February 20, 2019

