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Item 1.01.Entry into a Material Definitive Agreement.

On May 19, 2014, Gevo, Inc., a Delaware corporation (the Company ), delivered an officer s certificate to Whitebox
Advisors LLC, a Delaware limited liability company ( Whitebox ), which set the conversion price of the Company s
10% Convertible Senior Secured Notes due 2017 (the 2017 Notes ), at $1.1584 per share (the Conversion Price ). The
Conversion Price was calculated in accordance with the terms of the previously announced Exchange and Purchase
Agreement (the Exchange and Purchase Agreement ), dated May 9, 2014, by and among the Company, its subsidiaries
in their capacity as guarantors, WB Gevo, Ltd., and the other lenders party thereto from time to time (each, a Lender

and collectively, the Lenders ), and Whitebox, in its capacity as administrative agent and representative for the

Lenders.

As previously announced, on May 9, 2014, the Company entered into a Term Loan Agreement (the Loan Agreement )
with the Lenders and Whitebox, pursuant to which the Lenders committed to provide one or more senior secured term
loans to the Company in an aggregate amount of up to approximately $31.1 million on the terms and conditions set
forth in the Loan Agreement (collectively, the Term Loan ). Pursuant to the terms of the Exchange and Purchase
Agreement, the Lenders have the right, subject to certain conditions, to exchange all or a portion of the outstanding
principal amount of the Term Loan for the 2017 Notes, which will be convertible into shares of the Company s
common stock. The Exchange and Purchase Agreement also provides the Lenders with an option, subject to certain
conditions, to purchase up to an additional $32.0 million aggregate principal amount of 2017 Notes.

The terms of the 2017 Notes are to be set forth in an indenture to be entered into prior to the initial issuance of 2017
Notes by and among the Company, its subsidiaries in their capacity as guarantors and Wilmington Savings Fund
Society, FSB, as trustee (the 2017 Notes Indenture ). The 2017 Notes will mature on March 15, 2017 and the 2017
Notes Indenture will contain affirmative covenants, negative covenants and events of default that are generally
consistent with the terms of the Loan Agreement. The 2017 Notes will be secured by a first priority lien on
substantially all of the Company s assets and will bear interest at a rate equal to 10% per annum, of which 5% will be
payable in cash and 5% will be payable in kind. While the 2017 Notes are outstanding, the Company will be required
to maintain an interest reserve in an amount equal to 10% of the aggregate principal amount of the 2017 Notes
(including any capitalized and uncapitalized interest that is paid in kind). The 2017 Notes will not contain any
anti-dilution adjustments for future equity issuances that are below the Conversion Price, and adjustments to the
Conversion Price would be made only in the event that there is a dividend or distribution paid on shares of the
Company s common stock or a subdivision, combination or reclassification of the Company s common stock.
Prepayment of the 2017 Notes will not be permitted.

Certain provisions of the 2017 Notes will be dependent upon the approval by the Company s stockholders of (i) an
amendment to the Company s Amended and Restated Certificate of Incorporation to increase the number of authorized
shares of the Company s common stock from 150,000,000 to 250,000,000 and (ii) the potential issuance of 20% or
more of the Company s outstanding common stock upon the conversion of the 2017 Notes (as required by NASDAQ
Listing Rule 5635(d)). For additional information, see Proposals 2 and 4 of the Company s definitive proxy statement
for the Company s 2014 Annual Meeting of Stockholders, which was filed with the Securities and Exchange
Commission on May 19, 2014.

The foregoing transaction triggered anti-dilution provisions in the Company s outstanding warrants issued pursuant to
that certain Common Stock Unit Warrant Agreement (the Warrant Agreement ), dated December 16, 2013, by and
between the Company and American Stock Transfer & Trust Company, LLC. Pursuant to the terms of the Warrant
Agreement, the exercise price of these warrants has decreased to $1.68 per share, however, the number of shares
issuable under these warrants remains unchanged.

The foregoing description of the Exchange and Purchase Agreement (including the form of 2017 Notes Indenture
attached thereto) and the transactions contemplated thereby, does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Exchange and Purchase Agreement, a copy of which is attached hereto
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as Exhibit 4.1, and the terms of which are incorporated herein by reference. The Exchange and Purchase Agreement is
being filed by the Company with this Current Report on Form 8-K in order to include, as an exhibit thereto, the form
of 2017 Notes Indenture which includes terms that are dependent on the Conversion Price.

The representations, warranties and covenants contained in the Exchange and Purchase Agreement were made solely
for the benefit of the parties to the Exchange and Purchase Agreement, and may be subject to limitations agreed upon
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by the contracting parties. Accordingly, the Exchange and Purchase Agreement is incorporated herein by reference
only to provide investors with information regarding the terms of the Exchange and Purchase Agreement and the 2017
Notes Indenture, and not to provide investors with any other factual information regarding the Company or its
business, and should be read in conjunction with the disclosures in the Company s periodic reports and other filings
with the Securities and Exchange Commission.

Item 3.03. Material Modification to Rights of Security Holders.

The information disclosed in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this
Item 3.03. The issuance of shares of the Company s common stock upon exercise of the 2017 Notes may result in
significant dilution to the current stockholders of the Company.

Item 9.01.Financial Statements and Exhibits.

(d) Exhibits.

4.1 Exchange and Purchase Agreement, by and among Gevo, Inc., Gevo Development, LLC, Agri-Energy, LLC,
WB Gevo, Ltd., Whitebox Advisors LLC, in its capacity as administrative agent, Whitebox Advisors LLC,
in its capacity as representative, and the other parties thereto from time to time, dated May 9, 2014.

Certain portions have been omitted pursuant to a confidential treatment request. Omitted information has been
filed separately with the Securities and Exchange Commission



Edgar Filing: Gevo, Inc. - Form 8-K

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Gevo, Inc.

By: /s/ Brett Lund

Brett Lund

General Counsel and Secretary
Date: May 22, 2014



