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2 2 S tatem ents contained in this com m unication that refer to P acific E thanol’s estim ated or anticipated future results, including estim ated synergies, or other non - historical expressions of fact are forw ard - looking statem ents that reflect P acific E thanol’s current perspective of existing trends and inform ation as of the date of this com m unication. F orw ard looking statem ents generally w ill be accom panied by w ords such as “anticipate,” “believe,” “plan,” “could,” “should,” “estim ate,” “expect,” “for eca st,” “outlook,” “guidance,” “intend,” “m ay,” “m ight,” “w ill,” “possible,” “potential,” “predict,” “project,” or other sim ilar w ord s, phrases or expressions. S uch forw ard - looking statem ents include, but are not lim ited to, statem ents about the benefits of the acquisitio n of A ventine, including future financial and operating results, P acific E thanol’s or A ventine’s plans, objectives, expectation s a nd intentions and the expected tim ing of com pletion of the transaction. It is im portant to note that P acific E thanol’s goals and expectations are not predictions of actual perform ance. A ctual results m ay differ m aterially from  P acific E thanol’s current expectations depending upon a num ber of factors affecting P acific E thanol’s business, A ventine’s business and risks associate d w ith acquisition transactions. T hese factors include, am ong others, the inherent uncertainty associated w ith financial projec tio ns; restructuring in connection w ith, and successful closing of, the A ventine acquisition; subsequent integration of the A ventine acquisition and the ability to recognize the anticipated synergies and benefits of the A ventine acquisition; the ability to o bta in required regulatory approvals for the transaction (including the approval of antitrust authorities necessary to com plete the acquisition), the tim ing of obtaining such approvals and the risk that such approvals m ay result in the im position of conditi ons that could adversely affect the com bined com pany or the expected benefits of the transaction; the ability to obtain the requi sit e P acific E thanol and A ventine stockholder approvals; the risk that a condition to closing of the A ventine acquisition m ay not be satisfied on a tim ely basis or at all; the failure of the proposed transaction to close for any other reason; risks relating to the value of the P acific E thanol shares to be issued in the transaction; the anticipated size of the m arkets and continued dem and for P  aci fic E thanol’s and A ventine’s products; the im pact of com petitive products and pricing; the risks and uncertainties norm ally incid ent to the ethanol production and m arketing industries; the difficulty of predicting the tim ing or outcom e of pending or future litigation or governm ent investigations; changes in generally accepted accounting principles; costs and efforts to defend or enforce intellectual property rights; successful com pliance w ith governm ental regulations applicable to P acific E thanol’s and A ventine’s facilities, products and/or businesses; changes in the law s and regulations; changes in tax law s or interpretation s t hat could increase P acific E thanol’s consolidated tax liabilities; the loss of key senior m anagem ent or staff; and such other ris ks and uncertainties detailed in P acific E thanol’s periodic public filings w ith the S ecurities and E xchange C om m ission, including bu t n ot lim ited to P acific E thanol’s “R isk F actors” section contained in P acific E thanol’s F orm  10 - Q  filed w ith the S ecurities and E xcha nge C om m ission on N ovem ber 12, 2014 and from  tim e to tim e in P acific E thanol’s other investor com m unications. E xcept as expressly required by law , P acific E thanol disclaim s any intent or obligation to update or revise these forw ard - looking statem en ts. C autionary S tatem ents

 



 

3 3 A dditional Inform ation T his com m unication is being m ade in respect of the proposed m erger betw een P acific E thanol, Inc. and A ventine R enew able E nergy H oldings, Inc. In connection w ith the proposed m erger, P acific E thanol w ill file w ith the S ecurities and E xchange C om m ission a registration statem ent on F orm  S  - 4 that w ill include a joint proxy statem ent of P acific E thanol and A ventine that also constitutes a prospectus of P acific E thanol. T he definitive joint proxy statem ent/prospectus w ill be delivered to the stockholders of P acific E thanol and A ventine. IN V E S T O R S  A N D  S E C U R IT Y  H O L D E R S  A R E  U R G E D  T O  R E A D  T H E  D E F IN IT IV E  JO IN T  P R O X Y  S T A T E ME N T /P R O S P E C T U S  A N D  O T H E R  D O C U ME N T S  T H A T  WIL L  B E  F IL E D  WIT H  T H E  S E C U R IT IE S  A N D  E X C H A N G E  C O MMIS S IO N  C A R E F U L L Y  A N D  IN  T H E IR  E N T IR E T Y  WH E N  T H E Y  B E C O ME  A V A IL A B L E  B E C A U S E  T H E Y  WIL L  C O N T A IN  IMP O R T A N T  IN F O R MA T IO N . T his com m unication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitati on of any vote or approval. Investors and security holders w ill be able to obtain free copies of the registration statem ent and the definitive joint prox y statem ent/prospectus (w hen available) and other docum ents filed w ith the S ecurities and E xchange C om m ission by P acific E thanol through the w ebsite m aintained by the S ecurities and E xchange C om m ission at http://w w w .sec.gov . C opies of the docum ents filed w ith the S ecurities and E xchange C om m ission by P acific E thanol w ill be available free of charge on P acific E thanol’s internet w ebsite at w w w .pacificethanol.com  or by contacting P acific E thanol’s investor relations agency, L H A , at (415) 433 - 3777. P acific E thanol, A ventine, their respective directors and certain of their executive officers and em ployees m ay be considered participants in the solicitation of proxies in connection w ith the proposed transaction. Inform ation about the directors and executive officers of P acific E thanol is set forth in its proxy statem ent for its 2014 annual m eeting of stockholders, w hich w as filed w ith the S ecurities and E xchange C om m ission on A pril 28, 2014. A dditional inform ation regarding the participants in the proxy solicitations and a description of their direct and indirect interests, by security holdings or otherw ise, w ill be contained in the joint proxy statem ent/prospectus filed w ith the above - referenced registration statem ent on F orm  S  - 4 and other relevant m aterials to be filed w ith the S ecurities and E xchange C om m ission w hen they becom e available. A  m ore com plete description w ill be available in the registration statem ent and the joint proxy statem ent/prospectus.

 



 

4 4 Merger A greem ent H ighlights O n D ec. 31, 2014 P acific E thanol, Inc. and A ventine R enew able E nergy H oldings, Inc. announced a definitive m erger agreem ent under w hich P acific E thanol w ill acquire all of the outstanding shares of A ventine in a stock - for - stock m erger. E xpands U nique N ational P roduction &  Marketing A dvantages into N ew  Markets C onnects D estination &  O rigin Market S trategies, P roviding S ynergies in P roduction &  Marketing Increases C om bined A nnual P roduction C apacity to 515 MG Y  w ith Marketing V olum e to 800 MG Y

 



 

5 5 R educed cost of borrow ing, enhanced liquidity and retained earnings E stablished a S trong F oundation for G row th Initiatives in 2014 strengthened the com pany’s balance sheet and im proved liquidity R epurchased plant ow nership interest, now  at 96%  R educed overall debt balances • E lim inated parent com pany debt • S ignificantly reduced plant debt S trong balance sheet provides platform  to grow  the business through plant im provem ent projects and M& A

 



 

6 6 E xpanding P roduction &  Marketing A dvantage H Q  P acific E thanol P lants Marketing P artner P lants T erm inals A ventine P lants S ituated to access m arkets in 48 states w ith ethanol production and m arketing Increases m arketing volum e to over 800 m illion gallons per year E xpands access to Western states and eventually to T exas and the gulf coast E xpands access to Midw est, N ortheastern and S outheastern states

 



 

7 7 A dding S trategic A ssets L ocation C apacity ( MG Y ) P roduction Method C o - P roducts P acific E thanol S tockton, C A  60 D ry Mill Wet distillers grain, corn oil Madera, C A  40 D ry Mill Wet distillers grain, corn oil under construction B urley, ID  60 D ry Mill Wet distillers grain, corn oil C olum bia, O R  40 D ry Mill Wet distillers grain, corn oil under construction A ventine P ekin, IL  100 Wet Mill D ry and w et corn gluten feed , C C D S , yeast , corn germ  and corn gluten m eal P ekin, IL  60 D ry Mill D ry and w et feed and corn oil A urora, N E  110 D ry Mill D istillers grain , corn oil under construction A urora, N E  45 D ry Mill D istillers grain , corn oil under construction 8 F acilities 515

 



 

8 8 A dding H igh - V alue C o - P roducts Merger w ill increase m ix of co - products Wet distillers grain w ith solubles D ried distillers grain w ith solubles C orn oil C arbon dioxide C orn gluten feed and m eal C orn germ  C ondensed corn distillers solubles D istillers yeast E xpanded co - product m ix adds high - value products to regional and international m arkets Most of w et m ill products sold regionally to anim al feed distributors and processors P ekin dry m ill produces corn oil and w et and dry feed, w hich serves regional m arkets and is sold for export, typically through N ew  O rleans Y east facility adjacent to w et m ill plant unique in the industry C arbon dioxide plant installed and running at P ekin w et m ill facility B oth A urora facilities installing corn oil – one to be com pleted in January and the other in A pril

 



 

9 9 C onnecting D estination &  O rigin Models B lending destination m odel &  origin m odel provides several benefits S preads com m odity and basis price risks across diverse m arkets and products enabling optim ization of m argin m anagem ent G ains deeper m arket insight and engagem ent in all m ajor ethanol and feed m arkets thereby m axim izing plant pricing A ffords new  hedging opportunities through a greater exposure to the relatively liquid physical and paper m arkets in C hicago E xpands scale , reducing unit costs and increasing m arket share Increases flexibility and optionality in feedstock procurem ent for Midw est and Western production facilities

 



 

10 10 F inancial S um m ary A t signing, A ventine’s term  loan debt w as $135 m illion Matures in S eptem ber 2017 P lan to refinance consolidated debt position concurrent w ith or shortly after the transaction’s close A ventine has 788,000 w arrants outstanding at an average exercise price of $61.50 per share Merger is expected to be accretive

 



 

11 11 P acific E thanol expects to issue approxim ately 17.75 m illion shares of com m on stock upon closing in exchange for all of the outstanding shares of com m on stock of A ventine. U pon com pletion, existing P acific E thanol shareholders w ill ow n approxim ately 58%  of the outstanding shares of the com bined com pany. A ventine w ill be operated as P acific E thanol’s w holly - ow ned subsidiary. A ventine w ill nom inate tw o representatives to be nam ed later to P acific E thanol’s board of directors, increasing the total board count to nine. T he transaction is expected to close during the second quarter of 2015 and is subject to various closing conditions and regulatory approvals. Merger A greem ent T erm s &  E xpected T im eline T he term s of the agreem ent have been unanim ously approved by the boards of directors of both P acific E thanol and A ventine T ransaction C lose S hareholder approval R egistration statem ent declared effective E ntered into D efinitive A greem ent 12/30/14 Q 1/Q 2’15 Q 2’15 Q 2’15

 



 

12 12 T ransaction S um m ary C om bines P roduction in D estination &  O rigin Markets, P roviding S ynergies in P roduction &  Marketing E xpands P acific E thanol’s U nique N ational P roduction &  Marketing A dvantages into N ew  Markets Increases A nnual P roduction C apacity to 515 Million G allons and Marketing V olum e to over 800 Million G allons

 


