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PROSPECTUS

Aventine Renewable Energy Holdings, Inc.
9,058,450 Shares

Common Stock

Aventine Renewable Energy Holdings, Inc., a Delaware corporation, is a leading producer and marketer of ethanol in the United States,
with production facilities in Illinois and Nebraska.

We and the selling stockholders are offering 6,410,256 shares and 2,648,194 shares, respectively, of our common stock. This is our initial
public offering, and no public market currently exists for our common stock.

Our common stock has been approved for listing on The New York Stock Exchange under the symbol "AVR."

Investing in our common stock involves risks. See ''Risk Factors'' beginning on page 11 of this prospectus for some risks regarding
an investment in our common stock.

Per Share Total
Offering Price $ 43.00 $ 389,513,350.00
Discounts and commissions to underwriters $ 215 $ 19,475,667.50
Offering proceeds to Aventine Renewable Energy Holdings, Inc.,
before expenses $ 4085 $ 261,858,957.60
Offering proceeds to selling stockholders $ 40.85 $ 108,178,724.90

You should rely only on the information contained in this prospectus or any prospectus supplement or amendment. We have not authorized
anyone to provide you with different information. We and the selling stockholders are not making an offer of these securities in any state where
the offer is not permitted.

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.

We and one of the selling stockholders have granted the underwriters the right to purchase up to 1,035,717 additional shares of common
stock and 323,050 additional shares of common stock, respectively, to cover any over-allotments. The underwriters can exercise this right at any
time within 30 days after the offering. The underwriters expect to deliver the shares of common stock to investors on or about July 5, 2006.

Banc of America Securities LL.C Friedman Billings Ramsey Goldman, Sachs & Co.

BMO Capital Markets JPMorgan UBS Investment Bank
The date of this prospectus is June 28, 2006.
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See "Risk Factors" beginning on page 11 for a description of some important factors relating to an investment in the shares of our common
stock offered by this prospectus, including information about our business. We are not making any representation to you regarding the legality of
an investment by you under appropriate investment or similar laws. You should consult with your own advisors as to legal, tax, business,
financial and related aspects of a purchase of the shares of our common stock.

INDUSTRY AND MARKET INFORMATION AND FORECASTS

We obtained the industry, market and competitive position data and forecasts used throughout this prospectus from our own research,
internal surveys and surveys or studies conducted by third parties, independent industry or general publications and other publicly available
information. In particular, we have based much of our discussion of the ethanol industry, including government regulation relevant to the
industry and forecasted growth in demand, on information published by the Renewable Fuels Association ("RFA"), the national trade association
for the United States ethanol industry, of which Ronald H. Miller, our President and Chief Executive Officer, is Chairman. Independent industry
publications and surveys generally state that they have obtained information from sources believed to be reliable, but do not guarantee the
accuracy and completeness of such information. Further, because the RFA is a trade organization for the ethanol industry, it may present
information in a manner that is more favorable to the ethanol industry than would be presented by an independent source. While we believe that
each of these studies and publications is reliable, we have not independently verified such data. Forecasts are particularly likely to be inaccurate,
especially over long periods of time. For example, in 1983, the United States Department of Energy forecast that oil would cost $75 per barrel in
1995. In 1995, however, the price of oil was actually $17 per barrel. Similarly, we believe our internal research is reliable, but it has not been
verified by any independent sources.

AVAILABLE INFORMATION

We have filed with the SEC, under the Securities Act, a registration statement on Form S-1 with respect to the common stock offered by
this prospectus. This prospectus, which constitutes part of the registration statement, does not contain all of the information set forth in the
registration statement or the exhibits and schedules which are part of the registration statement, portions of which are omitted as permitted by the
rules and regulations of the SEC. Statements made in this prospectus regarding the contents of any contract or other documents are summaries of
the material terms of the contract or document. With respect to each contract or document filed as an exhibit to the registration statement,
reference is made to the corresponding exhibit. For further information pertaining to us and to the common stock offered by this prospectus,
reference is made to the registration statement, including the exhibits and schedules thereto, copies of which may be inspected without charge at
the public reference facilities at the SEC at 100 F Street, NE, Washington, D.C. 20549. Copies of all or any portion of the registration statement
may be obtained by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains a website that contains reports, proxy and information
statements and other information that is filed electronically with the SEC. The web site can be accessed at www.sec.gov.

After effectiveness of the registration statement, which includes this prospectus, we will be required to comply with the informational
requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and, accordingly, will file current reports on Form 8-K,
quarterly reports on Form 10-Q, annual reports on Form 10-K, proxy statements and other information with the SEC. Those reports, proxy
statements and other information will be available for inspection and copying at the public reference facilities and internet site of the SEC
referred to above.
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FORWARD LOOKING STATEMENTS

All statements, other than statements of historical facts, included in this prospectus, are forward looking statements. In particular,
statements that we make under the headings "Summary," "Management's Discussion and Analysis of Financial Condition and Results of
Operations," and "Business" relating to our overall volume trends, industry forces, margin trends, anticipated capital expenditures and our
strategies are forward looking statements. When used in this document, the words "believe," "expect," "anticipate," "estimate," "project,
"should," "would," "could" and similar expressions are intended to identify forward looking statements.

non non non non '

plan,’

These statements are based on assumptions and assessments made by our management in light of their experience and their perception of
historical trends, current conditions, expected future developments and other factors they believe to be appropriate. Any forward looking
statements are not guarantees of our future performance and are subject to risks and uncertainties that could cause actual results, developments
and business decisions to differ materially from those contemplated by such forward looking statements. We disclaim any duty to update any
forward looking statements. Some of the factors that may cause actual results, developments and business decisions to differ materially from
those contemplated by such forward looking statements include the risk factors discussed under the heading "Risk Factors" and the following:

changes in or elimination of laws, tariffs, trade or other controls or enforcement practices such as:

national, state or local energy policy;

federal ethanol tax incentives;

regulation currently under consideration pursuant to the passage of the Energy Policy Act of 2005, which contains
a renewable fuel standard and other legislation mandating the usage of ethanol or other oxygenate additives;

state and federal regulation restricting or banning the use of Methyl Tertiary Butyl Ether, a fuel derived from
methanol ("MTBE");

environmental laws and regulations applicable to our operations and the enforcement thereof;

changes in weather and general economic conditions;

overcapacity within the ethanol and petroleum refining industries;

total United States consumption of gasoline;

availability and costs of products and raw materials, particularly corn, coal and natural gas;

labor relations;

fluctuations in petroleum prices;

our or our employees' failure to comply with applicable laws and regulations;

our ability to generate free cash flow to invest in our business and service our indebtedness;
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limitations and restrictions contained in the instruments and agreements governing our indebtedness;

our ability to raise additional capital and secure additional financing;

our ability to retain key employees;

liability resulting from actual or potential future litigation;
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competition;

plant shutdowns or disruptions at our plant or plants whose products we market;

availability of rail cars and barges;

renewal of alliance partner contracts; and

other factors described elsewhere in this prospectus.

il
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SUMMARY

This summary highlights information contained elsewhere in this prospectus. It does not contain all the information that you may consider
important in making your investment decision. Therefore, you should read the entire prospectus carefully, including, in particular, the "Risk
Factors" section and the consolidated financial statements and related notes appearing at the back of this prospectus.

As used in this prospectus, unless the context otherwise requires or indicates, references to "Aventine,” "Aventine Renewable Energy
P

Holdings, Inc," "Company," "we," "our," and "us," refer to Aventine Renewable Energy Holdings, Inc., and its subsidiaries, pro forma for this
offering of common stock.

AVENTINE RENEWABLE ENERGY HOLDINGS, INC.
Business Overview

We are a leading producer and marketer of ethanol in the United States based both on the number of gallons produced and sold. Through
our production facilities, marketing alliances with other producers and purchase and resale operations, we marketed and distributed
529.8 million gallons of ethanol in 2005 and 164.9 million gallons in the three months ended March 31, 2006. For the year ended December 31,
2005, we sold approximately 13.5% of the total ethanol volume in the United States. We market and distribute ethanol to many of the leading
energy companies in the United States. We have comprehensive national distribution capabilities through our leased railcar fleet and terminal
network at critical points on the nation's transport grid where our ethanol is blended with our customers' gasoline. In addition to producing
ethanol, our facilities also produce several co-products, such as corn gluten feed, corn germ and brewers' yeast, which generate incremental
revenue and recapture a portion of our corn costs. Our revenue and operating income for the year ended December 31, 2005 were $935.5 million
and $65.9 million, respectively, and for the three months ended March 31, 2006 were $313.5 and $24.6 million, respectively.

We derive our revenues principally from the sale of ethanol, which we source as follows:

Equity Production. 'We own and operate one of the few coal fired corn wet milling plants in the United States in Pekin, Illinois, which we
refer to as the "Illinois facility," and hold a 78.4% interest in a natural gas fired corn dry milling plant in Aurora, Nebraska, which we refer to as
the "Nebraska facility." The remaining 21.6% of the Nebraska facility is owned by Nebraska Energy Cooperative, an agricultural cooperative
comprised of over 200 corn producers. We consolidate all of the revenues and expenses of the Nebraska facility in our financial statements and
the interest therein of the Nebraska Energy Cooperative is reflected as minority interest. Our facilities have a combined total annual ethanol
production capacity of 150.0 million gallons with corn processing capacity of approximately 56.0 million bushels per year. We are expanding
our Illinois facility by adding a new dry mill facility, which we expect to complete in early 2007. We expect this prefunded expansion to
increase our total annual production capacity by approximately 56.5 million gallons, or 37.7%, to 206.5 million gallons. (Dry milling refers to an
ethanol production process in which the entire corn kernel is first ground into flour before processing. Wet milling refers to an ethanol
production process in which the corn is first soaked or "steeped" in water before processing.)

For the year ended December 31, 2005 and the three months ended March 31, 2006, we generated approximately $192.4 million and
$55.3 million of revenue, respectively, from the sale of ethanol produced at our facilities, which we refer to as "equity production revenue."

Although revenues from ethanol sourced from our equity production operations represented approximately 20.5% and 17.6% of our total
revenues for the year ended December 31, 2005 and the three months ended March 31, 2006, respectively, equity production operations
represented the substantial majority of our operating income.
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For the year ended December 31, 2005 and the three months ended March 31, 2006, we also generated approximately $60.4 million and
$14.8 million, respectively, of revenue from the sale of co-products and bio-products, allowing us to recapture approximately 44.6% of our
aggregate corn costs.

Non-Equity Production. In addition to our equity production, we source ethanol from our marketing alliance and purchase ethanol from
unaffiliated producers and marketers. These additional sources of ethanol enable us to meet major ethanol consumer needs by providing us with
a nationwide market presence and leveraging our marketing expertise and distribution systems. We believe we have one of the largest marketing
alliance networks in the ethanol industry which in 2005 allowed us to distribute 13.5% of total production in the United States. Two of our
alliance partners (VeraSun Fort Dodge, LLC and VeraSun Aurora Corporation with annual ethanol production of 230.0 million gallons) have
elected not to renew their marketing alliance agreement with us upon termination on March 31, 2007. Our marketing alliance partners pay us a
commission of approximately 1% of net sales price. In addition they reimburse us for certain costs, including freight, storage, inventory carrying
cost and indirect marketing costs.

We also purchase ethanol on an opportunistic basis from unaffiliated producers and marketers when we can leverage our infrastructure to
derive additional profit. These transactions are driven by our ability to purchase ethanol and then, through our distribution network and customer
relationships, to resell the ethanol at a premium price. The margin from such purchase and resale could be very volatile.

We generated approximately $553.6 million and $129.1 million of gross revenue from sales of gallons sourced from our marketing alliance
and purchase and resale operations, respectively, in the year ended December 31, 2005 and $212.5 million and $30.9 million, respectively, in the
three months ended March 31, 2006. Although revenues from our non-equity production represented approximately 73.0% and 77.6% of our
total revenues for the year ended December 31, 2005 and the three months ended March 31, 2006, respectively, our non-equity production
contribution to our operating income was limited.

Industry Overview

Ethanol is a grain alcohol, equivalent to that found in alcoholic beverages which is primarily used in the United States as gasoline
blendstock since the 1930s. It is produced through the fermentation of starch and sugar based feedstocks and then denatured so it is not fit for
human consumption.

According to industry reports, over 95.0% of domestic ethanol is produced from corn fermentation and as such is primarily produced in the
Midwestern corn-growing states.

Ethanol is marketed across the United States as an oxygenate (meaning that it adds oxygen to the fuel mixture) to reduce vehicle emissions
as part of federal and state clean fuel programs which require the use of oxygenated gasoline in areas with certain levels of air pollution. Ethanol
is also marketed as an octane enhancer to improve vehicle performance and reduce engine knock. We believe substantially all United States
ethanol production is currently used as a fuel additive in gasoline, while the remaining production is used for industrial purposes.

According to reports from the U.S. Environmental Protection Agency ("EPA") and others, due to their availability and cost, ethanol and
MTBE are the two primary additives used to meet the federal oxygenate requirements. In recent years, there has been growing public concern
about MTBE contamination of water supplies. These concerns have resulted in twenty-five states banning or significantly limiting the use of
MTBE. See "Risk Factors Risks Relating to Our Business The United States ethanol industry is highly dependent upon a myriad of federal and
state legislation and
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regulation and any changes in such legislation or regulation could materially adversely affect our results of operations and financial condition."

On August 8, 2005, the Energy Policy Act of 2005 was adopted. The comprehensive energy legislation includes a nationwide renewable
fuels standard ("RFS") and eliminates the oxygenate requirement for reformulated gasoline in the Reformulated Gasoline ("RFG") program
included in the Clean Air Act. The RFS establishes minimum nationwide levels of renewable fuels (ethanol, biodiesel, which is a renewable fuel
in which soy oil is blended with standard diesel fuel and other additives, or any other liquid fuel produced from biomass, which is plant matter
such as trees, grasses, agricultural crops or other biological matter, or biogas, which is a combustible gas derived from decomposing biological
waste) to be included in gasoline, increasing from 4.0 billion gallons of RFS mandated usage in 2006 to 7.5 billion gallons by 2012. The
Renewable Fuels Association ("RFA") expects that ethanol should account for the largest share of renewable fuels produced and consumed
under an RFS. According to the RFA, the existing United States ethanol production capacity was approximately 4.8 billion gallons and the
capacity under construction was approximately 2.0 billion gallons as of June 2006. See "Risk Factors Risks Relating to Our Business The United
States ethanol industry is highly dependent upon a myriad of federal and state legislation and regulation and any changes in such legislation or
regulation could materially adversely affect our results of operations and financial condition."

Competitive Strengths

We believe that our competitive strengths include the following:

Strong Market Position. We are a leading producer and marketer of ethanol in the United States based both on the number of
gallons produced and sold. For the year ended December 31, 2005, we produced 134.3 million gallons, sold 413.2 million
gallons of ethanol from non equity production, and added 17.7 million gallons of ethanol to our inventory for a total sales
volume of 529.8 million gallons, representing approximately 13.5% of all ethanol sold in the United States during that
period.

Diversified Supply Base. Our two facilities are diversified across geography, fuel source and technology, allowing us to
capitalize on multiple opportunities and limit our exposure to any one input. We also generate revenue from multiple sources
(equity (or produced), non-equity (or marketed but not produced) and co-products (or from our production)).

Extensive Distribution System. We control and operate an extensive distribution system through which we ship by rail, truck
and barge. We believe that our extensive distribution system provides a competitive advantage because it permits us to
increase our ethanol sales at blending terminals (which typically pay a higher price) and also allows us to use alternative
modes of transportation from multiple supply points to obtain and lower overall transportation costs.

Supplier of Choice. We maintain long-standing customer relationships with most of the major integrated oil refiners
operating in North America (including Royal Dutch Shell and its affiliates, Conoco Phillips Company, Valero Marketing and
Supply Company, and Chevron Corporation) because of our ability to distribute ethanol extensively. We believe our
extensive distribution system and the aggregate volumes we provide through our marketing alliances and purchase and resale
operation allow us to provide superior customer service, reliably delivering large volumes of ethanol directly to our
customers' blending sites in sufficient quantities.

Low Cost Producer. We believe we are one of the lowest cost producers of ethanol in the United States. Our Illinois facility
generates 58.0% of its own electricity and 93.0% of its fuel requirements are met by using lower cost coal, which provides
us significant cost savings compared to ethanol facilities that use higher cost natural gas to generate power. In addition,
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our Illinois facility, through its wet mill production process, generates higher margin co-products and bio-products, which
allowed us to recapture 55.3% of our corn cost in the year ended December 31, 2005, which is a higher percentage than our
competitors who employ the dry mill production process. At our Nebraska facility which employs the dry mill process, we
recaptured 36.7% of our total corn costs.

Experienced and Proven Management Team. Our President and CEO Ronald H. Miller was appointed the Chairman of the
RFA, the leading ethanol industry organization, in 2005, where he previously served as the Chairman from 1995 to 2001 and
Vice Chairman from 2001 to 2005. Bobby L. Latham, the Chairman of our Board of Directors, previously ran a methanol
(the raw material used to produce MTBE, a competing oxygenate) business for Morgan Stanley Capital Partners.

Business and Growth Strategy

We pursue the following business strategies:

Add Production Capacity to Meet Expected Demand for Ethanol. We are continually exploring opportunities to increase our
production capacity, including through acquisitions, greenfield development (which is development on lands that have yet to
be built upon outside of agriculture or forestry use) and brownfield development (which is the development of an
abandoned, idled, or under-used industrial and commercial facility). In addition to the currently underway 56.5 million
gallon dry mill expansion of our Pekin, Illinois facility which we expect to complete in early 2007, we are developing a
further 110.0 million gallon dry mill expansion in Pekin which we expect to complete by the end of 2008. We also recently
signed a letter of intent with the Aurora Cooperative to develop a second 220.0 million gallon plant adjacent to our Nebraska
facility, which we anticipate completing by the end of 2009. Furthermore, we have entered into a non-binding letter of intent
regarding a potential 220.0 million gallon brownfield development, which, if we decide to pursue, we believe could be
completed in 2009. We recently entered into memorandums of understanding with a construction firm, Kiewit Energy
Company, and a technology provider, Delta-T, pursuant to which they have agreed to enter into negotiations to design and
build these three ethanol plants. Other than with respect to the 56.5 million gallon dry mill expansion of our Pekin, Illinois
facility, we do not have environmental or other permits, designs or engineering, procurement and construction contracts with
respect to any of such potential expansions and accordingly cannot assure you that they will be completed on a timely basis
or at all or that we will realize the benefits we anticipate. In addition, we cannot be sure that we will be able to obtain
additional financing for these transactions on attractive terms or at all.

Expand Marketing Alliances. We established our first marketing alliance in 2001 and through March 2006 have increased
the program to twelve alliance contracts with third party plants that have the capacity to produce 490.0 million gallons of
ethanol per year.

Capitalize on Current and Changing Regulation. Through expansion of marketing alliances and continued investment in
increasing production capacity, we believe we are well positioned to take advantage of the current and changing regulatory
environment in our industry. For example, due to various political and regulatory factors, twenty-five states, notably
California and New York, have banned or significantly limited the use of MTBE as a gasoline additive, and other states are
expected to continue to follow, which may increase the demand for ethanol. Additionally, the Energy Policy Act of 2005
created the RFS which according to the RFA, is expected to increase demand for ethanol and other renewable fuels.

Research into Cellulosic Ethanol. As described by the RFA and in other reports, cellulosic plant biomass represents an
untapped potential feedstock for the generation of fuel ethanol from renewable resources. Five years ago, we teamed up with
Purdue University and the USDA's




Edgar Filing: AVENTINE RENEWABLE ENERGY HOLDINGS INC - Form 424B4

National Center for Agriculture Utilization Research in Peoria, Illinois to develop and scale up an efficient and economical
pretreatment process for corn fiber and corn stover (the stalks and husks left over after harvest). Although the amount of
funds we spent on research in this area in 2004 and 2005 (approximately $100,000) was minimal, we maintain our
commitment to continue our research of the potential benefits associated with cellulosic ethanol.

Risks Associated with our Business

Our business is subject to numerous risks, as more fully described in the section entitled "Risk Factors." Our business is highly sensitive to
corn prices and we generally cannot pass on increases in corn prices to our customers. Though the current spread between ethanol and corn
prices is historically high, we do not expect it to continue at its current level. Moreover, if the expected increase in ethanol demand does not
occur, or if the demand for ethanol otherwise decreases, there may be excess capacity in our industry. The United States ethanol industry is
highly dependent upon a myriad of federal and state legislation and regulation and any changes in such legislation or regulation could materially
adversely affect our results of operations and financial condition.

We may not successfully acquire or develop additional production capacity. In addition, any acquisitions or greenfield developments we
complete could dilute your ownership interest in us or have a material adverse effect on our financial condition and operating results. Moreover,
our results of operations may be adversely affected by technological advances.

Metalmark Capital LLC

Through their ownership of Aventine Renewable Energy Holdings, LLC, which we refer to as "Aventine Holdings LLC," the MSCP funds
beneficially own approximately 39.6% of our outstanding common stock. After giving effect to this offering, the MSCP funds will continue to
beneficially own approximately 28.3% of our outstanding common stock (26.9% if the underwriters' over-allotment option is exercised in full.)
See "Principal and Selling Stockholders." Investment funds managed by Morgan Stanley Capital Partners have invested over $7.0 billion of
equity capital across a broad range of industries during their 20-year history. In July 2004, Morgan Stanley Investment Management Inc. entered
into definitive agreements under which Metalmark Subadvisor LLC, an affiliate of Metalmark Capital LLC ("Metalmark"), an independent
private equity firm established by former principals of Morgan Stanley Capital Partners, manages the existing MSCP funds on a sub-advisory
basis. As a result, Metalmark may be deemed to control our management and policies. Metalmark is expected to make new private equity
investments across a broad range of industries, including its focus sectors of healthcare, energy and natural resources, financial services and
industrials. Neither the MSCP funds nor Metalmark have any obligations with respect to the common stock nor any obligation to provide us with
any financial support.

Organization

We are a Delaware corporation organized in February 2003. We and our predecessors have been engaged in the production and marketing
of ethanol since 1981.

Recent Developments
April 2006 Letter of Intent with Aurora Cooperative

On April 24, 2006, we announced that we signed a letter of intent with the Aurora Cooperative to develop a 220.0 million gallon per year
ethanol plant. The $300.0 million site will also include grain, fertilizer and seed warehouse facilities. The letter of intent is subject to a number
of significant conditions, including the negotiation and approval of definitive documentation for the transaction.

10
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December 2005 Private Placement

On December 30, 2005, we completed a private offering of 21,179,025 shares of our common stock exempt from registration under the
Securities Act for $13.00 per share. We received net proceeds from that sale of approximately $256.1 million after deducting the initial
purchasers' discount of approximately $19.3 million. We used all of the net proceeds of the offering to repurchase an equal number of shares of
our common stock from our existing stockholders. Of the $1.8 million of offering expenses, $1.5 million were reimbursed by Metalmark and
$0.3 million were paid and expensed by the Company.

General
Our corporate offices are located at 1300 South 2nd Street, P.O. Box 10, Pekin, IL 61555-0010. We were incorporated in Delaware in
February 2003. Our website address is http://www.aventinerei.com and our telephone number is 309-347-9200. Information on our website is

not incorporated into this prospectus and should not be relied upon in determining whether to make an investment in the common stock.

6

11
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The Offering
Common stock offered by Aventine Renewable
Energy Holdings, Inc. 6,410,256 shares
Common stock offered by selling stockholders
(1) 2,648,194 shares
Common stock outstanding immediately prior to
the completion of this offering 35,145,253 shares
Common stock to be outstanding after this
offering 41,824,216 shares
Use of Proceeds We will receive net proceeds from the sale of the common stock offered by us of

approximately $260,608,958 after deducting the estimated expenses and underwriting
discounts and commissions. We intend to use approximately $168.9 million of the net
proceeds to tender for all $160,000,000 aggregate principal amount of our outstanding
senior secured floating rate notes due 2011 (including the payment of a tender premium
and related fees and expenses) and the remaining net proceeds for general corporate
purposes, including the expansion of production capacity through acquisitions and
construction of additional production capacity. We will not receive any of the proceeds
from the sale of the shares of common stock by the selling stockholders.

Listing Our common stock has been approved for listing on The New York Stock Exchange under
the symbol "AVR."

Dividend Policy We do not anticipate that we will pay cash dividends in the near future.
References in this prospectus to the number of shares offered and the number of shares to be outstanding after this offering, do not include:

1,358,767 shares that the underwriters may acquire upon exercise of the over-allotment option; and

3,453,329 shares subject to outstanding options at a weighted average exercise price of $5.52 per share.

)
See "Principal and Selling Stockholders" for more information on the selling stockholders. Includes 268,707 shares subject to
outstanding options.

Risk Factors

You should carefully consider all of the information contained in this prospectus prior to investing in the common stock. In particular, we
urge you to carefully consider the information set forth under "Risk Factors" beginning on page 11 for a discussion of risks and uncertainties
relating to us, our subsidiaries, our business and an investment in the common stock.

12
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Summary Historical Consolidated Financial Data

The following table sets forth summary historical consolidated financial information. The summary historical consolidated financial data
for the seven months ended December 31, 2003, the year ended December 31, 2004 and for the year ended December 31, 2005 have been
derived from our audited historical financial statements. The summary consolidated financial data as of and for the three months ended
March 31, 2005 and 2006 are derived from our unaudited consolidated financial statements included elsewhere in this prospectus.

The summary historical consolidated financial information set forth below should be read in conjunction with "Management's Discussion
and Analysis of Financial Condition and Results of Operations," "Selected Historical Consolidated Financial Data" and the consolidated
financial statements and notes thereto included elsewhere in this prospectus.

Period from Three Months Three Months
May 31 to Year Ended Year Ended Ended Ended
December 31, December 31, December 31, March 31, March 31,
2003 2004 2005 2005 2006

(in thousands, except per share data)

Income Statement Data:

Sales $ 404,389 $ 858,876 $ 935,468 $ 197,030 $ 313,520
Cost of sales 375,042 793,070 848,053 178,184 282,925
Gross profit 29,347 65,806 87,415 18,846 30,595
Selling, general and administrative
expenses 6,986 16,236 22,500 3,598 6,266
Other income (expense) (1) 161 3,196 989 559 265
Operating income 22,522 52,766 65,904 15,807 24,594
Interest income 4 19 2,218 387 655
Interest expense 419 2,035 16,510 3,868 4,365
Minority interest (expense) income (1,025) (2,148) (2,404) (898) (1,266)
Other non-operating income (loss) (2) (2,560) (924) 1,781 (352) 555
Income before income taxes 18,522 47,678 50,989 11,076 20,173
Income taxes 7,473 18,433 18,807 4,441 7,986
Net income $ 11,049 $ 29,245 $ 32,182 $ 6,635 12,187
Per Share Data:
Net income per common share
Basic $ 032 $ 0.84 $ 093 $ 0.19 $ 0.35
Diluted 0.32 0.82 089 $ 0.19 0.34

Weighted average number of common
shares outstanding

Basic 34,643 34,684 34,686 34,684 34,684

Diluted 34,643 35,768 36,052 35,827 36,019
Other Financial Data:

EBITDA (3) (4) $ 19,718 $ 51,281 $ 67,555 $ 15,131 $ 24,929

Capital expenditures 2,952 4,653 20,672 1,334 13,016

As of March 31, 2006

Actual As Adjusted(5)

13
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As of March 31, 2006

Balance Sheet data:

Cash & cash equivalents $ 10,153  $ 150,093

Restricted cash (6) 47,285 0

Total assets 239,600 326,415

Total debt 160,000

Total stockholders' equity (deficit) (7) (7,159) 245,134
(H

Other income for the three months ended March 31, 2006 and for the years ended December 31, 2005 and 2004 includes our receipt of
approximately $0.09 million, $0.2 million and $2.0 million, respectively, under the United States Department of Agriculture
Commodity Credit Corporation

14
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Bioenergy Program. See "Management's Discussion and Analysis of Financial Condition and Results of Operations Results of
Operations Year Ended December 31, 2004 as Compared to Seven Months Ended December 31, 2003 Other Income."

Other non-operating income (loss) represents the effect of marking our derivative instruments to market which are not designated as
hedges under SFAS 133 Accounting for Derivatives and Hedging Activities.

EBITDA is defined as earnings before net interest expense, income tax expense, depreciation and amortization. EBITDA is not a
measure of financial performance under accounting principles generally accepted in the United States and should not be considered an
alternative to net earnings or any other measure of performance under accounting principles generally accepted in the United States as
a measure of performance or to cash flows from operating, investing or financing activities as an indicator of cash flows or as a
measure of liquidity. EBITDA has its limitations as an analytical tool, and you should not consider it in isolation or as a substitute for
analysis of our results as reported under generally accepted accounting principles. Some of the limitations of EBITDA are:

EBITDA does not reflect our cash used for capital expenditures;

although depreciation and amortization are non-cash charges, the assets being depreciated or amortized often will have to be
replaced and EBITDA does not reflect the cash requirements for such replacements;

EBITDA does not reflect changes in, or cash requirements for, our working capital requirements;

EBITDA does not reflect the cash necessary to make payments of interest or principal on our indebtedness; and

EBITDA includes non-recurring payments to us which are reflected in other income.

The following table reconciles our EBITDA to net income for each period presented:

Period from Three Months Three Months
May 31 to Year Ended Year Ended Ended Ended
December 31, December 31, December 31, March 31, March 31,
2003 2004 2005 2005 2006

(in thousands)

Net income 11,049 $ 29,245 $ 32,182 $ 6,635 $ 12,187
Plus: Income taxes 7,473 18,433 18,807 4,441 7,986
Plus: Interest expense 419 2,035 16,510 3,868 4,365
Less: Interest income (@) (19) (2,218) (387) (655)
Plus: Depreciation 781 1,587 2,274 574 1,046

EBITDA 19,718 $ 51,281 $ 67,555 $ 15,131 $ 24,929

We have included EBITDA primarily as a performance measure because management uses it as a key measure of our performance and
ability to generate cash necessary to meet our future requirements for debt service, capital expenditures, working capital and taxes.
Management also uses EBITDA (subject to certain adjustments) to measure our compliance with important financial covenants under
our revolving credit facility.

EBITDA for the five months from January 1, 2003 to May 30, 2003, computed on the basis of the audited historical financial

statements of our predecessor included in the back of this prospectus would have been negative. Cash flows from operating activities
for the five months from January 1, 2003 to May 30, 2003 were $1.2 million, which is significantly below what our adjusted interest
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expense would have been in that period. However, since these financial results represent those of our predecessor company, which was
a division of The Williams Companies, Inc. and subject to allocations of corporate costs, they are not comparable to the results of
operations and cash flow of our Company for periods subsequent to May 30, 2003.

As adjusted to give effect to the common stock offering and the application of net proceeds therefrom as described in "Use of
Proceeds," as if each of these transactions occurred on March 31, 2006. The as adjusted information also reflects: (1) one-time charges
of approximately $8.9 million ($5.5 million after tax) we expect to incur in connection with tendering for our senior secured floating
rate notes representing the tender premium and fees and expenses, (2) a one-time charge of approximately $5.1 million ($3.1 million
after tax) reflecting the write off of unamortized debt issuance costs related to our senior secured floating rate notes and (3) a one-time
non-income impacting cash receipt of approximately $0.8 million we will recognize in connection with terminating an interest swap
agreement we entered into in connection with the senior secured floating rate notes.

Represents cash held in escrow for the benefit of the holders of our senior secured floating rate notes due 2011 pending application to
the construction of an expansion of our Pekin facility, which will be released upon the successful consummation of the tender offer.

Negative stockholder's equity reflects the net distribution to stockholders of a $139.7 million payment in 2004.

10
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RISK FACTORS
Risks Relating to Our Business
We operate in a competitive industry

In the United States, we compete with other corn processors and refiners, including Archer-Daniels-Midland Company, Cargill, Inc. and
A.E. Staley Manufacturing Company, a subsidiary of Tate & Lyle, PLC. Some of our competitors are divisions of larger enterprises and have
greater financial resources than we do. Although many of our competitors are larger than we are, we also have smaller competitors. Farm
cooperatives comprised of groups of individual farmers have been able to compete successfully. As of June 2006, the top ten domestic producers
accounted for approximately 46.3% of all production capacity. In addition, many of the new ethanol plants under development across the
country are driven by farmer ownership.

We also face increasing competition from international suppliers. Although there is a tariff on foreign produced ethanol that is roughly
equivalent to the federal ethanol tax incentive, ethanol imports equivalent to up to 7.0% of total domestic production from certain countries were
exempted from this tariff under the Caribbean Basin Initiative to spur economic development in Central America and the Caribbean. See " The
United States ethanol industry is highly dependent upon a myriad of federal and state legislation and regulation and any changes in such
legislation or regulation could materially adversely affect our results of operations and financial condition Certain countries can import ethanol
into the United States duty free, which may undermine the ethanol industry in the United States."

QOur business is highly sensitive to corn prices and we generally cannot pass on increases in corn prices to our customers

The principal raw material we use to produce ethanol and ethanol by products is corn. Corn costs for the year ended December 31, 2005
comprised about 12.7% of our total cost of sales. As a result, changes in the price of corn can significantly affect our business. In general, rising
corn prices produce lower profit margins and, therefore, represent unfavorable market conditions. This is especially true when market conditions
do not allow us to pass along increased corn costs to our customers. At certain levels, corn prices may make ethanol uneconomical to use in
markets where the use of fuel oxygenates is not mandated. This happened in 1996. The price fluctuation in corn prices over the eighteen year
period from 1986 through December 2005, based on the Chicago Board of Trade daily futures data, has ranged from a low of $1.43 per bushel in
1987 to a high of $5.48 per bushel in 1996.

The price of corn is influenced by general economic, market and regulatory factors. These factors include weather conditions, farmer
planting decisions, government policies and subsidies with respect to agriculture and international trade and global demand and supply. The
significance and relative impact of these factors on the price of corn is difficult to predict. Factors such as severe weather or crop disease could
have an adverse impact on our business because we may be unable to pass on higher corn costs to our customers. Any event that tends to
negatively impact the supply of corn will tend to increase prices and potentially harm our business. Corn bought by ethanol plants represents
approximately 13% of the 2005 total corn supply according to 2005 results reported by the National Corn Growers Association. The increasing
ethanol capacity could boost demand for corn and result in increased price for corn.

In an attempt to partially offset the effects of fluctuations in corn costs on operating profits, we take hedging positions in the corn futures
markets. However, these hedging transactions also involve risk to our business. See " We engage in hedging transactions which involve risks that
can harm our business."
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The current spread between ethanol and corn prices is historically high and we do not expect it to continue at its current level

Our gross margins are principally dependent on the spread between ethanol and corn prices. The current spread between ethanol and corn
prices is currently at a historically high level, driven in large part by high oil prices. We do not expect the spread between ethanol and corn
prices to continue at the current level. Any reduction in the spread between ethanol and corn prices, whether as a result of an increase in corn
prices or a reduction in ethanol prices, would adversely affect our financial performance.

If the expected increase in ethanol demand does not occur, or if the demand for ethanol otherwise decreases, there may be excess
capacity in our industry

Domestic capacity has increased steadily from 1.7 billion gallons per year in January of 1999 to 4.8 billion gallons per year at June 2006. In
addition, there is a significant amount of capacity being added to our industry. According to the RFA, as of June 2006 approximately 2.0 billion
gallons per year of production capacity is currently under construction. This capacity is being added to address anticipated increases in demand.
Moreover, under the USDA's CCC Bioenergy Program, which is scheduled to expire September 30, 2006, the federal government makes
payments of up to $150.0 million annually to ethanol producers that increase their production. This could create an additional incentive to
develop excess capacity. However, demand for ethanol may not increase as quickly as expected or to a level that exceeds supply, or at all. If the
ethanol industry has excess capacity and such excess capacity results in a fall in prices, it will have an adverse impact on our results of
operations, cash flows and financial condition. Excess capacity may result from the increases in capacity coupled with insufficient demand.
Demand could be impaired due to a number of factors, including regulatory developments and reduced United States gasoline consumption.
Reduced gasoline consumption could occur as a result of increased gasoline or oil prices. For example, price increases could cause businesses
and consumers to reduce driving or acquire vehicles with more favorable gasoline mileage. There is some evidence that this has occurred in the
recent past as United States gasoline prices have increased.

During 2002, our results of operations were significantly negatively impacted because of the excess capacity which came online in
anticipation of the MTBE ban in California which became effective later than expected. Our top customers are oil companies which make
significant profits from the sale of gasoline. As such they may oppose mandated blending of gasoline with ethanol and any increase in such
mandated blending. Our competitors include plants owned by farmers who earn their livelihood through the sale of corn, and hence may not be
as focused on obtaining optimal value for their produced ethanol as we are.

The market for natural gas is subject to market conditions that create uncertainty in the price and availability of the natural gas
that we utilize in our manufacturing process

We rely upon third parties for our supply of natural gas which is consumed in the manufacture of ethanol. The prices for and availability of
natural gas are subject to volatile market conditions. These market conditions often are affected by factors beyond our control such as weather
conditions (including hurricanes), overall economic conditions and foreign and domestic governmental regulation and relations. Significant
disruptions in the supply of natural gas could temporarily impair our ability to manufacture ethanol for our customers. Further, increases in
natural gas prices or changes in our natural gas costs relative to natural gas costs paid by competitors may adversely affect our results of
operations and financial condition. The price fluctuation in natural gas prices over the six year period from 1999 through December 31, 2005,
based on the New York Mercantile Exchange, or Nymex, daily futures data, has ranged from a low of $1.63 per MMBtu in 1999 to a high of
$15.38 per MMBtu in December 2005. We currently use approximately 2.0 million MMBtu's of natural gas annually,
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depending upon business conditions, in the manufacture of our products. Our usage of natural gas will increase based upon the expansion of our
production capacities at our facilities in Nebraska and Illinois.

In an attempt to minimize the effects of fluctuations in natural gas costs on operating profits, we may take hedging positions in the natural
gas futures markets, however, these hedging transactions also involve risk to our operations. Since natural gas prices are volatile should we not
take hedging positions, as occurs from time to time, our results could be adversely affected by an increase in natural gas prices. See " We engage
in hedging transactions which involve risks that can harm our business."

Fluctuations in the selling price and production cost of gasoline may reduce our profit margins

Ethanol is marketed both as an oxygenate to reduce vehicle emissions from gasoline and as an octane enhancer to improve the octane rating
of gasoline with which it is blended. As a result, ethanol prices are influenced by the supply and demand for gasoline and if gasoline demand
decreases, our results of operations and financial condition may be materially adversely affected.

Our fixed price contracts for ethanol may be at a price level lower than the prevailing price

At any given time, our fixed price contracts for ethanol may be at a price level different from the prevailing price, and such a difference
could materially adversely affect our results of operations and financial condition. These fixed price contracts typically provide for delivery six
to nine months later. As of April 1, 2006 we have contracted 287.0 million gallons at an average fixed price of $2.12, and 132.9 million gallons
at an average $0.47 per gallon positive spread to the gasoline spot market price on the Nymex at the time of delivery. These contracts provide for
delivery throughout 2006. These averages are volume weighted across all contracts throughout 2006 and there can be significant variations from
quarter to quarter.

We are substantially dependent on our two facilities and our alliance partner facilities and any operational disruption could result
in a reduction of our sales volumes and could cause us to incur substantial expenditures

The substantial majority of our net income is derived from the sale of ethanol and the related bio-products and co-products that we
manufacture at our Illinois facility and our Nebraska facility. Our operations may be subject to significant interruption if either the Illinois
facility or Nebraska facility experiences a major accident or is damaged by severe weather or other natural disaster. In addition, our operations
may be subject to labor disruptions and unscheduled downtime, or hazards inherent in our industry. Some of those hazards may cause personal
injury and loss of life, severe damage to or destruction of property and equipment and environmental damage, and may result in suspension or
termination of operations and the imposition of civil or criminal penalties. As protection against these hazards we maintain property, business
interruption and casualty insurance which we believe is in accordance with customary industry practices, but we cannot provide any assurance
that this insurance will be adequate to fully cover the potential hazards described above or that we will be able to renew this insurance on
commercially reasonable terms or at all.

Any disruptions at our alliance partners' facilities could have a material adverse effect on our results of operations and financial condition.
We agree through our alliance partner agreements to purchase all fuel grade ethanol produced by our alliance partners and title to the product
transfers to us when product is loaded. Any disruptions at the alliance partners' facilities could affect our ability to meet our customers' demands.
As aresult of a disruption at an alliance facility we may have to purchase ethanol from the spot market.

13

20



Edgar Filing: AVENTINE RENEWABLE ENERGY HOLDINGS INC - Form 424B4

Our Illinois facility plant workers are covered by a collective bargaining agreement

All hourly employees employed at the Illinois facility are covered by a collective bargaining agreement between our subsidiary, Aventine
Renewable Energy, Inc., and Paper Allied/Industrial, Chemical and Energy Workers International Union, Local 6-6662 (which recently merged
with the United Steelworkers of America), which is effective until October 31, 2006. There can be no certainty of a successful renewal of such
agreement. Any disruption at our facilities could have a material adverse affect on our results of operations and financial condition.

The United States ethanol industry is highly dependent upon a myriad of federal and state legislation and regulation and any
changes in such legislation or regulation could materially adversely affect our results of operations and financial condition

The elimination or significant reduction in the federal ethanol tax incentive could have a material adverse effect on our results of
operations

The cost of producing ethanol has historically been significantly higher than the market price of gasoline. The production of ethanol is
made significantly more competitive by federal tax incentives. The federal excise tax incentive program, which is scheduled to expire on
December 31, 2010, allows gasoline distributors who blend ethanol with gasoline to receive a federal excise tax rate reduction for each blended
gallon they sell regardless of the blend rate. The current federal excise tax on gasoline is $0.184 per gallon, and is paid at the terminal by refiners
and marketers. If the fuel is blended with ethanol, the blender may claim a $0.51 per gallon tax credit for each gallon of ethanol used in the
mixture. We cannot assure you, however, that the federal ethanol tax incentives will be renewed in 2010 or if renewed, on what terms they will
be renewed. The elimination or significant reduction in the federal ethanol tax incentive could have a material adverse effect on our results of
operations.

Waivers of the RES minimum levels of renewable fuels included in gasoline could have a material adverse affect on our results of
operations

Under the Energy Policy Act of 2005, the Department of Energy, in consultation with the Secretary of Agriculture and the Secretary of
Energy, may waive the RFS mandate with respect to one or more states if the Administrator determines that implementing the requirements
would severely harm the economy or the environment of a state, a region or the United States, or that there is inadequate supply to meet the
requirement. In addition, the Department of Energy was directed under the Energy Policy Act of 2005 to conduct a study by January 2006 to
determine if the RFS will have a severe adverse impact on consumers in 2006 on a national, regional or state basis. Based on the results of the
study, the Secretary of Energy must make a recommendation to the EPA as to whether the RFS should be waived for 2006. Any waiver of the
RFS with respect to one or more states or with respect to 2006 would adversely offset demand for ethanol and could have a material adverse
effect on our results of op