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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 1.01. Entry into a Material Definitive Agreement.

On January 11, 2017, Gevo, Inc. (the “Company”) entered into a private exchange agreement (the “Exchange Agreement”) with a holder of its 7.5%
convertible senior notes due 2022 (the “2022 Notes”), to exchange $2.0 million of principal amount of 2022 Notes for 505,000 shares of its common stock
(the “Exchange Shares”), which represents an effective exchange price of approximately $3.97 per Exchange Share, a 1% premium to the closing price of
Gevo’s common stock on January 11, 2017.

Upon completion, this exchange will reduce the outstanding principal amount of the 2022 Notes to approximately $4.45 million. The Exchange Shares are
being issued in reliance on the exemption from registration provided by Section 3(a)(9) of the Securities Act of 1933, as amended, as securities exchanged by
the Company with its existing security holders exclusively where no commission or other remuneration is paid or given directly or indirectly for soliciting the
exchange. The Company may enter into additional equity exchanges with holders of 2022 Notes at similar or differing exchange rates in the future.

The foregoing description of the Exchange Agreement does not purport to be complete and is subject to, and is qualified in its entirety by reference to, the full
text of the form of Exchange Agreement which was filed as Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on September 9, 2016, and is incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.

The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.02.



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.

Dated: January 12, 2017   By: /s/ Geoffrey T. Williams, Jr.
   Geoffrey T. Williams, Jr.
   General Counsel and Secretary


