IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

AVENTINE RENEWABLE ENERGY Case No. 09-11214 (KG)
HOLDINGS, INC., a Delaware Corporation, ef al.,
(Jointly Administered)
Debtors.!

CERTIFICATION OF COUNSEL RELATED TO STIPULATION REGARDING THE
PURCHASE AND SALE OF CERTAIN EQUIPMENT AND THE RELEASE OF
CLAIMS ASSERTED BY FIRST AMERICAN COMMERCIAL BANCORP, INC. D/B/A
FIRST AMERICAN EQUIPMENT FINANCE AND M B FINANCIAL BANK, N.A.

On April 7, 2009 (the “Petition Date”), the above-captioned reorganized debtors
(each a “Debtor” and, collectively, the “Debtors” and after March 15, 2010, each a “Reorganized

Debtor” and, collectively, the “Reorganized Debtors™), each filed voluntary petitions for chapter

11 relief. On January 13, 2010, the Debtors filed their plan of reorganization (as amended,
supplemented and modified, the “Plan”). The Court entered an order confirming the Plan on

February 24, 2010 [Docket No. 814] (the “Confirmation Order”), and the Effective Date of the

Plan (as defined therein) occurred on March 15, 2010 [see Docket No. 856].

Prior to the Petition Date, (i) Aventine Renewable Energy, Inc. (“AREI”) entered
into that certain Master Lease No. 2007328, dated August 14, 2007 (the “Lease”) with First
American Commercial Bancorp, Inc. d/b/a First American Equipment Finance (“First
American™), as lessor; (ii) Aventine Renewable Energy Holdings, Inc. (“AREHI”) entered into

that certain Continuing Guaranty of Indebtedness (the “Guaranty”) with respect to the Lease; (iii)

' The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Aventine Renewable Energy Holdings, Inc. (9368), Aventine Renewable Energy, LLC (0195),
Aventine Renewable Energy, Inc. (8352), Aventine Renewable Energy — Aurora West, LLC (9285), Aventine
Renewable Energy — Mt Vernon, LLC (8144), Aventine Power, LLC (9343), and Nebraska Energy, L.L.C.
(1872). The corporate headquarters address for all of the Debtors is 120 North Parkway Drive, Pekin, Illinois
61554,
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First American and M B Financial Bank, N.A. (“MB Financial” and together with First

American, the Debtors and Reorganized Debtors, the “Parties™), entered into that certain

Assignment Agreement, dated January 11, 2008, with respect to the Lease; and (iv) the Parties
entered into various other collateral documents (including, without limitation, certain security
agreements) related to the Lease, Guaranty and Assignment. Pursuant to the Lease, First
American leased to AREI certain equipment and furniture (the “Goods”). By the Guaranty,
AREHI guaranteed ARED’s obligations with respect to the Lease. Pursuant to the Assignment,
First American assigned its interest in all right, title and interest in and to the rentals due under
the Lease.

Pursuant to the terms of the Plan, the Debtors rejected the Lease and Guaranty.
Since the Debtors’ commenced their cases, First American and MB Financial (together, the
“Sellers™), filed a total of eight claims [POC Nos. 300, 301, 302, 303, 505, 506, 507 and 508]
(collectively, the “Claims”) related to potential damages arising out of the rejection of the Lease
and Guaranty. Since the Effective Date, the Reorganized Debtors and the Sellers have been in
negotiations regarding the purchase of the Goods and the resolution of the Claims. The Parties
have entered into a stipulation (the “Stipulation”) which provides as follows:

» Debtor AREI shall purchase the Goods on the terms and conditions set forth

in the Bill of Sale, annexed to the Stipulation, for cash consideration in the
amount of $425,000.

> The Sellers agree to release any and all interest, liens and encumbrances
(collectively, “Interests”) they have in or on the Goods, and the Sellers agree
to file all appropriate documents to evidence the release of their Interests in
the Goods with the appropriate offices and agencies where the Goods are
located.

> The Sellers agree not to seek recovery from the Reorganized Debtors, the
Debtors and the Debtors’ estates or distributions pursuant to the Plan on
account of the Lease, the Guaranty, or the Claims, and the Sellers withdraw,
subject to the Stipulation Effective Date, any and all claims filed in the
Debtors’ chapter 11 cases, including, without limitation, the Claims. The
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Sellers shall be prohibited from filing or asserting any further claim (as
defined in section 101(5) of the Bankruptcy Code).

> The claims agent in the Chapter 11 Cases is authorized and directed to
expunge the Claims from the claims register, as well as any other claims filed
by the Sellers in the Debtors’ chapter 11 cases.

» The Debtors and Reorganized Debtors shall release Sellers from any cause of
action they may have arising under section 547 of the Bankruptcy Code for
transfers made by the Debtors to Sellers prior to the Petition Date.

Pursuant to Article VI(F)(3) of the Plan, the Reorganized Debtors have exclusive

authority to litigate, settle or withdraw claims filed in these cases without the need for Court
approval, but may obtain court approval without further notice to any party. See Plan, at Art.

VI(F)(3). In light of the foregoing, the Reorganized Debtors seek entry of the attached order (the

“Proposed Order”) approving the Stipulation, which is annexed thereto, at the Court’s earliest

convenience and without the need for further notice or hearing.

Dated: Wilmington, Delaware YOUNG CONAWAY STARGATT & TAYLOR, LLP
May 13, 2010

/s/ Ryan M. Bartley
James L. Patton, Jr. (No. 2202)
Joel A. Waite (No. 2925)
Matthew B. Lunn (No. 4119)
Ryan M. Bartley (No. 4985)
The Brandywine Building
1000 West Street, 17th Floor
Wilmington, DE 19801
Telephone:  (302) 571-6600
Facsimile: (302) 571-1253

Counsel to the Reorganized Debiors
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EXHIBIT I

Proposed Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

AVENTINE RENEWABLE ENERGY Case No. 09-11214 (KG)
HOLDINGS, INC., a Delaware Corporation, et al.,
(Jointly Administered)
Debtors.!

Docket Ref. No.

ORDER APPROVING STIPULATION REGARDING THE PURCHASE AND SALE
OF CERTAIN EQUIPMENT AND THE RELEASE OF CLAIMS ASSERTED BY
FIRST AMERICAN COMMERCIAL BANCORP, INC. D/B/A FIRST AMERICAN
EQUIPMENT FINANCE AND M B FINANCIAL BANK, N.A.

Upon consideration of the Stipulation Regarding the Purchase and Sale of
Certain Equipment and the Release of Claims Asserted by First American Commercial Bancorp,
Inc. d/b/a First American Equipment Finance and M B Financial Bank, N.A. (the “Stipulation”),
a copy of which is annexed hereto; and the Court finding that good and sufficient cause appears
therefor; it is hereby

ORDERED, that the Stipulation is approved.

Dated: Wilmington, Delaware
May  , 2010

Kevin Gross
United States Bankruptcy Judge

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Aventine Renewable Energy Holdings, Inc. (9368), Aventine Renewable Energy, LLC (0195),
Aventine Renewable Energy, Inc. (8352), Aventine Renewable Energy — Aurora West, LLC (9285), Aventine
Renewable Energy — Mt Vernon, LLC (8144), Aventine Power, LLC (9343), and Nebraska Energy, L.L.C.
(1872). The corporate headquarters address for all of the Debtors is 120 North Parkway Drive, Pekin, Illinois
61554.
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EXHIBIT 1
Stipulation
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IN THE UNITED STATES BANKRUPTCY COURT

T Chapter 11

AVENTINERENEWABLE ENERGY ‘Case No, 09411214 (KG).

HOLDINGS,. INC., a Delaware Coiporation; et al., ,
: | (Jointly Administéied)

Digbtors.

STIPULATION REGARDING THE PURCHASE AND SALE OF CERTAIN

EQUIPMENT AND THE RELEASE OF CLAIMS ASSERTED-BY FIRST
AMERIC MMERGIAL BANCORP, INC, D/B/A FIRST AMERIGAN
) NT BINANGE AND M. B FINANCIAT, BANK, NiA

‘ ‘The abiove-captionéd reuriganized debiors (each a “Diebitor” afid; colleitively, the
“Debtors” and after March 15, 2010, each-a “Réorpanized Debfor’ and; collectively, the
“Reorganized Deblors™, First American Comimercial Bancorp; [tio, d/b/a Fixst Amgtican
Equiprient Finance (“Fifst:Arherican’), and M B Financial Bank, N.A. (‘4B Findrbial” and
together with First American, the Debtops dnd Reoriatized Debtors, the “Parties™); tereby
stipulaté arid agree as follows (the “Stibulation®): '

_ WHEREAS, ‘oii April 7, 2009 (thie. “Petition Daté™), the Debiors ¢ach filed
voluntary petitions for chapter L1 ieligf; thefeby vommiencing the shove-odptioned hankryptcy
proceediiig (colectively, tiie “Chapter 11 Cases™) in the United Stztes Binkuptey Court for the.
District of Delawaie (the “Cout™);'

WHEREAS, prior to the Petitioti Date, () Aventinie Renewable Eriergys Ing,
(“AREI) eritered into.that certain Master Lease Na, 2007328, dated Aupust 14, 2007 (the
L gase”) with First Apierican; s léssof; (ii) Awveriting Renewable Bnergy Heldings, Inc.
(“AREHP’y entered into that certain Continving Guaraity of Indébledness (the “Guaranty”) with
respect to the Leasey (1if) First Amieriean and MB: Finaneial entgted into that ¢ettain Assignment
Agreement, dated Januaty 1 1, 2008, with réspect to the Lease; and (fv). the Parties eritered inito
various othier epilateral doguments (inelyding, without Litritation, certain securlty agreementsy
telafed o the Loase; Guaranity-and Assigrmient. Pursuant to the Liedse, Pirst Ameriodn ledsed to
AREI cettain equipient and fiirniture, By the-Guaranty, AREHI guarantesd AREIs obligationy
with respectto the Lease. Pursuant to the Assigninent; First Ainericanassigned its iriterest in all
right, title and fiterest in and t6 the renfals due under the Lease; .

.1 The Debtors it these chapter 11 cases, along wiih the last four digits of ¢ich Debtor®s fedeial tax identificatidn
nismber, dte: Aventinie Renewsble Energy Holdings, Inc, (9368), Avenitifie Rénéwable Energy, LLG (0195);
Awenting Benewable Enerpy, Ine.(8352); Aventine Rerewable Energy — Aitora West, LEC (9285), Aventine
Renewabfé Energy — M Verion, LLC'(8144), Avefitlid Power, LLE (9343), and  Enerpy, LL.C.
(1872). The corpotate héddquarters address for all of the Dibtors is 120 Morth Par Dirive, Pekin, 1ilintis
61554, o

YES$T01:9467385.8 0581251001



- WHEREAS, duririg ttie Chapter 11 Cases, First Amerioan and. MB Fitiancial filed
the following claims, which they asseit arise out.¢fand relate to thié Lease and Guarahty:

[,.Cliim s numbered 300 and 507 filed by Fitst Aniérican, whith asserted 4
general uhseoured elainein ah unknown amount against ARE] for
obligations patestially due irf corifection with the'Lease;

2.Claim s numbered 301 and 506. filed by MB Finatizial which agserted @ -
geftéral tinsesured:clafivy it an unkiowr amount agaiist AREI for
obligations potefitially- diie iit cohnéctiots with the Ledse;

3.Claim s numbered 302 and 507 filed by MB Fingusial which asseited a

gefieral inseeured #glalii-dn an-unknowi amount against ARBHI for
obligations potentially-due in contiestion with the Guaranty;

4,Claim  snumbered 303 and 508 filed by First Amerioan which asserted a
general insecured claim in am uiknown pmount against AREH] for
obligations potentially due in Gonnection with the Guararity;

(collgetively; the “Claims™);

- WHEREAS, on January 13, 2010, the Debiors filed their First Amenided Joint
Plan of Reorganization under Chatitet 11 of the Barikiuptey Code [Docket No. 678] (as

amended, modified and.supplemented, the *Plan”);

WHEREAS, on February 5, 2010, the Debtors filed theii Plan Supplement (as.
defined in the Plan) [Ddcket No, 743], which was subsequently amended ot February 19, 22 and
24, 2010 [Decket Nos. 800, 802 and 812];

WHEREAS, as set forth inn the Plan Supplemerit, the- Debtors determined fo reject
the Lease, subject i6 thé ocourrence of the Bifective Date (as-definsd in the Plan);

WHEREAS, by operation ofthe Plan and Confiroration Order, the Ledse hias been
rejected as of the Effective Datg;

WHEREAS; the Reérganizéd Debiors, First American and, MB Finangial have
entered.into discussion, and AREL has agreed-to, puichase the furniture and equipment that was
the.subjeot of the Lease (the “Goods™), pursuant to the terms.of the Bill of Sale anrigxed ligretd
as Exhibit A, which is ineorporated hérein by refetence. In consideration of "AREFs purchase.of
the Goods, First American and MB Financidl have agiéed to waive gnd rélease any claims they
hayve apainst the Debtors, the Reorganized Debtors and their estates related to the Léase, the
Guaranty-and the Glaims;
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_ WHEREAS, Article VI(E)3) of the Plan provides.the Reorganized Débtors with
the sole discretion to seftle objections to. ¢ldits filed ini the Chidpter 11 Guses-and allows the
Reerganized Debtor$ te setfle-any ohjection to claims without the need for Gourt afiproval;,

| MOW THEREFORE, ih order 16 fully resolve the Claims-and the sale of the
Goods, the Parties hierehy agree:and stipulate 4 follows

L AREI shiall purchase the-Goods on the terms atid conditions-set forth inthe
Bill of Sale, Payinent for the Goods (inehidiig the applicable sales tax) shall be fiadé wittin
tivo business days of the Stipulation Effestive Date (defiried below):

2 First American and MB Financial agres 1o reléise dny and all iriterest,
liens and ercumbranges (colestively, “Inté résts”) they tiave i or.onthe Goods; dtid First
Ainerican and M1 Financial agree fo-file all.appropriéte ddcumeénts fo-evidenee the release of
their Iitterésts in'the Gatds with the appropeiate offices and agencies where the Goods ate
located. '

3. First American and MB-Financial agree not to s¢ek recovery from the
Reorpatiized Debtors,, the Debtors and the Debtors’ estates or distribyitiong pursuait to-the Plan
on accoynt ofthe Lease, the Guararity; of the Glainis; and First Amprican.and MB Fihanicial
wittidraw, subject to the Effective Date, any and al claims filed in the Chapter 11 Gases,
ineluding, without limitation, the Claims, Rirst American-and MB Finaficidl aie prohibited from
filing or asserting any. fusrther clairi (as defined irisection 101(5) of the Banksuptey Code).

4, The.claims agent.in the Chapter 11 Cases is authotized and ditected to
expungé the Glaims from the claitms register, as well as any other.claims filed by First Anietican
and MB Financial in thie-Chapter 1] Cdses.

, 5. TheDebtors and Reorganized Debtors shall release Selfers from any cause
of action they mdy. have arising under section 547 of the Bankruptey Code for Wansters made by
the Debtors-to Sellers prior to tHe Petition Date.

6. This Stipulation shal} be effegtive upon the date on wiilch the Court enters
an grder approving the Stipulation (the “Stipulation Effective Date™).

7 This Stipulation tenstitutes the enlire agreement between and arfiong the
parties and there are no-other understandiigs, representatiors, of agreemerits, btal or otherwise,
concérriing the subject matter of this Stipulation.

8, This Stipulation shall not be riodified, altered, amended o vacated
without written. agreement of the Parties.

9. Each person wha execntes this Stipulation d:n- behalfof a Party hereto
represesits that tie-of she is duly authorized to execute this Stipulation on behalf of stich Party.

10.  This Stipulation may be executed ini multiple counterparts, any of whigh

may be transmitted by facsimile, and each of which shall be decriied an. origitial, but all of which
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together shall constifute orig: and the safe iristrument. Facsimile and: electronie gopigs of
stinatures on this Stipulation are acceptable.

11, The Parties agree that fhe Court shall refain jufisdiction with féspect 1o the
Claims, and the Parties canserit 10 sUigh vetention of jisrisdiction, o resolve-any dispufes of
controversies arising from or related fo the Clalins, Any Riotion oF application brought, before
the Conitth résolve a dispute arising from or related to the o [l b biouglit'on proper
nofice upon. the undetsighed! Parties in-accordirice with the relev

| g Federpl Rules of Bankruptey
Pracedure & thy Local Rules of Bankrupiey Practice and Procedure of the United States
District Court for the Distriet of Delaware.

STIPULATED and AGREED to by:

AVENTINE RENEWABLEENERGY HOLDINGS, INE.
AVENTINE RENEWABLE ENBRGY, INC.

o % 4/\%%; CFO

[

FIRST AMERICAN COMMERCIAL BANCORP, INC:
d/b/a First Americati Equipmeént Finatice

By: /”éﬁ%
Dﬂ 5/12/10

M B FINANCIAL BANK; N.A.

By:

Dates
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EXHIBIT.A
Bill of Sale
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_ BILOFSALETO
AVENTINE RENFWABLE ENORGY, INC.

Eirst Ametican Commercial Bancorp, Inc. and ME Financial Bank, N.A. (enllactively,
“Seller’), for and in consideration of the of the payment by Aventine Renewatile Energy,In c.
(“Buyer”) of $425,000.00, plus applicable tixes (‘Purchase Price’) ) Sellef; does hereby grant;
bargaiti, sefl, and transfer to Buyer, its.successors and assigns, all of Seller's right, tité and
interest, in and to the equipment, futilture, and p.erécnal-propér'ty deseribed below: (collestively,
ihe “Property” fige and cléar of 4ll liens and entumbrances created by Seller, buf .oth‘emise-éﬁ

an AS-IS, WHERE-IS basis, without representation or warranty ds to its physi¢al condition.

T Praperty Description

All items of equipment, furniture, and persenal property listed or deseribed in Exhibit A attached. |

héreto. énd made a part hereof by this reference.

Pt



'-,se'lle'r represents and warrants that, to the best of-Seller's knowledge, except for. (i) siich
flens and encumbrancés, if any, as.may have, attached fo the Propefty a8 & fesult of Buyer's
bankruptey 'pfoeeedingi or through the agls or ofmissions of Buyer; (i) any itéms of Properiy to
the extent constituting softwae or ofher licénséd produets but only to the extent Yifle was not
passed. o Seller at the tiie, of defivery, of (i} any iems. of Property consfltufing fitures under

applicable state law, Seller has good and marketabie tifle. to the Froperty.

BuyeF Hereby represerits aind warrarits that: (1) Buyer has inspeeted the Prépefiy to Blyers
satisfaction, and (2) except as specifically sef forth heteih, Buyer is ot relying: ot any '

representation or warranty frém Seller.

SELLER MAKES NO Expgéss,. OR IVIPLIED WARRANTIES, INGLUDING THOSE OF
MERGHANTABILITY OR FITNESS FOR A PARTICULAR USE WITH RESPECT TO THE
PROPERTY AND HEREBY DISCLAIMS SAME.

[Signature Page Fallows]




IN. WITNESS WHEREOQF, the Sellér has caused tils Bill of Sale to be executed by ifs
Huly authérized represenitative as of May /Z,, 2010. :

SELLERS

Fitst Amerigan-Commercial Bangorp, Inc. MB Financidl Bank; N.£

By. /% ‘ By:

Mmalm' LDernis Print Nafme: ™~
ile: ;5/. M/& : Q/&éf‘&][ (o2 S . Tl iv/

BUYER

Avertitine Renewable Energy, Inc:

N

Prlnbﬁ{ame Joba l./ f#&f/ﬂ
Title: C £




