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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

As described in Item 5.07 below, at the annual meeting of stockholders of Gevo, Inc. (the “Company”) held on July 3, 2014 (the “Annual Meeting”), the
Company’s stockholders approved an amendment to the Company’s Amended and Restated Certificate of Incorporation to increase the number of authorized
shares of common stock from 150,000,000 to 250,000,000 (the “Certificate of Amendment”). On March 13, 2014 the Company’s Board of Directors (the
“Board”) had approved the Certificate of Amendment, subject to stockholder approval.

The Company filed the Certificate of Amendment with the Secretary of State of the State of Delaware, and it became effective, on July 7, 2014. The
descriptions of the Certificate of Amendment contained herein and in the Company’s Proxy Statement for the Annual Meeting, filed with the Securities and
Exchange Commission on May 20, 2014 (the “Proxy Statement”), are qualified in their entirety by reference to the full text of the Certificate of Amendment,
which is filed as Exhibit 3.1 hereto and incorporated by reference herein.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting held on July 3, 2014, the Company’s stockholders voted on certain matters. As of the record date for the Annual Meeting, there were
68,858,219 shares of the Company’s common stock outstanding. At the Annual Meeting, the holders of 53,839,843 shares were represented in person or by
proxy. Set forth below is a brief description of each matter acted upon by the stockholders of the Company at the Annual Meeting and the final voting results
for each such proposal. These proposals are set out in more detail in the Company’s Proxy Statement.

1.  The stockholders considered a proposal to elect each of Ms. Ruth I. Dreessen and Drs. Patrick R. Gruber and Ganesh M. Kishore to serve as Class I
members of the Board. The nominees for election to serve as Class I members of the Board were elected, each to serve for a three-year term, based
upon the following votes:

Nominee Votes For Votes Withheld Broker Non-Votes
Ruth I. Dreessen 27,975,409 541,408 25,323,026
Dr. Patrick R. Gruber 24,135,708 4,381,109 25,323,026
Dr. Ganesh M. Kishore 27,388,600 1,128,217 25,323,026
2. The stockholders considered a proposal to approve an amendment to the Company’s Amended and Restated Certificate of Incorporation to increase the

number of authorized shares of common stock from 150,000,000 to 250,000,000. This proposal was approved based on the following votes:

Votes For Votes Against Abstentions Broker Non-Votes
45,486,555 6,522,692 603,976 1,226,620

3. The stockholders considered a proposal to ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
firm for the fiscal year ending December 31, 2014. This proposal was approved based upon the following votes:

Votes For Votes Against Abstentions Broker Non-Votes
53,168,626 374,916 296,301 0

4.  The stockholders considered a proposal to approve the potential issuance of more than 19.99% of the Company’s outstanding common stock upon
conversion of the Company’s 10% Convertible Senior Secured Notes due 2017. This proposal was approved based upon the following votes:

Votes For Votes Against Abstentions Broker Non-Votes
27,457,710 840,417 218,689 25,323,027




Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Description

3.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of Gevo, Inc.



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 K. E. Lund

Brett K. E. Lund
Chief Licensing Officer, General Counsel &
Secretary

Date: July 9, 2014



Exhibit 3.1

CERTIFICATE OF AMENDMENT TO
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
GEVO, INC.

GEVO, INC,, a corporation organized and existing under the General Corporation Law of the State of Delaware (the “Corporation”), does hereby

certify as follows:

1.
2.

The name of the Corporation is Gevo, Inc.

The date on which the Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware was
June 9, 2005, under the name Methanotech, Inc.

The Corporation’s Amended and Restated Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on
February 11, 2011, and amended on June 7, 2013 (the “Amended and Restated Certificate of Incorporation”).

The Board of Directors of the Corporation (the “Board”), acting in accordance with the provisions of Sections 141 and 242 of the General
Corporation Law of the State of Delaware, adopted resolutions to amend and restate the first paragraph of the FOURTH article of the Amended
and Restated Certificate of Incorporation to read in its entirety as follows:

“The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.” The
total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 260,000,000, of which
250,000,000 shares shall be Common Stock, having a par value of $0.01 per share (the “Common Stock”), and 10,000,000 shares shall
be Preferred Stock, having a par value of $0.01 per share (the “Preferred Stock™).”

Thereafter, pursuant to a resolution of the Board, this Certificate of Amendment was submitted to the stockholders of the Corporation for their
approval, and was duly adopted in accordance with the provisions of Sections 222 and 242 of the General Corporation Law of the State of
Delaware.
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IN WITNESS WHEREOF, Gevo, Inc. has caused this Certificate of Amendment to be signed by its Chief Financial Officer as of July 7, 2014.

By:
/s/ Mike Willis

Mike Willis
Chief Financial Officer



