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If the securities being registered on this Form are to be offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company.

Large accelerated filer o Accelerated filer y Non-accelerated filer o Smaller reporting company o
CALCULATION OF REGISTRATION FEE

Title of each Class of Proposed Maximum Proposed Maximum
Securities to be Amount to be Offering Price Per Aggregate Offering Amount of
Registered Registered Share Price(2) Registration Fee
Common Stock, $0.001 par value per share 11,139,000 N/A $68,282,070 $2,683.49(3)

)]
Represents the maximum number of shares of common stock of Green Plains Renewable Energy, Inc. ("GPRE"), par value $0.001,
issuable upon the completion of (i) the proposed merger of Green Plains Merger Sub, Inc., a wholly-owned subsidiary of GPRE, with
and into VBV LLC; (ii) the proposed merger of IN Merger Sub, LLC, a wholly owned subsidiary of GPRE, with and into Indiana
Bio-Energy, LLC ("IBE"); and (iii) the proposed merger of TN Merger Sub, LLC, a wholly owned subsidiary of GPRE, with and into
Ethanol Grain Processors, LLC ("EGP"), each as described in this registration statement.

)
Estimated solely for purposes of calculation of the registration fee in accordance with Rules 457(c) and (f) of the Securities Act of
1933, as amended, based upon the product of: (A) 11,139,000 shares, which is the maximum number of shares of GPRE common
stock, which are being registered, that will be received by the unit holders of VBV, IBE and EGP in the mergers, multiplied by
(B) $6.13, the average of the high and low sale prices for shares of GPRE common stock as reported on The NASDAQ Capital Market
on June 19, 2008.

3)

This amount has previously been paid.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. These securities may not be sold until the
registration statement filed with the Securities and Exchange Commission, of which this proxy statement/prospectus is a part, is
declared effective. This proxy statement/prospectus is not an offer to sell these securities nor a solicitation of any offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 21, 2008

GREEN PLAINS RENEWABLE ENERGY, INC.
PROXY STATEMENT/PROSPECTUS

To the Shareholders of Green Plains Renewable Energy, Inc. , 2008
Dear Shareholder:

Your company, Green Plains Renewable Energy, Inc. ("GPRE"), is holding a special meeting of shareholders in order to seek approval of
certain matters in connection with an Agreement and Plan of Merger among us, VBV LLC ("VBV"), and certain other parties. Pursuant to the
merger agreement, we will acquire VBV (the "VBV Merger"), Indiana Bio-Energy, LLC ("IBE"), an entity in which VBV holds a majority
interest (the "IBE Merger"), and Ethanol Grain Processors, LLC ("EGP" and together with IBE, the "VBV Subsidiaries"), another entity in
which VBV holds a majority interest (the "EGP Merger").

In total, current equity holders of VBV, IBE and EGP will receive 10,871,472 shares and we will assume options exercisable for
267,528 shares, as consideration in the mergers.

Stoel Rives LLP has provided a legal opinion that, for U.S. federal income tax purposes, the VBV Merger will qualify as a
"reorganization" and GPRE, its subsidiaries, VBV, and (depending on their individual circumstances) VBV Members generally will not
recognize gain or loss as a result of the mergers. The EGP Merger and the IBE Merger, however, will be taxable to the holders of units in EGP
and IBE (other than VBV) for U.S. federal income tax purposes.

The exchange ratios for the exchange of VBV, IBE and EGP units into GPRE common stock are fixed and will not change, regardless of
changes in the market price of our common stock. On May 7, 2008, the date that the merger agreement was signed, the value of the common
stock to be received in the mergers (including shares subject to options) was $98,023,200. As of , 2008, this value
was

At the same time as the mergers, certain members of VBV will purchase an aggregate of 6,000,000 shares of our common stock at a price
of $10.00 per share, for a total investment of $60,000,000 (the "Stock Purchase"). The Stock Purchase will be an unregistered, privately placed
sale of our common stock. After completion of the mergers and the Stock Purchase, the VBV members and the minority unit holders of IBE and
EGP will collectively own approximately 68.3% of our issued and outstanding stock. This will constitute a change in control of GPRE and will
have a significant dilutive effect on our current shareholders.

In addition, we, our chief executive officer and the VBV Members will enter into a Shareholders' Agreement which, among other things,
will provide that for so long as the VBV Members collectively maintain ownership of at least 35% of our outstanding common stock, they will,
collectively, have the right to designate five nominees for election to our Board of Directors.

Our shareholders will receive no consideration in connection with the proposed mergers.

A special meeting of our shareholders will be held on , 2008, to approve certain matters with respect to the mergers, as
specified in the attached Notice of Special Meeting. Our Board of Directors recommends a vote "FOR" each of the proposals set forth on the
Notice. As of the date of this proxy statement/prospectus, shareholders holding approximately 29% of our common stock have agreed to vote for
these proposals. Approval of the mergers will require the affirmative vote of a majority of the votes cast at the meeting.

Your vote is very important, regardless of the number of shares you own. Please take the time to vote your proxy (in writing, over the
Internet or by telephone) by following the instructions on your proxy card or, if your shares are held in the name of a bank or broker, please
instruct your bank or broker on how to vote. The accompanying materials provide details on the special meeting, the mergers and the issuances
of GPRE common stock.

We realize that this is a lengthy document, so we have provided a Summary of the proxy statement/prospectus starting on page 8. We
encourage you to read and carefully consider this proxy statement/prospectus in its entirety. For a discussion of specific risks that
should be considered before casting your vote, see ''Risk Factors'' beginning on page 21.
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Wayne B. Hoovestol

Chief Executive Officer, Green Plains Renewable

Energy, Inc.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of this transaction
or the GPRE common stock to be issued in the Mergers and Stock Purchase or determined whether the registration statement is
accurate or adequate. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated , 2008 and is first being mailed to
GPRE shareholders on or about , 2008.
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GREEN PLAINS RENEWABLE ENERGY, INC.
9420 Underwood Ave., Suite 100

Omaha, Nebraska 68114
NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
, 2008
A special meeting of shareholders of Green Plains Renewable Energy, Inc. ("GPRE") will be held at , Central
Time, on , , 2008 at . At the special meeting, the shareholders of GPRE will be asked to

consider and vote on:
(1) aproposal to approve the Mergers;

(2) aproposal to approve the issuance of an aggregate of 17,139,000 shares of GPRE common stock (including shares subject to
options assumed) pursuant to the Mergers and the Stock Purchase;

(3) aproposal to approve the amended and restated articles of incorporation of GPRE as follows: (i) amend Article II to increase
the number of shares authorized for issuance by GPRE; and (ii) amend Article III so that it is consistent with the terms of GPRE's
Bylaws, which must be amended as a condition to closing the VBV Merger, with respect to (A) imposing a supermajority shareholder
vote if two-thirds of the directors do not approve certain transactions prior to GPRE's next significant transaction, and (B) altering the
number of GPRE's directors and the method by which board vacancies are filled; and

(4) aproposal to adjourn the special meeting, if necessary, to solicit additional proxies if there are not sufficient votes to approve
any of proposals 1, 2 or 3.

GPRE has fixed the close of business on , 2008, as the record date for determination of shareholders entitled to notice of and
to vote at the special meeting and any adjournment thereof. The accompanying proxy statement/prospectus explains the proposals to be voted on
and provides specific information on the special meeting.

GPRE's Board of Directors recommends that you vote "FOR" each of the above proposals.

Whether or not you expect to attend the special meeting, your vote is very important. Please promptly complete, date, sign and return the
enclosed proxy card or vote via the Internet or by telephone. If your shares are held in the name of a bank or broker, please follow the
instructions furnished by them.

By Order of the Board of Directors,

Dan E. Christensen, Secretary

, 2008
INFORMATIONAL CONFERENCE CALL

GPRE will hold an informational conference call for its shareholders on which its representatives will summarize the terms of the Mergers
and related transactions and describe its plans for the future operation of the combined entities. Following the presentation, GPRE
representatives will be available for a brief question and answer session. This informational conference call will be held as follows:

Date: , 2008
Time:
Call-in numbers: (xxx) xxx-xxxx (Domestic)

(xxx) xxx-xxxx (International)
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QUESTIONS AND ANSWERS

The following are some questions that the GPRE shareholders and VBV, IBE and EGP members may have regarding the Mergers and the
other related matters and brief answers to those questions. We urge you to read carefully the entire proxy statement/prospectus, including the
documents attached to this proxy statement/prospectus, because the information in this section does not provide all the information that might be
important to you.

General Questions and Answers
Q: What are the ""Mergers'' described in this proxy statement/prospectus?

A:
On May 7, 2008, GPRE entered into an Agreement and Plan of Merger among it, Green Plains Merger Sub, Inc., a wholly-owned
subsidiary of GPRE ("GP Merger Sub"), VBV LLC ("VBV") and certain other parties for limited purposes (the "VBV Merger
Agreement"). Also on May 7, 2008, GPRE entered into an Agreement and Plan of Merger among it, TN Merger Sub, LLC, its
wholly-owned subsidiary ("TN Merger Sub"), and Ethanol Grains Processors, LLC ("EGP"), a majority-owned subsidiary of VBV
(the "EGP Merger Agreement"); and an Agreement and Plan of Merger among it, IN Merger Sub, LLC, its wholly-owned subsidiary
("IN Merger Sub"), and Indiana Bio-Energy, LLC ("IBE"), a majority-owned subsidiary of VBV (the "IBE Merger Agreement"). A
copy of the VBV, EGP and IBE merger agreements are attached to this proxy statement/prospectus as Appendices A, B and C.
Throughout this proxy statement/prospectus, we refer to the merger between GPRE and VBV as the "VBV Merger" and refer to the
mergers between GPRE's merger subsidiaries and IBE and EGP, respectively, as the "IBE Merger" and the "EGP Merger". The VBV
Merger, IBE Merger and the EGP Merger are referred to collectively as the "Mergers."

Q: Why am I receiving this proxy statement/prospectus

If you are a GPRE shareholder You are receiving this proxy statement/prospectus because GPRE will be holding a special meeting of
its shareholders to obtain this shareholder approval and will be soliciting your vote. This proxy statement/prospectus contains
important information about the Mergers, the transactions related to the Mergers, and the special meeting, and you should read it
carefully. The enclosed proxy allows you to vote your shares of GPRE without attending the special meeting. Your vote is important.
We encourage you to vote as soon as possible.

If you are a VBV, EGP or IBE member This proxy statement/prospectus is being provided to you as part of an information statement in
connection with the special meetings of the members of VBV, EGP and IBE, respectively, at which you will be asked to approve and
adopt the applicable merger agreement and the transactions contemplated therein, including the merger of each of VBV, EGP, and IBE
with a direct, wholly-owned subsidiary of GPRE formed for the purpose of effecting each merger, as described more fully below.
GPRE is required to deliver this proxy statement/prospectus to you because GPRE is offering shares of its common stock to you in
exchange for your units in VBV, EGP, or IBE, as the case may be.

Q: What will happen in the Mergers?

A:
The following transactions will occur concurrently at the closing of the Mergers:

®
GP Merger Sub will merge with and into VBV, and the holders of VBV common units will be entitled to receive
7,498.369315 shares of GPRE common stock for each common unit they hold at the effective time of the VBV
Merger;

(i)
TN Merger Sub will merger with and into EGP, and the holders of EGP units (other than VBV) will be entitled to
receive 0.151658305 shares of GPRE common stock for each

11
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unit of EGP they hold at the effective time of the EGP Merger and all EGP units will be automatically cancelled
when the EGP Merger becomes effective;

(iii)
IN Merger Sub will merge with and into IBE, and the holders of IBE units (other than VBV) will be entitled to
receive 731.9974690 shares of GPRE common stock for each unit of IBE they hold at the effective time of the IBE
Merger and all IBE units will be automatically cancelled when the IBE Merger becomes effective; and

(iv)
Options to purchase IBE and EGP units will be assumed by GPRE and converted into options to purchase an
aggregate of 267,528 shares of GPRE common stock.

What is the Stock Purchase?

Concurrently with the Mergers, under the terms of a separate stock purchase agreement with GPRE dated May 7, 2008 (the "Stock
Purchase Agreement"), two wholly-owned subsidiaries of NTR, plc, Bioverda International Holdings Limited ("Bioverda
International") and Bioverda US Holdings LLC ("Bioverda US," together with Bioverda International, the "Bioverda entities") will
purchase an aggregate of 6,000,000 shares of GPRE common stock at a purchase price of $10.00 per share, for a total investment of
$60,000,000 (the "Stock Purchase").

How many shares of GPRE common stock will be issued in connection with the Mergers and the Stock Purchase?

GPRE will issue a total of 10,871,472 shares of common stock to the unit holders of VBV, EGP and IBE and assume options to
purchase EGP and IBE units that will convert into the right to purchase 267,528 shares of GPRE common stock as consideration in the
Mergers and issue 6,000,000 shares of common stock to the Bioverda entities in the Stock Purchase. Accordingly, we estimate that
immediately after the completion of the Mergers and the Stock Purchase, the former VBV, EGP and IBE unit holders will own
approximately 68.3% of the outstanding shares of GPRE common stock. This will constitute a change in control of GPRE and will
have a significant dilutive effect on our current shareholders.

Why are GPRE and VBY proposing the Mergers?

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

providing the opportunity for GPRE's shareholders and the VBV, EGP and IBE members to participate in the
potential growth of the combined enterprise after the Mergers;

increasing the size and scale of the combined enterprise's operations and positioning it to become one of the
lowest-cost producers of ethanol;

enhancing the geographical diversity of the combined enterprise's operations, thereby decreasing its exposure to
fluctuations in any one feedstock market, increasing its access to potential customers and allowing it to distribute
its products more efficiently;

creating synergies by combining its ethanol production facilities with IBE and EGP while eliminating duplicative
functions; and

improving access to debt and equity capital, and positioning it to participate in the potential consolidation and
vertical integration of the ethanol industry.

12
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For a more complete description of the factors considered by the board of each company, please refer to the sections of this proxy
statement/prospectus entitled "The Merger GPRE's Reasons For the Merger" and " Recommendation of the GPRE Board of Directors"
and "The Merger VBV's and VBV Subsidiaries' Reasons For the Mergers" and "Recommendation of the VBV Managers and

VBYV Subsidiary Boards of Directors" on pages 63-64.

Q: Has the GPRE Board of Directors Approved the Mergers?
After careful consideration, the GPRE board unanimously determined that the Mergers are advisable and in the best interests of GPRE
and its shareholders.

Q: What is necessary to complete the Mergers?

In order to complete the Mergers,

)]
GPRE's shareholders must approve the Mergers, the issuance of the shares of GPRE common stock in the Mergers
and the Stock Purchase, and GPRE's amended and restated articles of incorporation;

@3]
the members of VBV, EGP and IBE must approve and adopt the VBV Merger Agreement, the EGP Merger
Agreement and the IBE Merger Agreement, respectively, and approve the transactions contemplated by those
Merger Agreements, including the Mergers; and

3)

all other conditions to the Mergers must be satisfied or waived, including receipt of certain consents on regulatory
approvals. See pages 90-91, 93 and 94 for a discussion of these conditions.

Q: When are the Mergers expected to be completed?

GPRE and VBV expect to complete the Mergers as soon as possible. If the shareholders of GPRE approve the Mergers, the issuance of
the GPRE common stock in the Mergers and the Stock Purchase, and the amended and restated articles of incorporation, and the unit
holders of VBV, EGP and IBE approve and adopt the Merger Agreements and approve the Mergers and the other transactions
contemplated by the Merger Agreements, and all closing conditions in the Merger Agreements are satisfied or waived, GPRE and
VBYV anticipate that the Mergers will be completed in the 2008 calendar year. The Mergers will become effective upon the filings of
certain merger documents with the applicable Secretaries of State.

Q: What risks should I consider in deciding whether to vote for the proposals presented at the special meeting?

You should carefully review and consider the risks set forth in the section entitled "Risk Factors" beginning on page 21.

Q: Who will be the directors of GPRE following the Mergers?

Following the Mergers, GPRE will be governed by a nine-member board of directors. The Bioverda entities will together have the
right, as long as they collectively own at least 32.5% of the outstanding GPRE common stock, to designate four individuals to be
nominated for election as directors. The Bioverda entities' initial designees are expected to be Jim Anderson, Jim Barry, James
Crowley and Michael Walsh. Similarly, as long as Wilon Holdings S.A., a current member of VBV ("Wilon"), owns at least 2.5% of
the outstanding GPRE common stock, it will have the right to designate one individual to be nominated for election as a director.
Wilon's initial designee is expected to be Alain Treuer. Each of the parties to the Shareholders' Agreement will vote his or

14
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its shares of GPRE common stock in favor of the nominees of the Bioverda entities and Wilon. It is anticipated that current GPRE
directors Gordon Glade, Wayne Hoovestol, Gary Parker and Brian Peterson will continue to serve on the GPRE board after the
Mergers. Thereafter, except for the Bioverda entities' and Wilon's designees, the directors will be nominated for election by the
shareholders in accordance with GPRE's bylaws and nominating committee procedures.

Q: Who will be the executive officers of GPRE following the Mergers?

Following the Mergers, the executive management team of the combined organization is expected to be composed of the members of
GPRE's management team prior to the Mergers, except that Todd Becker (the current chief executive officer of VBV) will be
appointed to serve as president and chief operating officer of GPRE. It is expected that Wayne Hoovestol will resign from his position
as chief executive officer of GPRE not later than 12 months following the Mergers and, subject to the discretion of the board of
directors, Mr. Becker will be appointed to succeed Mr. Hoovestol as chief executive officer.

Q: What are the interests of GPRE executive officers and directors in the Mergers?

The GPRE executive officers and directors have certain interests in the Mergers that are different from the GPRE shareholders,
including management and board positions following the Mergers. See the section entitled "The Mergers Interests of GPRE's Directors
and Executive Officers" for additional discussion of these interests.

Q: Have the Mergers and the other transactions contemplated in the respective Merger Agreements been approved by VBV, EGP and
IBE?

A:
The boards of each of VBV, EGP and IBE have unanimously approved and adopted the respective Merger Agreements and the
Mergers and the other transactions contemplated by the respective Merger Agreements. Each of VBV, EGP, and IBE intend to hold
special meetings of its members to consider and approve the applicable merger agreement, merger, and other transactions
contemplated therein. The Bioverda entities and Wilon have approved the Stock Purchase.

Q: Do the GPRE shareholders have appraisal rights?

GPRE shareholders do not have appraisal rights with respect to the Mergers, the proposals they are being asked to approve, or any
other matter discussed in this proxy statement/prospectus.

Q: Do the VBV, IBE or EGP members have appraisal rights?

None of the members of VBV, IBE or EGP have appraisal rights with respect to the Mergers or the other transactions contemplated by
the Merger Agreements.

Q: What are the tax consequences of the Mergers?

Subject to the discussion under "The Mergers Material U.S. Federal Income Tax Consequences of the Mergers," in this proxy
statement/prospectus, the VBV Merger has been structured as a reorganization within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the "Code"). Stoel Rives LLP has provided a legal opinion that the VBV Merger will qualify as a
reorganization within the meaning of Section 368(a) of the Code; the Internal Revenue Service ("IRS") has not provided a ruling on
the matter. Assuming the VBV Merger so qualifies, for U.S. federal income tax purposes none of GPRE, VBV, GP Merger Sub, or
VBV Members who are U.S. persons (as defined in "The Mergers Material U.S. Federal Income Tax Consequences of the Mergers")
will recognize gain or loss as a result of the VBV Merger. Depending on their individual circumstances, VBV Members who are
non-U.S. persons (as defined
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in "The Mergers Material U.S. Federal Income Tax Consequences of the Mergers") generally will not recognize gain or loss in
connection with the VBV Merger and generally will not be subject to a 10% withholding tax on their receipt of GPRE common stock
in exchange for VBV units pursuant to the VBV Merger. The EGP Merger and the IBE Merger will be taxable to the holders of units
in EGP and IBE (other than VBV) for U.S. federal income tax purposes, although none of GPRE, any of GPRE's subsidiaries, or VBV
should recognize gain or loss as a result of the EGP Merger and the IBE Merger. See the section entitled "The Mergers Material U.S.
Federal Income Tax Consequences of the Mergers" beginning on page 75 of this proxy statement/prospectus for a discussion of
material U.S. federal income tax consequences of the Mergers.

Questions and Answers about the Special Meeting of GPRE Shareholders

When and where will the special meeting of GPRE shareholders be held?

The special meeting will take place at [location], on [ , 2008] at [time].

Who may attend and vote at the special meeting?

Only GPRE's shareholders of record as of the close of business on [ , 2008], the record date, may attend and vote at the
special meeting. As of the record date, GPRE had 7,821,528 shares of common stock issued and outstanding and entitled to vote.
Shareholders are entitled to one vote for each share of common stock held.

What will be voted on at the special meeting?

The shareholders of GPRE will be asked to vote on the following proposals:

1.
To approve the Mergers;

To approve the issuance of an aggregate of 17,139,000 shares of GPRE common stock in the Mergers (including
shares subject to options assumed) and the Stock Purchase;

To approve the amended and restated articles of incorporation of GPRE as follows: (i) amend Article II to increase
the number of shares authorized for issuance by GPRE; and (ii) amend Article III so that it is consistent with the
terms of GPRE's Bylaws, which must be amended as a condition to closing the VBV Merger, with respect to

(A) imposing a supermajority shareholder vote if two-thirds of the directors do not approve certain transactions
prior to GPRE's next significant transaction, and (B) altering the number of GPRE's directors and the method by
which board vacancies are filled; and

To adjourn the special meeting, if necessary, to solicit additional proxies if there are insufficient votes to approve
proposals 1, 2 or 3.

How does GPRE's board of directors recommend that shareholders vote on the proposals to be presented at the special meeting?

After careful consideration, GPRE's board of directors unanimously determined that the Mergers are advisable, fair to and in the best
interests of GPRE and its shareholders and approved the Merger Agreements and the transactions contemplated by the Merger
Agreements, including the Mergers and the Stock Purchase. Accordingly, GPRE's board of directors unanimously recommends
that you vote '""FOR" each of the proposals to be presented at the special meeting.

How can I vote?
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If you are a shareholder of record as of the record date, you may:

cast your vote in person by attending the special meeting of GPRE shareholders;
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cast your vote on the Internet website specified on your enclosed proxy card;
cast your vote by telephone by calling the number specified on your enclosed proxy card; or

complete, sign and date the enclosed proxy card and return it to GPRE in the postage-paid envelope provided with
this proxy statement/prospectus.

If you vote your proxy over the Internet or by telephone, you must do so before .m., local time, on , 2008. If you
hold your shares of GPRE common stock in the name of a bank or broker, please follow the voting instructions provided by your bank
or broker to ensure that your shares are represented at the special meeting. Please note that most banks and brokers permit their
beneficial owners to vote by telephone or by Internet. If you hold shares in street name, see the next question and answer.

If my shares are held in street name by my broker, how do I vote?

If your shares are held by a bank or nominee (that is, in "street name"), you must provide the record holder of your shares with
instructions on how to vote your shares. Please follow the voting instructions provided by your bank or broker.

Important Note: You may not vote shares held in street name by returning a proxy card directly to GPRE or by voting in person at the
special meeting unless you provide a "legal proxy," which you must obtain from your bank or broker.

How will my proxy be exercised with respect to the proposals to be presented?

Each valid proxy received before the meeting will be voted in accordance with the indication made on the proxy card. If you sign and
return your proxy card without indicating how to vote on any particular proposal, the GPRE common stock represented by your proxy
will be voted in favor of that proposal.

Can I revoke my proxy or change my vote even after returning a proxy card?

Yes. You can revoke your proxy or change your vote before your proxy is voted at the special meeting. You can do this in one of four
ways:

you can submit a signed notice of revocation to GPRE;
you can grant a new, valid proxy bearing a later date than your original proxy;
you can cast a new proxy vote over the Internet or by telephone;

if you are a holder of record, you can attend the special meeting of GPRE shareholders and vote in person, which
will automatically cancel any proxy you have previously given, or you may revoke your proxy in person, however,
your attendance alone will not be sufficient to revoke any proxy that you have previously given.

The notice of revocation or the valid, later dated proxy must be received before the date of the Special Meeting. If your shares are held
in street name by your broker, you should contact your broker to change your vote.

What constitutes a quorum at the Special Meeting?
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The presence, in person or by proxy, at the special meeting of holders of a majority of the outstanding shares entitled to vote
constitutes a quorum. Based on 7,821,528 shares outstanding as of the record date, 3,910,764 shares will constitute a quorum.

6
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Q: What GPRE shareholder approvals are needed to complete the Mergers?

The affirmative vote of a majority of the shares cast at the special meeting at which a quorum is present is needed to approve each of
the proposals. Abstentions and broker non-votes will have no impact on these votes.

Q: Are any shareholders already committed to vote in favor of these proposals?

Yes. The executive officers and directors of GPRE, in their capacities as shareholders of GPRE, have each agreed to vote their
respective shares of GPRE common stock in favor of the adoption and approval of each of the proposals to be presented at the special
meeting. Collectively, these individuals currently beneficially own approximately 29% of the total voting power of GPRE's issued and
outstanding common stock. See the section entitled "The Lock-up and Voting Agreements" beginning on page 93 of this proxy
statement/prospectus.

Q: What do I need to do now?

Carefully read and consider the information contained in and incorporated by reference into this proxy statement/prospectus, including
its appendices, and vote the proxy card you receive by returning the completed, signed and dated proxy card in the postage-paid
envelope, or vote by internet or telephone, as instructed on the proxy card. We encourage you to vote the proxy card you receive as
soon as possible, even if you plan to attend special meeting of GPRE shareholders, to ensure that your shares are represented at the
special meeting and voted as directed.

Q: Who should I contact if I have any questions about the Mergers, the Stock Purchase, the special meeting or proxy materials?

If you have any questions about the Mergers, the Stock Purchase, the special meeting of GPRE's shareholders or you need assistance
in submitting your proxy or voting your shares, please contact Scott Poor at GPRE at (402) 884-8700.
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SUMMARY

This summary only provides an overview. This summary highlights selected information from this proxy statement/prospectus and may not
contain all of the information that is important to you. It is not a complete presentation of the relevant facts, and it is qualified by the other
information in this proxy statement/prospectus. We encourage you to carefully read this entire proxy statement/prospectus because the
information in this section does not provide all the important information in connection with the Mergers and the related matters on which the
GPRE shareholders and the VBV and VBV Subsidiary unit holders are being asked to vote. You should carefully read this entire document and
the other documents we refer to for a more complete understanding of the Mergers and the Stock Purchase. This summary and the balance of
this proxy statement/prospectus contain forward-looking statements about events that are not certain to occur, and you should not place undue
reliance on those statements. Please carefully read "Cautionary Information Regarding Forward-Looking Statements" on pages 45-46 of this
proxy statement/prospectus. This proxy statement/prospectus contains trademarks, trade names, service marks, and service names of GPRE,
VBV, and other companies.

non

References to "we," "us," "our," or "GPRE" in this proxy statement/prospectus refer to Green Plains Renewable Energy, Inc. and its
subsidiaries. References to "VBV", "EGP" and "IBE" refer to VBV LLC, Ethanol Grain Processors, LLC and Indiana Bio-Energy, LLC,
respectively. References to the "Company" or "Companies" refer to GPRE, VBV and their respective subsidiaries.

The Companies
Green Plains Renewable Energy, Inc.

GPRE, an Iowa corporation formed in June 2004, is based in Omaha, Nebraska and seeks to implement its strategy of becoming a
vertically-integrated, low-cost ethanol producer. GPRE has an ethanol plant in Shenandoah, lowa, with an expected annual operating capacity of
55 million gallons. A second ethanol plant in Superior, lowa, became operational in July, 2008 with an expected annual operating capacity of
55 million gallons. GPRE has grain storage capacity of approximately 19 million bushels and provides complementary agronomy, seed, feed,
fertilizer and petroleum services at various sites in Iowa. Its principal executive offices are located at 105 N. 31st Avenue, Suite 103, Omabha,
Nebraska 68131 and its telephone number is (402) 884-8700.

Green Plains Merger Sub, Inc., TN Merger Sub, LLC and IN Merger Sub, LLC

Each of these entities is a wholly-owned subsidiary of GPRE that was recently formed solely for the purpose of effecting the Mergers. They
do not conduct any business and have no material assets. Their principal executive offices have the same address and telephone number as
GPRE.

VBV LLC

VBYV, a Delaware limited liability company with corporate offices located in Chicago, Illinois, was formed in 2006 for the purpose of
developing and operating ethanol and other biofuels production plants. VBV owns a majority interest in two companies that have ethanol plants
under construction: IBE, located in Bluffton, Indiana, and EGP, located near Obion, Tennessee. VBV is actively engaged in the operational
aspects of IBE and EGP, including with respect to input, hedging and infrastructure and related matters. In addition to managing certain
operational aspects of IBE and EGP, VBV also markets ethanol in different geographic locations and is in the process of building a fee-based
ethanol marketing business to provide this service to other ethanol plants in the industry. VBV may engage in other industry-related business
activities as determined by its board and management in the future. The Bioverda entities and Wilon, each of which are described below,
collectively own 100% of the issued and outstanding common units of VBV and are from time to time referred to collectively as the "VBV
Members." VBV has elected to be treated as a C corporation for federal income tax purposes.
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Ethanol Grain Processors, LLC

EGP is a Tennessee limited liability company formed in October 2004 and based in Rives, Tennessee. EGP is in the process of constructing
a dry-mill corn based ethanol plant near Obion, Tennessee, with an expected production capacity of 110 million gallons per year. The EGP plant
is expected to be operational beginning in the fourth quarter of 2008. The principal executive offices of EGP are located at 1918 McDonald
Road, Rives, Tennessee 38253. VBV owns approximately 62% of the issued and outstanding units of EGP.

Indiana Bio-Energy, LLC

IBE is an Indiana limited liability company formed in October 2004 and based in Bluffton, Indiana. IBE is in the process of constructing a
dry-mill corn based ethanol plant with an expected production capacity of 110 million gallons per year. The IBE plant is expected to be
operational beginning in fourth quarter of 2008. The principal executive offices of IBE are located at 969 North Main Street, Bluffton, Indiana
46714. VBV owns approximately 78% of the issued and outstanding units of IBE.

The Bioverda Entities and NTR plc

Bioverda International Holdings Limited is a company organized under the laws of Ireland and Bioverda US Holdings LLC is a Delaware
limited liability company, and each is a wholly-owned subsidiary of NTR plc, a public limited company registered in Ireland. Collectively, the
Bioverda entities currently own 90% of the issued and outstanding common units of VBV.

NTR, plc ("NTR") is a leading international developer and operator of renewable energy and sustainable waste management projects. The
company has market capitalization in excess of $2.1 billion. NTR is based in Dublin, Ireland, with its U.S. offices located in Chicago, Illinois,
and with operations in Ireland, the United Kingdom and the U.S. NTR's U.S. businesses include Greenstar North, headquartered in Houston,
Texas; Sterling Energy Systems, Inc., headquartered in Phoenix, Arizona; and Wind Capital Group, headquartered in St. Louis, Missouri.

The principal executive offices of NTR and Bioverda International are located at Burton Court, Burton Hall Drive, Sandyford, Dublin 18,
Ireland. The principal executive offices of Bioverda US are located at One South Dearborn Street, Suite 800, Chicago, Illinois 60603.

Wilon Holdings, S.A.

Wilon Holdings, S.A., a company organized under the laws of Panama, is controlled by Alain Treuer, a Switzerland-based entrepreneur and
venture capitalist. Mr. Treuer has helped develop successful businesses in diverse sectors such as telecom, renewable energy, consumer goods,
Internet security and biotechnology. Wilon currently owns 10% of the issued and outstanding common units of VBV.

The principal executive offices of Wilon are located at 53™ E Street, Urbanizacion Marbella, MGM Tower 16 Floor, Panama, Republic of
Panama.

The Mergers and the Merger Agreements (See pages 54 to 81 and pages 82 to 94)

The Merger Agreements are attached as Appendices A, B and C to this proxy statement/prospectus. We encourage you to read each of the
Merger Agreements as they are the principal documents governing the Mergers.

General Structure

At the closing of the Mergers, GP Merger Sub will merge with and into VBV, with VBV as the surviving entity. IN Merger Sub will merge
with and into IBE, with IBE as the surviving entity. TN
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Merger Sub will merge with and into EGP, with EGP as the surviving entity. The closing of each of the Mergers will occur concurrently.

Each outstanding common unit of VBV will be converted in the VBV Merger into the right to receive 7,498.369315 shares of GPRE
common stock. Each outstanding common unit of IBE (other than units held by VBV) will be converted in the IBE Merger into the right to
receive 731.997469 shares of GPRE common stock. Each outstanding unit of EGP (other than units held by VBV) will be converted in the EGP
Merger into the right to receive 0.1515658305 shares of GPRE common stock.

At and as of the effective time, all units in IBE and EGP will automatically be cancelled and will cease to be outstanding and each holder of
an IBE and EGP unit will cease to have any rights with respect thereto, except the right to receive the IBE Merger Consideration or the EGP
Merger Consideration, as appropriate, and certain dividends or other distributions in accordance with the IBE and EGP Merger Agreements.

GPRE will issue an aggregate of 10,871,472 shares of common stock in the Mergers and assume options to purchase EGP and IBE units
that will convert into the right to purchase 267,528 shares of GPRE common stock upon the same terms and subject to the same conditions as the
original agreement governing such option.

Conditions to Completion of the Mergers

Completion of the Mergers is subject to various customary closing conditions, including receipt of all necessary third party consents and
regulatory approvals, the accuracy of representations and warranties made in the Merger Agreements, compliance with covenants in the Merger
Agreements, approval of the GPRE shareholders and the members of VBV, IBE and EGP and certain other specified conditions. In addition, the
provisions of GPRE's bylaws respecting certain supermajority approvals, the number of directors and the method by which board vacancies are
filled must be amended, and GPRE's articles of incorporation must be restated to increase the number of shares authorized and to make them
consistent with the revised bylaws, in order to consummate the VBV Merger. Certain conditions in the VBV Merger may be waived by either
GPRE or VBV. Circumstances in which either GPRE or VBV may waive such conditions, for example, would include if in the business
judgment of the respective board of directors, the failure to fulfill such a condition is determined at such time to not have a material adverse
effect on the overall benefits of the mergers, or the risks of failure to meet such condition are outweighed by the overall benefits of the mergers,
as determined by such board at such time. Neither GPRE nor VBV would waive a condition that, in the view of either company, would require
either of them to resolicit shareholder or member approval.

Termination of the Merger Agreements; Termination Fee

Each of the Merger Agreements contains provisions addressing circumstances under which the parties may terminate a Merger Agreement.
In addition, the VBV Merger Agreement provides, that in certain circumstances, one party must pay to the other party a termination fee of
$6,000,000.

No Solicitation

The VBV Merger Agreement contains certain provisions which prohibit the solicitation of a takeover proposal from a third party of VBV or
GPRE, except in certain circumstances, and governs the conduct of the parties in the event that an unsolicited takeover proposal is presented by
a third party.
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Other Transaction Agreements

In connection with the Mergers, GPRE, the Bioverda entities, Wilon and Wayne Hoovestol will enter into a Shareholders' Agreement that
provides for certain registration rights and certain governance matters of GPRE following the Mergers. In addition, the Bioverda entities and
certain shareholders of GPRE have entered into Lock-Up and Voting Agreements whereby they have agreed to vote for the Mergers and to not
sell their shares of GPRE common stock for a specified time period. Wilon has also entered into a Lock-up Agreement under which it has agreed
not to sell its shares of GPRE common stock for a specified time period. GPRE and the Bioverda entities have also entered into a Stock Purchase
Agreement whereby the Bioverda entities will purchase an aggregate of 6,000,000 shares of GPRE common stock at a purchase price of $10.00
per share concurrently with the closing of the Mergers.

The following graphic displays the relationships among the various parties to the Mergers and the Stock Purchase and their approximate
ownership interests, both before the Mergers and Stock Purchase and after consummation of the Mergers and the Stock Purchase. Whole lines
indicate approximate ownership percentages of the GPRE and VBV subsidiaries, both pre- and post-Mergers, and dashed lines indicate the
approximate ownership percentages of the equity owners of GPRE and VBV, both pre- and post-Mergers. "Insiders" refers to GPRE officers and
directors.

Pre-Merger and Stock Purchase
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Post-Merger and Stock Purchase

Opinion of Financial Advisor (See pages 65-72)

GPRE engaged Duff & Phelps, LLC ("Duff & Phelps") to render an opinion to GPRE's board of directors as to the fairness, from a financial
point of view, to GPRE, of the Collective Consideration (defined herein as the 10,871,472 shares of GPRE common stock and options to
purchase 267,528 shares of GPRE common stock issued in conjunction with the proposed merger transactions and 6,000,000 shares of GPRE
common stock issued in conjunction with the Stock Purchase) to be paid by GPRE pursuant to the proposed Mergers and the Stock Purchase
(the proposed Mergers and Stock Purchase are collectively referred to herein as the "Proposed Transaction"). GPRE selected Duff & Phelps
because Duff & Phelps is a leading independent financial advisory firm, offering a broad range of valuation, investment banking services and
consulting services, including fairness and solvency opinions, mergers and acquisitions advisory, mergers and acquisitions due diligence
services, financial reporting and tax valuation, fixed asset and real estate consulting, ESOP and ERISA advisory services, legal business
solutions, and dispute consulting. Duff & Phelps is regularly engaged in the valuation of businesses and securities and the preparation of fairness
opinions in connection with mergers, acquisitions and other strategic transactions. Duff & Phelps delivered a written opinion to the GPRE board
of directors that, subject to the limitations, exceptions, assumptions and qualifications set forth therein, as of May 7, 2008, the proposed
consideration to be paid by GPRE pursuant to the Proposed Transaction was fair to GPRE from a financial point of view. A copy of the opinion
is attached as Appendix G hereto and is available for inspection and copying at the principal executive offices of GPRE. The opinion obtained
by the board does not address the fairness to GPRE shareholders because no part of the Collective Consideration is being received by GPRE
shareholders, and because GPRE will remain intact following the Proposed Transaction.

Material U.S. Federal Income Tax Consequences of the Mergers (See pages 75-81)

Subject to the discussion under "The Mergers Material U.S. Federal Income Tax Consequences of the Mergers" in this proxy
statement/prospectus, the VBV Merger has been structured as a reorganization within the meaning of Section 368(a) of the Code. Stoel
Rives LLP has provided a legal opinion that the VBV Merger will qualify as a reorganization within the meaning of Section 368(a) of
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the Code; the IRS has not provided a ruling on the matter. Assuming the VBV Merger so qualifies, for U.S. federal income tax purposes none of
GPRE, 