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PART I. FINANCIAL INFORMATION

 
Item 1. Financial Statements.
 
 

GEVO, INC.
Consolidated Balance Sheets

(in thousands, except share and per share amounts)
 
 (unaudited)      
 March 31,   December 31,  
 2017   2016  
Assets        
Current assets:        

Cash and cash equivalents $ 20,393  $ 27,888 
Accounts receivable  1,204   1,122 
Inventories  4,178   3,458 
Prepaid expenses and other current assets  860   850 

Total current assets  26,635   33,318 
        
Property, plant and equipment, net  74,538   75,592 
Restricted deposits  2,611   2,611 
Deposits and other assets  803   803 

Total assets $ 104,587  $ 112,324 
        
Liabilities        
Current liabilities:        

Accounts payable and accrued liabilities $ 4,998  $ 6,193 
2017 Notes recorded at fair value  16,492   25,769 
Derivative warrant liability  4,942   2,698 

Total current liabilities  26,432   34,660 
        

2022 Notes, net  1,088   8,221 
Other long-term liabilities  167   179 

Total liabilities  27,687   43,060 
        
Commitments and Contingencies (see Note 11)        
        
Stockholders' Equity        
Common stock, $0.01 par value per share; 250,000,000 authorized; 15,065,551 and
   7,074,246 shares issued and outstanding at March 31, 2017 and December 31, 2016,
   respectively  151   71 

Additional paid-in capital  459,403   445,913 
Accumulated Deficit  (382,654)   (376,720)

Total stockholders' equity  76,900   69,264 
Total liabilities and stockholders' equity $ 104,587  $ 112,324

 

 
See notes to unaudited consolidated financial statements.
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GEVO, INC.

Consolidated Statements of Operations
(in thousands, except share and per share amounts)

(unaudited)
 

 Three Months Ended March 31,  
 2017   2016  

Revenue and cost of goods sold        
Ethanol sales and related products, net $ 5,494  $ 5,757 
Hydrocarbon revenue  90   298 
Grant and other revenue  32   265 

Total revenues  5,616   6,320 
        

Cost of goods sold  9,408   9,223 
        
Gross loss  (3,792)   (2,903)

        
Operating expenses        

Research and development expense  1,217   1,044 
Selling, general and administrative expense  2,173   1,919 

Total operating expenses  3,390   2,963 
        
Loss from operations  (7,182)   (5,866)
        
Other (expense) income        

Interest expense  (714)   (2,151)
(Loss) on exchange or conversion of debt  (964)   - 
(Loss) from change in fair value of the 2017 Notes  (339)   (836)
Gain from change in fair value of derivative warrant liability  3,259   5,248 
Other income  6   - 

Total other expense, net  1,248   2,261 
        
Net loss  (5,934)   (3,605)
        
Net loss per share  - basic and diluted $ (0.51)  $ (3.13)
Weighted-average number of common shares outstanding - basic and diluted  11,584,595   1,150,817

 

 
See notes to unaudited consolidated financial statements.
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GEVO, INC.

Consolidated Statements of Cash Flows
(in thousands)

(unaudited)
 

 Three Months Ended March 31,  
 2017   2016  

Operating Activities        
Net loss $ (5,934)  $ (3,605)
Adjustments to reconcile net loss to net cash used in operating activities:        

(Gain) from change in fair value of derivative warrant liability  (3,226)   (5,248)
Loss from change in fair value of the 2017 Notes  339   836 
Loss on exchange or conversion of debt  964   - 
(Gain) on extinguishment of warrant liability  (33)   - 
Stock-based compensation  128   358 
Depreciation and amortization  1,676   1,621 
Non-cash interest expense  80   1,057 

Changes in operating assets and liabilities:        
Accounts receivable  (82)   523 
Inventories  (720)   500 
Prepaid expenses and other current assets  (11)   (278)
Accounts payable, accrued expenses, and long-term liabilities  (1,228)   (1,268)

Net cash used in operating activities  (8,047)   (5,504)
        
Investing Activities        

Acquisitions of property, plant and equipment  (673)   (2,247)
Net cash used in investing activities  (673)   (2,247)

        
        
Financing Activities        
Payments on secured debt  (9,616)   (84)
Debt and equity offering costs  (205)   (589)

Proceeds from issuance of common stock and common stock warrants  11,044   - 
Proceeds from the exercise of warrants  2   65 

Net cash provided (used) by financing activities  1,225   (608)
        
Net decrease in cash and cash equivalents  (7,495)   (8,359)
        
Cash and cash equivalents        

Beginning of period  27,888   17,031 
End of period $ 20,393  $ 8,672

 

 
See notes to unaudited consolidated financial statements.
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GEVO, INC.  

Consolidated Statements of Cash Flows - Continued
(in thousands)

(unaudited)
 
Supplemental disclosures of cash and non-cash investing Three Months Ended March 31,  

and financing transactions 2017   2016  
Cash paid for interest, net of interest capitalized $ 1,616  $ 1,503 
Non-cash purchase of property, plant and equipment $ 461  $ 2,049 
Exchange of convertible debt into common stock $ 8,177  $ - 
Accrued offering costs $ 73  $ 59 
Fair value of warrants at issuance and upon exercise, net $ 5,503  $ -

 

 
See notes to unaudited consolidated financial statements.
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GEVO, INC.

Notes to Unaudited Consolidated Financial Statements
 
1. Nature of Business, Financial Condition and Basis of Presentation

Nature of Business. Gevo, Inc. (“Gevo” or the “Company,” which, unless otherwise indicated, refers to Gevo, Inc. and its subsidiaries) is a renewable
chemicals and next generation biofuels company focused on the development and commercialization of alternatives to petroleum-based products based on
isobutanol produced from renewable feedstocks. Gevo, Inc. was incorporated in Delaware on June 9, 2005. Gevo, Inc. formed Gevo Development, LLC
(“Gevo Development”) in September 2009 to finance and develop biorefineries through joint venture, licensing arrangements, tolling arrangements or direct
acquisition (see Note 12 Gevo Development). Gevo Development became a wholly-owned subsidiary of the Company in September 2010. Gevo
Development purchased Agri-Energy, LLC (“Agri-Energy”) in September 2010.

Through May 2012, Agri-Energy, was engaged in the business of producing and selling ethanol and related products produced at its plant located in
Luverne, Minnesota (the “Luverne Facility”). The Company commenced the retrofit of the Luverne Facility in 2011 and commenced initial startup operations
for the production of isobutanol at this facility in May 2012.  In September 2012, the Company made the strategic decision to pause isobutanol production at
the Luverne Facility to focus on optimizing specific parts of the process to further enhance isobutanol production rates.  

In 2013, the Company modified the Luverne Facility in order to (i) verify that the modifications had significantly reduced the previously identified
infections, (ii) demonstrate that its biocatalyst performs in the one million liter fermenters at the Luverne Facility, and (iii) confirm GIFT ® efficacy at
commercial scale at the Luverne Facility.  

In 2014, the Company reconfigured the Luverne Facility to enable the co-production of both isobutanol and ethanol, leveraging the flexibility of its
GIFT ® technology, with one fermenter utilized for isobutanol production and three fermenters utilized for ethanol production. In line with the Company’s
strategy to maximize asset utilization and site cash flows, the Company believes that this configuration of the plant should allow it to continue to optimize its
isobutanol technology at a commercial scale, while taking advantage of potentially superior ethanol contribution margins

As of March 31, 2017, the Company continues to engage in research and development, business development, business and financial planning,
optimize operations for isobutanol, hydrocarbon and ethanol production and raise capital to fund future expansion of our Luverne Facility for increased
isobutanol and hydrocarbon production. Ultimately, the Company believes that the attainment of profitable operations is dependent upon future events,
including (i) completing its development activities resulting in commercial production and sales of isobutanol or isobutanol-derived products and/or
technology, (ii) obtaining adequate financing to complete its development activities, (iii) obtaining adequate financing to build out further isobutanol
production capacity, (iv) gaining market acceptance and demand for its products and services, and (v) attracting and retaining qualified personnel.

The Company has primarily derived revenue from the sale of ethanol, distiller’s grains and other related products produced as part of the ethanol
production process at the Luverne Facility. The production of ethanol alone is not the Company’s intended business and its future strategy is expected to
depend on its ability to produce and market isobutanol and products derived from isobutanol. The Company is beginning to achieve more consistent
production and revenue from the sale of isobutanol, therefore, the historical operating results of the Company may not be indicative of future operating results
for Agri-Energy or Gevo.

Financial Condition. For the three months ended March 31, 2017 and 2016, the Company incurred a consolidated net loss of $5.9 million and $3.6
million, respectively, and had an accumulated deficit of $382.6 million at March 31, 2017.The Company’s cash and cash equivalents at March 31, 2017
totaled $20.4 million which will be used for the following purposes: (i) operating activities of the Luverne Facility; (ii) operating activities at the Company’s
corporate headquarters in Colorado, including research and development work; (iii) capital improvements primarily associated with the Luverne Facility;
(iv) costs associated with optimizing isobutanol production technology; (v) exploration of restructuring, strategic alternatives and new financings; and
(vi) debt service  and repayment obligations.

The Company expects to incur future net losses as it continues to fund the development and commercialization of its product candidates. To date, the
Company has financed its operations primarily with proceeds from multiple sales of equity and debt securities, borrowings under debt facilities and product
sales.  The Company expects to incur future net losses as it continues to fund the development and commercialization of its product candidates.   The
Company’s transition to profitability is dependent upon, among other things, the successful development and commercialization of its product candidates and
the achievement of a level of revenues adequate to support the Company’s cost structure. The Company may never achieve profitability or positive cash
flows, and unless and until it does, the Company will continue to need to raise additional cash. Management intends to fund future operations through
additional private and/or public offerings of debt or equity securities.  In addition, the Company may seek additional capital
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GEVO, INC.
Notes to Unaudited Consolidated Financial Statements (Continued)

 

through arrangements with strategic partners or from other sources, it may seek to restructure its secured debt and it will continue to address its cost structure.
Notwithstanding, there can be no assurance that the Company will be able to raise additional funds, or achieve or sustain profitability or positive cash flows
from operations. Based on the Company’s current operating plan, existing working capital at March 31, 2017 is not sufficient to meet the cash requirements to
fund planned operations through the period that is one year after the date the Company’s 2017 year-end financial statements were issued unless the Company
is able to restructure and extend its debt obligations and/or raise additional capital to fund operations.  These conditions raise substantial doubt about the
Company’s ability to continue as a going concern at March 31, 2017. The Company’s inability to continue as a going concern may potentially affect the
Company’s rights and obligations under its Senior Secured Debt and Convertible Notes. The accompanying financial statements have been prepared assuming
that the Company will continue as a going concern and do not include adjustments that might result from the outcome of this uncertainty. This basis of
accounting contemplates the recovery of the Company’s assets and the satisfaction of liabilities in the normal course of business.

Basis of Presentation. The unaudited consolidated financial statements of the Company (which include the accounts of its wholly-owned subsidiaries
Gevo Development and Agri-Energy) have been prepared, without audit, pursuant to the rules and regulations of the U.S. Securities and Exchange
Commission (the “SEC”). Accordingly, they do not include all information and footnotes required by accounting principles generally accepted in the United
States (“GAAP”) for complete financial statements. These statements reflect all normal and recurring adjustments which, in the opinion of management, are
necessary to present fairly the financial position, results of operations and cash flows of the Company at March 31, 2017 and are not necessarily indicative of
the results to be expected for the full year. These statements should be read in conjunction with the Company’s consolidated financial statements and notes
thereto included under the heading “Financial Statements and Supplementary Data” in Part II, Item 8 of the Company’s Annual Report on Form 10-K for the
year ended December 31, 2016 (the “Annual Report”). 

  Reverse Stock Splits. On December 21, 2016, the Board of Directors approved an amendment to its Amended and Restated Certificate of
Incorporation to effect a reverse stock split of the Company’s common stock, par value $0.01 at a ratio of one-for-twenty.  The reverse stock split became
effective January 5, 2017. Unless otherwise indicated, all share amounts, per share data, share prices, exercise prices and conversion rates set forth in these
notes and the accompanying consolidated financial statements have, where applicable, been adjusted retroactively to reflect this reverse stock split.
 

Recent Accounting Pronouncements
 

Revenue from Contracts with Customers (“ASU 2014-09”). In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting
Standards Update No. 2014-09, Revenue from Contracts with Customers. The objective of ASU 2014-09 is to outline a new, single comprehensive model to
use in accounting for revenue arising from contracts with customers. The new revenue recognition model provides a five-step analysis for determining when
and how revenue is recognized, depicting the transfer of promised goods or services to customers in an amount that reflects the consideration that is expected
to be received in exchange for those goods or services. ASU 2014-09 is effective for fiscal years and interim periods within those years beginning after
December 15, 2016. Early adoption is permitted. On July 9, 2015, the FASB Board voted to delay the implementation of ASU 2014-09 by one year to
December 15, 2017. In April 2016, the FASB issued Accounting Standards Update No. 2016-10 Revenue from Contracts with Customers, Identifying
Performance Obligations and Licensing (“ASU 2016-10”) which provides additional clarification regarding Identifying Performance Obligations and
Licensing.  The new standard is required to be applied retrospectively to each prior reporting period presented or retrospectively with the cumulative effect of
initially applying it recognized at the date of initial application. The Company has not yet selected a transition method. The Company does not anticipate the
new standard to materially impact how it accounts for its (a) ethanol and related products revenue and (b) hydrocarbon revenue. However, we are currently
evaluating the impact to our grant revenue as there could be a potential for changes to the nature and timing of revenue recognized under our various grant
agreements.  

Leases (“ASU 2016-02”). In February 2016, the FASB issued Accounting Standards Update No. 2016-02, Topic 842 Leases. ASU-2016-02 requires
leases to be reported on the financial statements. The objective is to increase transparency and comparability among organizations by recognizing lease assets
and lease liabilities on the balance sheet and disclosing key information about leasing arrangements. ASU 2016-02 is effective for fiscal years beginning after
December 15, 2018, including interim periods within those fiscal years.  Future minimum lease obligations for leases accounted for as operating leases at
March 31, 2017 totaled $4.1 million. The Company is currently in the process of evaluating the impact of adoption of ASU 2016-02 on its consolidated
financial statements.
 

Statement of Cash Flows, Classification of Certain Cash Receivable and Cash Payments (“ASU 2016-15). In August 2016, the FASB issued
Accounting Standards Update No. 2016-15, Statement of Cash Flows Classification of Certain Cash Receipts and
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GEVO, INC.
Notes to Unaudited Consolidated Financial Statements (Continued)

 
Cash Payments which clarifies cash flow statement classification of eight specific cash flow issues. The purpose of ASU 2016-15 is to provide clarification
and consistency for classifying the eight specific cash flow issues because current GAAP either is unclear or does not include specific guidance. The
amendments in the update are effective for public business entities for fiscal years beginning after December 15, 2017, and interim periods within those fiscal
years. The Company is currently in the process of evaluating the impact of adoption of ASU 2016-15 on its consolidated statements of cash flows.

 

Adoption of New Accounting Pronouncements.

Simplifying the Measurement of Inventory (“ASU 2015-11”). In July 2015, the FASB issued ASU 2015-11, Simplifying the Measurement of
Inventory which requires an entity to measure in scope inventory at the lower of cost and net realizable value. Subsequent measurement is unchanged for
inventory measured using LIFO or the retail inventory method. The amendments do not apply to inventory that is measured using last-in, first-out (LIFO) or
the retail inventory method. The amendments apply to all other inventory, which includes inventory that is measured using first-in, first-out (FIFO) or average
cost. The amendments should be applied prospectively with earlier application permitted as of the beginning of an interim or annual reporting period. The
Company adopted this standard for the year-ending December 31, 2017. Adoption of this standard does not materially impact the measurement of the
Company’s inventory.
 

Derivatives and Hedging (Topic 815) Contingent Put and Call Options in Debt Instruments (“ASU 2016-06”).  In March 2016, the FASB issued
Accounting Standards Update No. 2016-06, Derivatives and Hedging (Topic 815) Contingent Put and Call Options in Debt Instruments. Topic 815 requires
that embedded derivatives be separated from the host contract and accounted for separately as derivatives if certain criteria are met. There are two approaches
for determining if the criteria are met. The objective of ASU 2016-06 is intended to resolve the diversity in practice resulting from those two approaches. We
adopted this standard in the first quarter of 2017.  The adoption of this new standard does not impact the Company’s consolidated financial statements.
 

Compensation—Stock Compensation (‘ASU 2016-09”). In March 2016, the FASB issued Accounting Standards Update No. 2016-09, Compensation
—Stock Compensation. This standard was issued as part of its Simplification Initiative. The objective of the Simplification Initiative is to identify, evaluate,
and improve areas of GAAP for which cost and complexity can be reduced while maintaining or improving the usefulness of the information provided to
users of financial statements. The areas for simplification in ASU 2016-09 involve several aspects of the accounting for share-based payment transactions,
including the income tax consequences, classification of awards as either equity or liabilities, and classification on the statement of cash flows. The
amendments in ASU 2016-09 are effective for annual periods beginning after December 15, 2016, and interim periods within those annual periods. The
Company adopted ASU 2016-09 effective as of January 1, 2017, and the adoption of this standard does not materially impact the Company’s accounting for
stock compensation.
 
 
2. Earnings per Share

Basic net loss per share is computed by dividing the net loss attributable to Gevo common stockholders for the period by the weighted-average number
of common shares outstanding during the period. Diluted earnings (loss) per share (“EPS”) includes the dilutive effect of common stock equivalents and is
computed using the weighted-average number of common stock and common stock equivalents outstanding during the reporting period. Diluted EPS for the
three months ended March 31, 2017 and 2016 excluded common stock equivalents because the effect of their inclusion would be anti-dilutive, or would
decrease the reported loss per share.

The following table sets forth securities outstanding that could potentially dilute the calculation of diluted earnings per share.
 
 March 31,  
 2017   2016  
Warrants to purchase common stock - liability classified (see Note 5)  14,017,373   698,056 
Warrant to purchase common stock - equity classified  1,393   4,200 
2017 Notes  47,827   75,192 
2022 Notes  688   13,117 
Outstanding options to purchase common stock  76,915   23,756 
Unvested restricted common stock  7,536   13,448 
Total  14,151,732   827,769
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GEVO, INC.
Notes to Unaudited Consolidated Financial Statements (Continued)

 
 
3. Inventories

The following table sets forth the components of the Company’s inventory balances (in thousands).
 
 March 31,   December 31,  
 2017   2016  
Raw materials        

Corn $ 212  $ 108 
Enzymes and other inputs  217   309 
Nutrients  14   10 

Finished goods        
Ethanol  190   72 
Isobutanol  994   755 
Jet Fuels, Isooctane and Isooctene  726   519 
Distiller's grains  18   - 

Work in process - Agri-Energy  245   274 
Work in process - Gevo  161   62 
Spare parts  1,401   1,349 
Total inventories $ 4,178  $ 3,458

 

 
 

Work in process inventory includes unfinished jet fuel, isooctane, isooctene and isobutanol inventory. During 2016, the Company chose to classify
isobutanol as a component of finished goods due to the increased production of isobutanol at our Luverne Facility and the positive market development and
customer demand for isobutanol being sold directly into the market as a gasoline blendstock.
 
 

 
4. Property, Plant and Equipment

The following table sets forth the Company’s property, plant and equipment by classification (in thousands).
 
 Useful March 31,   December 31,  
 Life 2017   2016  
Construction in progress  $ 574  $ 293 
Plant machinery and equipment (1) 10 years  15,574   15,397 
Site improvements 10 years  7,050   7,050 
Luverne retrofit asset (1) 20 years  70,842   70,791 
Lab equipment, furniture and fixtures and vehicles 5 years  6,508   6,431 
Demonstration plant 2 years  3,597   3,597 
Buildings 10 years  2,543   2,543 
Computer, office equipment and software 3 years  1,621   1,594 
Leasehold improvements, pilot plant, land and support equipment 2 - 5 years  2,535   2,526 
Total property, plant and equipment   110,844   110,222 
Less accumulated depreciation and amortization   (36,306)   (34,630)
Property, plant and equipment, net  $ 74,538  $ 75,592

 

 
(1) In May 2016, certain assets of the Luverne retrofit asset were reclassified from plant, machinery and equipment to the Luverne  retrofit asset.

Included in cost of goods sold is depreciation of $1.5 million and $1.4 million during the three months ended March 31, 2017 and 2016, respectively.  

Included in operating expenses is depreciation of $0.1 million and $0.2 million during the three months ended March 31, 2017 and 2016,
respectively.  
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5. Embedded Derivatives and Derivative Warrant Liabilities

Convertible 2022 Notes

In July 2012, the Company issued 7.5% convertible senior notes due July 2022 (the “2022 Notes”) which contain the following embedded derivatives:
(i) rights to convert into shares of the Company’s common stock, including upon a Fundamental Change (as defined in the indenture governing the 2022
Notes (the “Indenture”)); and (ii) a Coupon Make-Whole Payment (as defined in the Indenture) in the event of a conversion by the holders of the 2022 Notes
prior to July 1, 2017. Embedded derivatives are separated from the host contract, the 2022 Notes, and carried at fair value when: (a) the embedded derivative
possesses economic characteristics that are not clearly and closely related to the economic characteristics of the host contract; and (b) a separate, stand-alone
instrument with the same terms would qualify as a derivative instrument. The Company has concluded that the embedded derivatives within the 2022 Notes
meet these criteria and, as such, must be valued separate and apart from the 2022 Notes as one embedded derivative and recorded at fair value each reporting
period.

The Company used a binomial lattice model in order to estimate the fair value of the embedded derivative in the 2022 Notes. A binomial lattice model
generates two probable outcomes, whether up or down, arising at each point in time, starting from the date of valuation until the maturity date. A lattice was
initially used to determine if the 2022 Notes would be converted, called or held at each decision point. Within the lattice model, the following assumptions are
made: (i) the 2022 Notes will be converted early if the conversion value is greater than the holding value; or (ii) the 2022 Notes will be called if the holding
value is greater than both (a) the Redemption Price (as defined in the Indenture) and (b) the conversion value plus the Coupon Make-Whole Payment at the
time. If the 2022 Notes are called, then the holders will maximize their value by finding the optimal decision between (1) redeeming at the Redemption Price
and (2) converting the 2022 Notes.

Using this lattice model, the Company valued the embedded derivative using a “with-and-without method”, where the value of the 2022 Notes
including the embedded derivative is defined as the “with”, and the value of the 2022 Notes excluding the embedded derivative is defined as the “without”.
This method estimates the value of the embedded derivative by looking at the difference in the values between the 2022 Notes with the embedded derivative
and the value of the 2022 Notes without the embedded derivative. The lattice model requires the following inputs: (i) price of Gevo common stock;
(ii) Conversion Rate (as defined in the Indenture); (iii) Conversion Price (as defined in the Indenture); (iv) maturity date; (v) risk-free interest rate;
(vi) estimated stock volatility; and (vii) estimated credit spread for the Company.

As of March 31, 2017 and December 31, 2016, the estimated fair value of the embedded derivatives was zero.  Any decline in the estimated fair value of the
embedded derivatives represents an unrealized gain which has been recorded as gain from change in fair value of embedded derivatives in the consolidated
statements of operations. The Company recorded the estimated fair value of the embedded derivative with the 2022 notes, net in the consolidated balance
sheets.

Derivative Warrant Liability

The following warrants were sold by the Company:

 • In December 2013, the Company sold warrants to purchase 71,013 shares of the Company’s common stock (the “2013 Warrants”).

 • In August 2014, the Company sold warrants to purchase 50,000 shares of the Company’s common stock (the “2014 Warrants”).

 • In February 2015, the Company sold Series A warrants to purchase 110,833 shares of the Company’s common stock (the “Series A Warrants”)
and Series B warrants to purchase 110,883 shares of the Company’s common stock (the “Series B Warrants”).

 • In May 2015, the Company sold Series C warrants to purchase 21,500 shares of the Company’s common stock (the “Series C Warrants”).  

 • In December 2015, the Company sold Series D warrants to purchase 502,500 shares of the Company’s common stock (the “Series D Warrants”)
and Series E warrants to purchase 400,000 shares of the Company’s common stock (the “Series E Warrants”).

 • In April 2016, the Company sold 514,644 Series F warrants to purchase one share of common stock (each a “Series F Warrant”) and 1,029,286
Series H warrants, each to purchase one share of common stock (each, a “Series H Warrant”), and 328,571 pre-funded Series G warrants
(“Series G Warrants”) to purchase one share of common stock, pursuant to an underwritten public offering.  
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 • In September 2016, the Company sold 712,503 Series I warrants to purchase one share of common stock (each a “Series I Warrant”) and
185,000 pre-funded Series J warrants (“Series J Warrants”) to purchase one share of common stock, pursuant to an underwritten public offering.

 • In February 2017, the Company sold 6,250,000 Series K warrants to purchase one share of common stock (each a “Series K Warrant”), 570,000
pre-funded Series L warrants (“Series L Warrants”) to purchase one share of common stock, and 6,250,000 Series M warrants (“Series M
Warrants”) each to purchase one share of common stock, pursuant to an underwritten public offering.

 
The following table sets forth information pertaining to shares issued upon the exercise of such warrants as of March 31, 2017:

 

  
Issuance

Date  
Expiration

Date  

Exercise
Price as of
March 31,

2017   

Shares
Underlying

Warrants on
Issuance Date   

Shares Issued
upon Warrant
Exercises as of
March 31, 2017   

Shares Underlying
Warrants

Outstanding as of
March 31, 2017  

2013 Warrants  12/16/2013 12/16/2018 $ 15.84   71,013   (15,239)   55,774 
2014 Warrants  8/5/2014 8/5/2019 $ 11.98   50,000   (30,538)   19,462 
Series A Warrants  2/3/2015 2/3/2020 $ 1.90   110,833   (99,416)   11,417 
Series B Warrants  2/3/2015 8/3/2015  - (1)  110,833   (96,795)   - 
Series C Warrants  5/19/2015 5/19/2020 $ 9.59   21,500   -   21,500 
Series D Warrants  12/11/2015 12/11/2020 $ 2.00   502,500   (501,570)   930 
Series E Warrants  12/11/2015 12/11/2016  - (1)  400,000   (400,000)   - 
Series F Warrants  4/1/2016 4/1/2021 $ 2.00   514,644   (233,857)   280,787 
Series G Warrants  4/1/2016 4/1/2017  - (1)  328,571   (328,571)   - 
Series H Warrants  4/1/2016 10/1/2016  - (1)  1,029,286   (900,436)   - 
Series I Warrants  9/13/2016 9/13/2021 $ 11.00   712,503   -   712,503 
Series J Warrants  9/13/2016 9/13/2017  - (1)  185,000   (185,000)   - 
Series K Warrants  2/17/2017 2/17/2022 $ 2.35   6,250,000   -   6,250,000 
Series L Warrants  2/17/2017 2/17/2018 $ 0.01 (2)  570,000   (155,000)   415,000 
Series M Warrants  2/17/2017 11/17/2017 $ 2.35   6,250,000   -   6,250,000 
           17,106,683   (2,946,422)   14,017,373

 

 
(1) Warrants have either been fully exercised and/or expired as of March 31, 2017.
(2) The exercise price is $1.90 but $1.89 of the exercise price was pre-funded upon issuance of the Series L Warrants.  
 

The agreements governing the above warrants include the following terms:

 • certain warrants have exercise prices which are subject to adjustment for certain events, including the issuance of stock dividends on the
Company’s common stock and, in certain instances, the issuance of the Company’s common stock or instruments convertible into the
Company’s common stock at a price per share less than the exercise price of the respective warrants;

 • warrant holders may exercise the warrants through a cashless exercise if, and only if, the Company does not have an effective registration
statement then available for the issuance of the shares of its common stock. If an effective registration statement is available for the issuance of
its common stock a holder may only exercise the warrants through a cash exercise;
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 • the exercise price and the number and type of securities purchasable upon exercise of the warrants are subject to adjustment upon certain
corporate events, including certain combinations, consolidations, liquidations, mergers, recapitalizations, reclassifications, reorganizations,
stock dividends and stock splits, a sale of all or substantially all of the Company’s assets and certain other events; and

 • in the event of an “extraordinary transaction” or a “fundamental transaction” (as such terms are defined in the respective warrant agreements),
generally including any merger with or into another entity, sale of all or substantially all of the Company’s assets, tender offer or exchange
offer, or reclassification of its common stock, in which the successor entity (as defined in the respective warrant agreements) that assumes the
successor entity is not a publicly traded company, the Company or any successor entity will pay the warrant holder, at such holder’s option,
exercisable at any time concurrently with or within 30 days after the consummation of the extraordinary transaction or fundamental transaction,
an amount of cash equal to the value of such holder’s warrants as determined in accordance with the Black Scholes option pricing model and
the terms of the respective warrant agreement.  In some circumstances, the Company or successor entity may be obligated to make such
payments regardless of whether the successor entity that assumes the warrants is a publicly traded company.

Based on these terms, the Company has determined that the 2013 Warrants, the 2014 Warrants, the Series A Warrants, the Series C Warrants, the
Series D Warrants, the Series F Warrants, the Series H Warrants, the Series I Warrants, the Series K Warrants, the Series L Warrants, and the Series M
Warrants (together, the “Warrants”) qualify as derivatives and, as such, are presented as derivative warrant liability on the consolidated balance sheets and
recorded at fair value each reporting period. The fair value of the Warrants was estimated to be $4.9 million and $2.7 million as of March 31, 2017 and
December 31, 2016, respectively. The increase in the derivative warrant liability is the result of the issuance of new warrants during the period offset by
warrants exercised during the period.
 

During the three months ended March 31, 2017, the Company issued 155,000 shares of common stock as a result of the exercise of Series L
Warrants.  The Company received proceeds of approximately $2,000 from such exercises. 

In May 2016, as permitted by Section 2(a) of the Series H Warrant agreement, the board of directors of the Company approved a voluntary reduction
of the exercise price of Series H Warrants exercisable into 375,000 shares of the Company’s common stock, from an exercise price of $15.00 per share of
common stock to $6.00 per share of common stock, for the remaining term of these warrants. Except for the reduction in exercise price, the terms of these
Series H Warrants remain unchanged.    

In June 2016, as permitted by Section 2(a) of the Series H Warrant agreement, the Board of Directors of the Company approved a voluntary reduction
of the exercise price of Series H Warrants exercisable into 150,000 shares of the Company’s common stock, from an exercise price of $15.00 per share of
common stock to $8.40 per share of common stock, for the remaining term of these warrants. The board of directors of the Company also approved a
voluntary reduction of the exercise price of Series H Warrants exercisable into 100,000 shares of the Company’s common stock, from an exercise price of
$15.00 per share of common stock to $10.40 per share of common stock, for the remaining term of these warrants. Ultimately, the Company adjusted the
exercise price to $10.40 per share of common stock for Series H Warrants exercisable into 50,000 shares of the Company’s common stock. Except for the
reduction in exercise price, the terms of these Series H Warrants remain unchanged.         

In June 2016, as permitted by Section 9 of the Series D Warrant agreement, the Company agreed with certain holders of the Series D Warrants to the
amend the exercise price and accelerate the initial exercise date for Series D Warrants exercisable into 208,370 shares of the Company’s common stock held
by such holders. Pursuant to that amendment, with respect to these Series D Warrants held by those holders, the exercise price was increased from an exercise
price of $2.00 per share of common stock to $3.50 per share of common stock, for the remaining term of these warrants and the initial exercise date was
changed from June 11, 2016 to June 8, 2016. Except for the change in exercise price and the initial exercise date, the terms of these Series D Warrants
remained unchanged.      

As of March 31, 2017, all of the Series H Warrants and Series D Warrants for which the exercise price had been adjusted were fully exercised.
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6. Accounts Payable and Accrued Liabilities

The following table sets forth the components of the Company’s accounts payable and accrued liabilities in the consolidated balance sheets (in
thousands).
 
 March 31   December 31,  
 2017   2016  
Accounts payable - trade $ 2,118  $ 2,611 
Accrued legal-related fees  282   626 
Accrued employee compensation  867   1,385 
Accrued interest  22   359 
Accrued taxes payable  163   136 
Short-term capital lease  147   147 
Other accrued liabilities *  1,399   929 
Total accounts payable and accrued liabilities $ 4,998  $ 6,193

 

 
* Other accrued liabilities consist of franchise taxes, property taxes, audit fees, and a variety of other expenses, none of which individually represent

greater than five percent of total current liabilities.
 
 
7. Senior Secured Debt and 2022 Notes

Senior Secured                   
   

In June 2014, certain of the Company’s lenders exchanged an aggregate of $25.9 million of outstanding principal amount of a term loan for 10%
convertible senior secured notes due 2017 (the “2017 Notes” and, together with the 2022 Notes, the “Convertible Notes”), together with accrued paid-in-kind
interest of $0.2 million. The terms of the 2017 Notes are set forth in an indenture 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 were originally set to mature on March 15, 2017. In February 2017, WB Gevo Ltd. (“Whitebox”), the holder of the 2017 Notes and
the Company agreed to extend the maturity date to June 23, 2017 (the “2017 Note Extension Transaction”).   The 2017 Notes have a conversion price (the
“Conversion Price”) equal to $344.83 per share or 0.0029 shares per $1 principal amount of 2017 Notes. Optional prepayment of the 2017 Notes is not
permitted. In addition, the February 2017 Note Extension Transaction amended the interest rate applicable to the 2017 Notes. The 2017 Notes now bear
interest at a rate equal to 12% per annum, which is payable 6% in cash and, under certain circumstances, 6% in kind and capitalized and added to the principal
amount of the 2017 Notes. While the 2017 Notes are outstanding, the Company is required to maintain an interest reserve in an amount equal to 10% of the
original outstanding principal amount of $26.1 million, to be adjusted on an annual basis. As of March 31, 2017 and December 31, 2016, there was a balance
of $2.6 million in the interest reserve account. This amount is classified as restricted deposits. On April 19, 2017, Whitebox and the Company agreed, among
other things, to eliminate the requirement to maintain an interest reserve account, and the balance of the interest reserve account was transferred to an
unrestricted account of the Company.      

The 2017 Notes Indenture contains customary affirmative and negative covenants for agreements of this type and events of default, including,
restrictions on disposing of certain assets, granting or otherwise allowing the imposition of a lien against certain assets, incurring certain amounts of
additional indebtedness, making investments, acquiring or merging with another entity, and making dividends and other restricted payments, unless the
Company receives the prior approval of the required holders. For the three months ended March 31, 2017 and the year ended December 31, 2016, the
Company was in compliance with the covenants.  The 2017 Notes Indenture also contains limitations on the ability of the holder to assign or otherwise
transfer its interest in the 2017 Notes.  The 2017 Notes are secured by a lien on substantially all of the assets of the Company and is guaranteed by Agri-
Energy and Gevo Development (together, the “Guarantor Subsidiaries” or “Guarantors”). On June 6, 2014, in connection with the issuance of the 2017 Notes,
the Company and the Guarantor Subsidiaries entered into a Pledge and Security Agreement in favor of the collateral trustee. The collateral pledged includes
substantially all of the assets of the Company and the Guarantor Subsidiaries, including intellectual property and real property.  Agri-Energy has also entered
into a mortgage with respect to the real property located in Luverne Minnesota.

The holders of the 2017 Notes may, at any time until the close of business on the business day immediately preceding the maturity date, convert the
principal amount of the 2017 Notes, or any portion of such principal amount which is at least $1,000, into
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shares of the Company’s common stock. Upon conversion of the 2017 Notes, the Company will deliver shares of common stock at a conversion rate of
0.0029 shares of common stock per $1.00 principal amount of the 2017 Notes (equivalent to a conversion price of approximately $344.83 per share of
common stock). Such conversion rate is subject to adjustment in certain circumstances, including in the event that there is a dividend or distribution paid on
shares of the common stock or a subdivision, combination or reclassification of the common stock. The Company also has the right to increase the conversion
rate (i) by any amount for a period of at least 20 business days if the Company’s board of directors determines that such increase would be in the Company’s
best interest or (ii) to avoid or diminish any income tax to holders of shares of common stock or rights to purchase shares of common stock in connection with
any dividend or distribution. In addition, subject to certain conditions described herein, each holder who exercises its option to voluntarily convert its 2017
Notes will receive a make-whole payment in an amount equal to any unpaid interest that would otherwise have been payable on such 2017 Notes through the
maturity date (a “Voluntary Conversion Make-Whole Payment”). Subject to certain limitations, the Company may pay any Voluntary Conversion Make-
Whole Payments either in cash or in shares of common stock, at its election.

The Company has the right to require holders of the 2017 Notes to convert all or part of the 2017 Notes into shares of its common stock if the last
reported sales price of the common stock over any 10 consecutive trading days equals or exceeds 150% of the applicable conversion price (a “Mandatory
Conversion”). Each holder whose 2017 Notes are converted in a Mandatory Conversion will receive a make-whole payment for the converted notes in an
amount equal to any unpaid interest that would have otherwise been payable on such 2017 Notes through the maturity date (a “Mandatory Conversion Make-
Whole Payment”). Subject to certain limitations, the Company may pay any Mandatory Conversion Make-Whole Payments either in cash or in shares of
common stock, at its election. The Company did not require any holders to convert in 2014, 2015 or 2016.

If a fundamental change of the Company occurs, the holders of 2017 Notes may require the Company to repurchase all or a portion of the 2017 Notes
at a cash repurchase price equal to 100% of the principal amount of such 2017 Notes, plus accrued and unpaid interest, if any, through, but excluding, the
repurchase date, plus a cash make-whole payment for the repurchased 2017 Notes in an amount equal to any unpaid interest that would otherwise have been
payable on such convertible 2017 Notes through the maturity date. A fundamental change includes, among other things, the Company’s common stock
ceasing to be listed on a national securities exchange.

On July 31, 2014, January 28, 2015, May 13, 2015, November 12, 2015, December 7, 2015, March 28, 2016, September 7, 2016 and February 13,
2017, we entered into amendments to the 2017 Notes Indenture to, among other things, permit the offering and issuance of additional warrants and the
incurrence of indebtedness by us under such additional warrants.  In connection with the November 12, 2015 amendments, we did not issue any warrants or
incur any indebtedness.

On June 1, 2015, the Company entered into further amendments to the 2017 Notes Indenture to, among other things, permit (i) the execution, delivery,
and performance of the FCStone Agreements (as defined below) and the related guaranty, (ii) the incurrence of indebtedness by the Company and Agri-
Energy pursuant thereto and (iii) the making of the investments by the Company and Agri-Energy thereunder.

On August 22, 2015, the Company entered into further amendments to the 2017 Notes Indenture to, among other things, permit (i) the execution,
delivery, and performance of the patent cross-license and settlement agreements with Butamax Advanced Biofuels LLC and (ii) the exchange of all or any
portion of the 2022 Notes for common stock issued by the Company.

In connection with the transactions described above, the Company also entered into a Registration Rights Agreement, dated May 9, 2014 (the
“Registration Rights Agreement”), pursuant to which the Company filed a registration statement on Form S-3 registering the resale of approximately 60,000
shares of the Company’s common stock which are issuable under the 2017 Notes. This registration statement was declared effective on July 25, 2014.

As part of the February 2017 Note Extension, the Company paid down approximately $9.6 million in principal outstanding on the 2017 Notes, leaving
the remaining principal balance of the 2017 Notes at approximately $16.5 million.
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The Company has elected the fair value option for accounting of the 2017 Notes in order for management to mitigate income statement volatility
caused by measurement basis differences between the embedded instruments or to eliminate complexities of applying certain accounting models.
Accordingly, the principal amount of 2017 Notes outstanding at March 31, 2017 and December 31, 2016 of $16.5 million and $26.1 million, respectively, has
been recorded at its estimated fair value of $16.5 million and $25.8 million respectively, and is included in the 2017 Notes recorded at fair value on the
consolidated balance sheets at March 31, 2017 and December 31, 2016 respectively. Debt issuance costs of $1.5 million were expensed at issuance and a gain
of $4.2 million has been recognized in subsequent periods in connection with the election of the fair value option.  Change in the estimated fair value of the
2017 Notes represents an unrealized loss included in gain (loss) from change in fair value of 2017 Notes in the consolidated statements of operations. The fair
value of the 2017 Notes at the issuance date were equal to the net proceeds from the loan.  During the three months ended March 31, 2017 and 2016, the
Company incurred cash interest expense of $0.6 million and $0.7 million related to the 2017 Notes, respectively.

The following table sets forth the inputs to the lattice model that were used to value the 2017 Notes for which the fair value option was elected.  
 
 March 31   December 31,  
 2017   2016  
Stock price $ 1.14  $ 3.40 
Conversion Rate per $1,000  2.90   2.90 
Conversion Price $ 344.83  $ 344.83 
Maturity date June 23, 2017  March 15, 2017 
Risk-free interest rate  0.76%   0.49%
Estimated stock volatility  100.0%   80.0%
Estimated credit spread  20.0%   20.0%
 

The following table sets forth information pertaining to the 2017 Notes which is included in the Company’s consolidated balance sheets (in
thousands).
 

 

Principal
Amount of
2017 Notes   

Change in
Estimated
Fair Value   Total  

Balance - December 31, 2016 $ 26,108  $ (339)  $ 25,769 
Loss from change in fair value of debt  -   339   339 
Paydown of principal balance  (9,616)   -   (9,616)

Balance - March 31, 2017 $ 16,492  $ -  $ 16,492
 

 
Changes in certain inputs into the lattice model can have a significant impact on changes in the estimated fair value of the 2017 Notes. For example,

the estimated fair value will generally decrease with: (1) a decline in the stock price; (2) decreases in the estimated stock volatility; and (3) a decrease in the
estimated credit spread. The change in the estimated fair value of the 2017 Notes during the three months ended March 31, 2017, represents an unrealized loss
which has been recorded as a loss from change in fair value of 2017 Notes in the consolidated statements of operations.

 
See Note 13 – Subsequent Events, for a discussion of the restructuring of the 2017 Notes.
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2022 Notes

The following table sets forth information pertaining to the 2022 Notes which is included in the Company’s consolidated balance sheets (in
thousands).  
 

 

Principal
Amount

of 2022 Notes   
Debt

Discount   
Debt Issue

Costs   Total  
Balance - December 31, 2016 $ 9,575  $ (1,307)  $ (47)  $ 8,221 

Amortization of debt discount  -   77  $ -   77 
Amortization of debt issue costs  -   -  $ 3   3 
Exchange of 2022 Notes  (8,400)   -  $ -   (8,400)
Write-off of debt discount and debt issue costs associated with
   extinguishment of debt  -   1,146  $ 41   1,187 

Balance - March 31, 2017 $ 1,175  $ (84)  $ (3)  $ 1,088 
               

 
 

In July 2012, the Company sold $45.0 million in aggregate principal amount of 2022 Notes, with net proceeds of $40.9 million, after accounting for
$2.7 million and $1.4 million of discounts and issue costs, respectively. The 2022 Notes bear interest at 7.5% which is to be paid semi-annually in arrears on
January 1 and July 1 of each year. The 2022 Notes will mature on July 1, 2022, unless earlier repurchased, redeemed or converted. During the three months
ended March 31, 2017 and 2016, respectively, the Company recorded $0.08 million and $1.1 million of expense related to the amortization of debt discounts
and issue costs, $1.2 million and nil million of expense related to the exchange of debt; and $0.02  million and $0.4 million of interest expense related to the
2022 Notes. The amortization of debt issue costs, debt discounts and cash interest are included as a component of interest expense in the consolidated
statements of operations. The Company amortizes debt discounts and debt issue costs associated with the 2022 Notes using an effective interest rate of 40%
from the issuance date through July 1, 2017, a five-year period, which represents the date the holders can require the Company to repurchase the 2022 Notes.

The 2022 Notes are convertible at a conversion rate of 0.5856 shares of the Company’s common stock per $1,000 principal amount of 2022 Notes,
subject to adjustment in certain circumstances as described in the Indenture. This is equivalent to a conversion price of approximately $1,707.65 per share of
common stock. Holders may convert the 2022 Notes at any time prior to the close of business on the third business day immediately preceding the maturity
date of July 1, 2022.

If a holder elects to convert its 2022 Notes prior to July 1, 2017, such holder shall be entitled to receive, in addition to the consideration upon
conversion, a Coupon Make-Whole Payment. The Coupon Make-Whole Payment is equal to the sum of the present values of the number of semi-annual
interest payments that would have been payable on the 2022 Notes that a holder has elected to convert from the last day through which interest was paid up to
but excluding July 1, 2017, computed using a discount rate of 2%. The Company may pay any Coupon Make-Whole Payment either in cash or in shares of
common stock at its election. If the Company elects to pay in common stock, the stock will be valued at 90% of the average of the daily volume weighted
average prices of the Company’s common stock for the 10 trading days preceding the date of conversion.  In November 2015, we issued 55,392 shares of
common stock to redeem 2,500 bonds at a face value of $1,000 per bond and reduce the liability of the 2022 Notes by $2.5 million. The net loss on the
extinguishment of the 2022 Notes was $0.05 million.  In February 2015, the Company issued 8,502 shares of common stock to convert 2,000 bonds at a face
value of $1,000 per bond to reduce the liability of the 2022 Notes by $2.0 million.   The net gain on the extinguishment of the 2022 Notes was $0.3
million.  In September 2016, the Company issued 699,968 shares of common stock in exchange for the redemption of $11.4 million of the 2022 Notes. The
net loss on the extinguishment of the 2022 Notes was $0.9 million.  In December 2016, the Company issued 251,832 shares of common stock in exchange for
the redemption of $1.4 million of the 2022 Notes. The net gain on the extinguishment of the 2022 Notes was $0.1 million. In January 2017, the Company
issued 2,155,382 shares of common stock in exchange for the redemption of $8.4 million. The net loss on extinguishment was $1.0 million.

If a Make-Whole Fundamental Change (as defined in the Indenture) occurs and a holder elects to convert its 2022 Notes prior to July 1, 2017, the
conversion rate will increase based upon reference to the table set forth in Schedule A of the Indenture. In no event will the conversion rate increase to more
than 0.6734  per $1,000 principal amount of 2022 Notes.

The Company has a provisional redemption right (“Provisional Redemption”) to redeem, at its option, all or any part of the 2022 Notes at a price
payable in cash, beginning on July 1, 2015 and prior to July 1, 2017, provided that the Company’s common stock for
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20 or more trading days in a period of 30 consecutive trading days ending on the trading day immediately prior to the date of the redemption notice exceeds
150% of the conversion price for the 2022 Notes in effect on such trading day. On or after July 1, 2017, the Company shall have an optional redemption right
(“Optional Redemption”) to redeem, at its option, all or any part of the 2022 Notes at a price payable in cash. The price payable in cash for the Optional
Redemption or Provisional Redemption is equal to 100% of the principal amount of 2022 Notes redeemed plus any accrued and unpaid interest thereon
through, but excluding, the repurchase date.

If there is an Event of Default (as defined in the Indenture) under the 2022 Notes, the holders of not less than 25% in principal amount of the
outstanding notes by notice to the Company and the trustee may, and the trustee at the request of such holders shall, declare the principal amount of all the
Outstanding Notes and accrued and unpaid interest thereon to be due and payable immediately.  There have been no Events of Default as of March 31, 2017.
 
 
8. Gevo Development
 

Gevo made capital contributions to Gevo Development of $1.8 million and $12.3 million, respectively, during the three months ended March 31, 2017
and the year ended December 31, 2016.    

The following table sets forth (in thousands) the net loss incurred by Gevo Development (including Agri-Energy after September 22, 2010, the closing
date of the acquisition) which has been fully allocated to Gevo, Inc.’s capital contribution account based upon its capital contributions (for the period prior to
September 2010) and 100% ownership (for the period after September 22, 2010).
 
 Three Months Ended March 31,  
 2017   2016  
Gevo Development Net Loss $ (4,173)  $ (3,576)
 

The accounts of Agri-Energy are consolidated within Gevo Development as a wholly-owned subsidiary which is then consolidated into Gevo.  
 
 
9. Stock-Based Compensation

The Company records stock-based compensation expense during the requisite service period for share-based payment awards granted to employees
and non-employees.

The following table sets forth the Company’s stock-based compensation expense (in thousands) for the periods indicated.
 

 Three Months Ended March 31,   
 2017   2016   

Stock options and employee stock purchase plan
   awards

       
 

Research and development $ 9  $ 25  
Selling, general and administrative  30   103  

         
Restricted stock awards         

Research and development  12   50  
Selling, general and administrative  17   68  

         
Restricted stock units         

Research and development  18   13  
Selling, general and administrative  42   99  

Total stock-based compensation $ 128  $ 358  
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10. Commitments and Contingencies

Legal Matters.  From time to time, we have been and may again become involved in legal proceedings arising in the ordinary course of our business.
We are not presently a party to any litigation that we believe to be material and we are not aware of any pending or threatened litigation against us that we
believe could have a material adverse effect on our business, operating results, financial condition or cash flows.

Leases. During the year ended December 31, 2012, the Company entered into a six-year software license agreement. The Company concluded that the
software license agreement qualified as a capital lease. Accordingly, at March 31, 2017 and December 31, 2016, the Company had capital lease liabilities of
$0.2 million and $0.1 million, respectively, included in accounts payable and accrued liabilities and other long-term liabilities on its consolidated balance
sheets.

The Company has an operating lease for its office, research, and production facility in Englewood, Colorado with a term expiring in July 2021. The
Company also maintains a corporate apartment in Colorado, which has a lease term expiring during the next 12 months.  The Company has an operating lease
for the rail cars used by Agri-Energy in Luverne, Minnesota.

Rent expense for the three months ended March 31, 2017 and 2016 was $0.4 million $0.4 million, respectively.   The Company recognizes rent
expense on its operating leases on a straight-line basis.

The table below shows the future minimum payments under non-cancelable operating leases and capital leases at March 31, 2017 (in thousands):
 
 Operating

Leases   Capital
Lease   Total Lease

Obligations  

2017 (remaining)  1,152   167   1,319 
2018  1,421   -   1,421 
2019  907   -   907 
2020  394   -   394 
2021  200   -   200 
Total $ 4,074  $ 167  $ 4,241  

 
Indemnifications. In the ordinary course of its business, the Company makes certain indemnities under which it may be required to make payments in

relation to certain transactions. As of March 31, 2017 and December 31, 2016, the Company did not have any liabilities associated with indemnities.

In addition, the Company, as permitted under Delaware law and in accordance with its amended and restated certificate of incorporation and amended
and restated bylaws, indemnifies its officers and directors for certain events or occurrences, subject to certain limits, while the officer or director is or was
serving at the Company’s request in such capacity. The duration of these indemnifications, commitments, and guarantees varies and, in certain cases, is
indefinite. The maximum amount of potential future indemnification is unlimited; however, the Company has a director and officer insurance policy that may
enable it to recover a portion of any future amounts paid. The Company accrues for losses for any known contingent liability, including those that may arise
from indemnification provisions, when future payment is probable. No such losses have been recorded to date.
 

Environmental Liabilities. The Company’s operations are subject to environmental laws and regulations adopted by various governmental authorities
in the jurisdictions in which it operates. These laws require the Company to investigate and remediate the effects of the release or disposal of materials at its
locations. Accordingly, the Company has adopted policies, practices and procedures in the areas of pollution control, occupational health and the production,
handling, storage and use of hazardous materials to prevent material environmental or other damage, and to limit the financial liability which could result
from such events. Environmental liabilities are recorded when the Company’s liability is probable and the costs can be reasonably estimated. No
environmental liabilities have been recorded as of March 31, 2017 or December 31, 2016.
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11. Fair Value Measurements

Accounting standards define fair value, outline a framework for measuring fair value, and detail the required disclosures about fair value measurements.
Under these standards, fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date in the principal or most advantageous market. Standards establish a hierarchy in determining the fair market value of
an asset or liability. The fair value hierarchy has three levels of inputs, both observable and unobservable. Standards require the utilization of the highest possible
level of input to determine fair value.

Level 1 – inputs include quoted market prices in an active market for identical assets or liabilities.

Level 2 – inputs are market data, other than Level 1, that are observable either directly or indirectly. Level 2 inputs include quoted market prices for
similar assets or liabilities, quoted market prices in an inactive market, and other observable information that can be corroborated by market data.

Level 3 – inputs are unobservable and corroborated by little or no market data.

These tables present the carrying value and fair value, by fair value hierarchy, of our financial instruments, excluding cash and cash equivalents,
accounts receivable and accounts payable at March 31, 2017 and December 31, 2016, respectively (in thousands).  
 
     Fair Value Measurements at March 31, 2017 (In thousands)  

 
Fair Value at

3/31/2017   

Quoted Prices in
Active Markets for

Identical Assets
(Level 1)   

Significant Other
Observable Inputs

(Level 2)   

Significant
Unobservable

Inputs (Level 3)  
Recurring:                

Derivative Warrant Liability $ 4,942  $ -  $ -  $ 4,942 
2017 Notes $ 16,492  $ -  $ -  $ 16,492 

Total Recurring Fair Value Measurements $ 21,434  $ -  $ -  $ 21,434 
                
                

Nonrecurring                
Corn and finished goods inventory $ 2,092  $ 223  $ 1,869  $ - 
 $ 2,092  $ 223  $ 1,869  $ - 
                
                

     Fair Value Measurements at December 31, 2016 (In thousands)  

 
Fair Value at
12/31/2016   

Quoted Prices in
Active Markets for

Identical Assets
(Level 1)   

Significant Other
Observable Inputs

(Level 2)   

Significant
Unobservable

Inputs (Level 3)  
Recurring:                

Derivative Warrant Liability $ 2,698  $ -  $ 1,884  $ 814 
2017 Notes $ 25,769  $ -  $ -  $ 25,769 

Total Recurring Fair Value Measurements $ 28,467  $ -  $ 1,884  $ 26,583 
                
                

Nonrecurring                
Corn and finished goods inventory $ 1,327  $ 108  $ 1,219  $ - 
 $ 1,327  $ 108  $ 1,219  $ -
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The following table provides changes to those fair value measurements using Level 3 inputs for the three months ended March 31, 2017.

 

  
Fair Value Measurements Using Significant Unobservable Inputs

(Level 3) (in thousands)  
  Derivative Warrant Liability   2017 Notes  

Opening Balance  $ 814  $ 25,769 
Transfers into Level 3   1,884   - 
Transfers out of Level 3   -   - 
Total (gains) or losses for the period         

Included in earnings   (3,259)   339 
Included in other comprehensive income   -   - 

Purchases, issues, sales and settlements         
Purchases   -   - 
Issues   5,670   - 
Sales   -   - 
Settlements   (167)   (9,616)

Closing balance  $ 4,942  $ 16,492
 

 
Inventories. The Company records its corn inventory at fair value only when the Company’s cost of corn purchased exceeds the market value for corn.

The Company determines the market value of corn and dry distiller’s grain based upon Level 1 inputs using quoted market prices. The Company records its
ethanol, isobutanol and hydrocarbon inventory at market using Level 2 inputs.   

2017 Notes.  The Company has estimated the fair value of the 2017 Notes to be $16.5 million and $25.8 million at March 31, 2017 and December 31,
2016, respectively, utilizing a binomial lattice model. See Note 7 for the fair value inputs used to estimate the fair value of the 2017 Notes.

2022 Notes Embedded Derivative. The Company had estimated the fair value of the embedded derivative on a stand-alone basis to be $0.0 million at
March 31, 2017 and December 31, 2016, respectively, based upon Level 3 inputs. See Note 5 for the fair value inputs used to estimate the fair value of the
2022 Notes with and without the embedded derivative and the fair value of the embedded derivative.      .

Derivative Warrant Liability. Prior to 2017, the Company estimated the fair value of the Series A, Series F and Series K warrants using a Monte-Carlo
model (Level 3). For all other warrants the Company valued these using a standard Black-Scholes model (Level 2). However, in the first quarter 2017, the
Company valued the Series F and K using a Monte-Carlo model (Level 3) and other warrants using Black-Scholes models comprised of some inputs
requiring the use of Monte-Carlo models (Level 3).

 While the Company believes that its valuation methods are appropriate and consistent with other market participants, it recognizes that the use of
different methodologies or assumptions to determine the fair value of certain financial instruments could result in a different estimate of fair value at the
reporting date.
 
 
12. Segments

We have determined that we have two operating segments: (i) Gevo segment; and (ii) Gevo Development/Agri-Energy segment. We organize our
business segments based on the nature of the products and services offered through each of our consolidated legal entities. Transactions between segments are
eliminated in consolidation.

Gevo Segment. Our Gevo segment is responsible for all research and development activities related to the future production of isobutanol, including
the development of our proprietary biocatalysts, the production and sale of biojet fuel, our retrofit process and the next generation of chemicals and biofuels
that will be based on our isobutanol technology. Our Gevo segment also develops, maintains and protects our intellectual property portfolio, develops future
markets for our isobutanol and provides corporate oversight services.
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Gevo Development/Agri-Energy Segment. Our Gevo Development/Agri-Energy segment is currently responsible for the operation of our Luverne
Facility and the production of ethanol, isobutanol and related products.
 
 

 Three Months Ended March 31,   
 2017   2016   
Revenues:         

Gevo $ 90  $ 505  
Gevo Development / Agri-Energy  5,526   5,815  

Consolidated $ 5,616  $ 6,320  
         
Loss from operations:         

Gevo $ (3,065)  $ (2,307)  
Gevo Development / Agri-Energy  (4,117)   (3,559)  

Consolidated $ (7,182)  $ (5,866)  
         
Interest expense:         

Gevo $ 714  $ 2,134  
Gevo Development / Agri-Energy  -   17  

Consolidated $ 714  $ 2,151  
         
Depreciation expense:         

Gevo $ 137  $ 168  
Gevo Development / Agri-Energy  1,539   1,453  

Consolidated $ 1,676  $ 1,621  
         
Acquisitions of plant, property and equipment:         

Gevo $ 56  $ 3  
Gevo Development / Agri-Energy  617   2,244  

Consolidated $ 673  $ 2,247  
 
 March 31,   December 31,  
 2017   2016  
Total assets:        

Gevo $ 102,331  $ 110,072 
Gevo Development / Agri-Energy  155,275   156,749 
Intercompany eliminations  (153,019)   (154,497)

Consolidated $ 104,587  $ 112,324
 

 
 
13. Subsequent Events      
 

On April 19, 2017, the Company entered into an Exchange and Purchase Agreement (the “Exchange Agreement”) with the holders of the 2017 Notes,
and Whitebox Advisors LLC, in its capacity as representative of the holders (“Whitebox”), pursuant to which the holders, subject to certain conditions, agreed
to exchange all of the outstanding principal amount of the 2017 Notes for an equal principal amount of the Company’s newly created 12% Convertible Senior
Secured Notes due 2020 (the “2020 Notes”), plus an amount in cash equal to the accrued and unpaid interest (other than interest paid in kind) on the 2017
Notes (the “Exchange”).  Pursuant to the Exchange Agreement, the Company also granted the Holders an option (the “Purchase Option”) to purchase up to an
additional aggregate principal amount of $5.0 million of 2020 Notes (the “Option Notes”), at a purchase price equal to the aggregate principal amount of such
Option Notes purchased, having identical terms (other than with respect to the issue date and restrictions on transfer relating to compliance with applicable
securities law) to the 2020 Notes issued, at any time on or within ninety (90) days of the closing of the exchange contemplated by the Exchange Agreement.
The exchange contemplated in the Exchange Agreement and the ultimate issuance of the 2020 Notes is conditioned on the approval by the Company’s
stockholders of the potential issuance of 19.99% or more of the Company’s outstanding common stock upon the conversion of, or otherwise issuable in
relation to, the 2020 Notes.
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The terms of the 2020 Notes will be set forth in an indenture to be entered into prior to the initial issuance of 2020 Notes by and among the Company,
certain subsidiary guarantors, and Wilmington Savings Fund Society, FSB, as trustee (the “2020 Notes Indenture”). The key terms of the 2020 Notes are as
follows:
 

 • Maturity Date:  The 2020 Notes will mature on March 15, 2020.

 • Interest: The 2020 Notes will accrue interest at 12% per annum, with 10% payable in cash and 2% payable as Payment in Kind (“PIK”)
interest. The PIK interest is paid by increasing the principal amount of the 2020 Notes by the amount of PIK interest due. Interest will be
payable on March 31, June 30, September 30, and December 31of each year.

 • Conversion and Conversion Price: The 2020 Notes are convertible, at the option of the holders, into shares of the Company’s common stock.
The 2020 Notes will have an initial conversion price (the “Conversion Price”) equal to the lesser of (i) $1.196 per share, or 0.8361 shares of
common stock per $1.00 principal amount of the 2020 Notes, or (ii) a premium of 15% to the closing price of the Company’s common stock on
the date of the Exchange.

 • Conversion Price Reset and Adjustments: The holders will have a one-time right to reset the conversion price (the “Reset Provision”) upon any
equity financing that occurs within 180 days following the Exchange (the “Reset Period”) in accordance with the following reset calculations:
(i) in the first 90 days following the Exchange, at a 25% premium to the common stock price in the equity financing and (ii) after 90 and within
and including 180 days following the Exchange, at a 35% premium to the common stock share price in the equity financing. Following exercise
of the Reset Provision, the Holders will also have a right to consent to certain equity financings by the Company during the Reset Period.

 • Make-Whole Payments: The 2020 Notes will provide for certain make-whole payments (the “Make-Whole Payments”) to be made by the
Company to the holders as follows: (a) each holder who exercises its option to voluntarily convert any of its 2020 Notes will receive a make-
whole payment for the converted 2020 Notes in an amount equal to any unpaid interest that would otherwise have been payable on such 2020
Notes through the applicable maturity date; (b) each holder whose 2020 Notes are converted in a mandatory conversion will receive a make-
whole payment for the converted 2020 Notes in an amount equal to any unpaid interest that would have otherwise been payable on such 2020
Notes through the applicable maturity date; and (c) each holder who exercises its option to require the Company to repurchase any or all of
such holder’s 2020 Notes upon the occurrence of a Fundamental Change (as defined in the 2020 Notes Indenture) will receive a cash make-
whole payment for the repurchased 2020 Notes in an amount equal to any unpaid interest that would otherwise have been payable on such 2020
Notes through the applicable maturity date. A fundamental change includes, among other things, the Company’s common stock ceasing to be
listed on a national securities exchange.

As noted above, the Exchange and the issuance of the 2020 Notes requires stockholder approval and will be voted on at the Company’s Annual
Meeting of Stockholders scheduled for June 15, 2017.  A Current Report on Form 8-K was filed on April 20, 2017 with the U.S. Securities and Exchange
Commission that includes a copy of the Exchange Agreement and 2020 Notes Indenture pursuant to which the 2020 Notes would be issued.

In addition, on April 19, 2017, the Company and its subsidiaries entered into an Eleventh Supplemental Indenture (the “Eleventh Supplemental
Indenture”) with Wilmington Savings Fund Society, FSB, as trustee and collateral trustee, and WB Gevo, Ltd., as Requisite and Sole Holder, relating to the
2017 Notes. The Eleventh Supplemental Indenture amends the 2017 Notes to, among other things, (i) extend the maturity date of the 2017 Notes to provide
that if the stockholder meeting of the Company to approve the potential issuance of 19.99% or more of the Company’s outstanding common stock upon the
conversion of or otherwise issuable in relation to the 2020 Notes (the “Stockholder Meeting”) is adjourned or postponed pursuant to and in accordance with
the Exchange Agreement, the maturity date shall be automatically extended to three (3) Business Days following the date of such adjourned or postponed
Stockholder Meeting, but in no event beyond fourteen (14) days after June 23, 2017; (ii) upon consent of the Sole Holder, allow for the payoff of the 2022
Notes or exchange of the 2022 Notes for shares of Company common stock, and (iii) to eliminate the interest reserve account for the 2017 Notes.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Forward-Looking Statements

This Quarterly Report on Form 10-Q (this “Report”) contains forward-looking statements. When used anywhere in this Quarterly Report on Form 10-
Q (this “Report”), the words “expect,” “believe,” “anticipate,” “estimate,” “intend,” “plan” and similar expressions are intended to identify forward-looking
statements. These statements relate to future events or our future financial or operational performance and involve known and unknown risks, uncertainties
and other factors that could cause our actual results, levels of activity, performance or achievements to differ materially from those expressed or implied by
these forward-looking statements. These statements reflect our current views with respect to future events and are based on assumptions and subject to risks
and uncertainties. Such risks and uncertainties include those related to our ability to sell our products, our ability to increase production of isobutanol at our
facility in Luverne, Minnesota the Luverne Facility, our ability to meet guidance, our ability to obtain stockholder approval of the  recapitalization transaction
with Whitebox described below, the continued listing of our common stock on The NASDAQ Capital Market, our ability and plans to construct a commercial
hydrocarbon facility to produce alcohol-to-jet fuel (“ATJ”), our ability to raise additional funds to continue operations, our ability to produce isobutanol at a
profit, achievement of advances in our technology platform, the success of our retrofit production model, additional competition and changes in economic
conditions and those risks described in documents we have filed with the U.S. Securities and Exchange Commission (the “SEC”), including this Report in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Risk Factors,” our Annual Report on Form 10-K for the
year ended December 31, 2016 (our “Annual Report”), and other reports that we have filed with the SEC. All forward-looking statements in this Report are
qualified entirely by the cautionary statements included in this Report and such other filings. These risks and uncertainties could cause actual results to differ
materially from results expressed or implied by forward-looking statements contained in this Report. These forward-looking statements speak only as of the
date of this Report. We disclaim any undertaking to publicly update or revise any forward-looking statements contained herein to reflect any change in our
expectations with regard thereto or any change in events, conditions or circumstances on which any such statement is based.  

Unless the context requires otherwise, in this Report the terms “we,” “us,” “our” and the “Company” refer to Gevo, Inc. and its wholly owned or
indirect subsidiaries, and their predecessors.

The following discussion should be read in conjunction with our unaudited consolidated financial statements and the related notes and other financial
information appearing elsewhere in this Report. Readers are also urged to carefully review and consider the various disclosures made by us which attempt to
advise interested parties of the factors which affect our business, including, without limitation, the disclosures in our Annual Report.

Reverse Stock Split

On December 21, 2016, the Board of Directors of the Company approved a reverse split of the Company’s common stock, par value $0.01, at a ratio of
one-for-twenty.   This reverse stock split became effective on January 5, 2017 and, unless otherwise indicated, all share amounts, per share data, share prices,
exercise prices and conversion rates set forth in these notes and the accompanying consolidated financial statements have, where applicable, been adjusted
retroactively to reflect this reverse stock split.

NASDAQ Market Price Compliance

On January 25, 2017, the Company announced that it received a letter from The NASDAQ Stock Market LLC (“NASDAQ”) notifying the Company
that it has regained compliance with the NASDAQ Capital Market’s minimum bid price continued listing requirement.  The letter noted that as of January 20,
2017, the Company evidenced a closing bid price of its common stock in excess of the $1.00 minimum requirement for at least ten consecutive trading days.
Accordingly, the Company has regained compliance with NASDAQ Marketplace Rule 5550(a) (2) and NASDAQ considers the matter closed.

Company Overview

We are a renewable chemicals and next generation biofuels company.  We have developed proprietary technology that uses a combination of synthetic
biology, metabolic engineering, chemistry and chemical engineering to focus primarily on the production of renewable isobutanol as well as related products
from renewable feedstocks.  Isobutanol is a four-carbon alcohol that can be sold directly for use as a specialty chemical in the production of solvents, paints
and coatings or as a value-added gasoline blendstock. Isobutanol can also be converted into butenes using dehydration chemistry deployed in the refining and
petrochemicals industries today. The convertibility of isobutanol into butenes is important because butenes are primary hydrocarbon building blocks used in
the production of hydrocarbon fuels, including isooctane, isooctene and alcohol-to-jet-fuel (“ATJ”), as well as lubricants, polyester, rubber, plastics, fibers and
other polymers. We believe that the products derived from isobutanol have potential applications in substantially all of the global hydrocarbon fuels markets
and in approximately 40% of the global petrochemicals markets.
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In order to produce and sell isobutanol made from renewable sources, we have developed the Gevo Integrated Fermentation Technology ® (“GIFT ®”),
an integrated technology platform for the efficient production and separation of renewable isobutanol. GIFT ® consists of two components, proprietary
biocatalysts that convert sugars derived from multiple renewable feedstocks into isobutanol through fermentation, and a proprietary separation unit that is
designed to continuously separate isobutanol during the fermentation process. We developed our technology platform to be compatible with the existing
approximately 25 billion gallons per year (“BGPY”) of global operating ethanol production capacity, as estimated by the Renewable Fuels Association.

GIFT® is designed to permit (i) the retrofit of existing ethanol capacity to produce isobutanol, ethanol or both products simultaneously or (ii) the
addition of renewable isobutanol or ethanol production capabilities to a facility’s existing ethanol production by adding additional fermentation capacity side-
by-side with the facility’s existing ethanol fermentation capacity (collectively referred to as “Retrofit”). Having the flexibility to switch between the
production of isobutanol and ethanol, or produce both products simultaneously, should allow us to optimize asset utilization and cash flows at a facility by
taking advantage of fluctuations in market conditions. GIFT ® is also designed to allow relatively low capital expenditure Retrofits of existing ethanol
facilities, enabling a relatively rapid route to isobutanol production from the fermentation of renewable feedstocks. Alternatively, GIFT ® can be deployed at a
greenfield or brownfield site to produce isobutanol only.  We believe that our production route will be cost-efficient, will enable relatively rapid deployment
of our technology platform and allow our isobutanol and related renewable products to be economically competitive with many of the petroleum-based
products used in the chemicals and fuels markets today.

2017 Highlights and Developments

 • On April 28, 2017, Gevo signed a supply agreement with HCS Holding GmbH (HCS) to supply isooctane under a five-year offtake agreement.
HCS is a manufacturer of specialty products and solutions in the hydrocarbons sector, operating under such brands as Haltermann Carless. In
the first phase of the supply agreement, HCS will purchase isooctane produced at Gevo’s demonstration hydrocarbons plant located in Silsbee,
Texas, commencing in May 2017. The pricing is fixed over the first phase and Gevo estimates that this could generate up to $2-3 million of
gross revenue per year.  In the second phase of the supply agreement, HCS agreed to purchase 300,000 gallons of isooctane per year, with an
option to purchase an additional 100,000 gallons of isooctane per year, under a five-year offtake arrangement upon commencement of
production at Gevo’s first commercial hydrocarbon facility. The supply agreement contains a pricing formula which is intended to provide
Gevo a fixed margin. Gevo expects to supply this isooctane from its first commercial hydrocarbons facility, which is likely to be built at the
Luverne Facility (the “Luverne Facility Expansion”).

 • In February 2017, we sold 5,680,000 Series G units, with each Series G unit consisting of one share of common stock, a Series K warrant to
purchase one share of common stock and a Series M warrant to purchase one share of common stock, at a public offering price of $1.90 per
Series G unit. We also sold 570,000 Series H units, with each Series H unit consisting of a pre-funded Series L warrant to purchase one share of
common stock, a Series K warrant to purchase one share of common stock and a Series M warrant to purchase one share of common stock, at a
public offering price of $1.89 per Series H unit.  The Series K warrants have an exercise price of $2.35 per share, are exercisable beginning the
date of original issuance and will expire on February 17, 2022. The Series L warrants have an exercise price of $1.90 per share, which are pre-
paid upon issuance, except for a nominal exercise price of $0.01 per share and, consequently, no additional payment or other consideration
(other than the nominal exercise price of $0.01 per share) will be required to be delivered to us by the holder upon exercise of the Series L
warrants. The Series L warrants will be exercisable from the date of original issuance and will expire on February 17, 2018. The Series M
warrants will have an exercise price of $2.35 per share, are exercisable beginning on the date of original issuance and will expire on November
17, 2017. The shares of common stock and the warrants are immediately separable and were issued separately.  The gross proceeds to us from
this offering were approximately $11.9 million, not including any future proceeds from the exercise of the warrants.

 • On February 23, 2017, we paid down the principal balance on the Convertible Senior Secured Notes, due June 23, 2017 (“the 2017 Notes”)
with 15% of the net proceeds from the offering referred to immediately above, along with the $8.0 million in prepayments, for an aggregate
total payment of $9.6 million, which reduced the principal balance on the 2017 Notes to approximately $16.5 million.

 • In February 2017, the Company signed a Letter of Intent with HCS Holding for the commercial supply of isooctane.  The Letter of Intent
contemplates a five-year offtake agreement that will have two phases. In the first phase, HCS Holding will purchase isooctane produced at the
Company’s demonstration hydrocarbons plant located in Silsbee, Texas.  This first phase is expected to commence in 2017 and would continue
until completion of the Company’s future, large-scale commercial hydrocarbon plant, which is likely to be built at the Company’s existing
isobutanol production facility located in Luverne, Minnesota.  The Letter of Intent is non-binding and is subject to completion of a binding off-
take agreement and other definitive documentation between the Company and HCS Holding.
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 • In January 2017, we entered into private exchange agreements with holders of our 7.5% convertible 2022 Notes to exchange an aggregate of
$8.4 million of principal amount of 2022 Notes for an aggregate of 2,155,382 shares of common stock. These exchanges reduced the
outstanding principal amount of the 2022 Notes to $1.2 million.

 • In January 2017, the Company announced that the U.S. Environmental Protection Agency approved a pathway for isobutanol as an advanced
biofuel which provides a route for the Company to generate potentially more valuable D5 Renewable Identification Numbers (“RINs”).  A RIN
is a serial number assigned to biofuels for the purpose of tracking their production, use and trading, as required under the Renewable Fuel
Standard Program (“RFS”). RINs can be sold and traded, and as a result carry a monetary value, which is linked to the biofuels that generate
the RINs.

Outlook for 2017

We have established the following specific operational and financial targets and milestones for 2017:

 • Restructure our balance sheet in a manner that addresses the $17.7 million of debt represented by our outstanding convertible notes and that
allows us to execute on our long-term strategy and business development plan.  

 • Obtain binding supply contracts for a combination of isobutanol and related hydrocarbon products equal to at least fifty percent (50%) of the
capacity of the anticipated expanded Luverne Facility that we plan to construct.

 • Gevo estimates that its maximum annual isobutanol production capacity at the Luverne Facility to be currently over 1 million gallons per year.
As described below, however, Gevo expects to produce isobutanol at levels that better match market development sales in 2017. As such, Gevo
expects to produce approximately 500,000 gallons of isobutanol during 2017.

 • We plan to achieve a corporate-wide EBITDA burn rate (excluding stock-based compensation) of $18.0 - $20.0 million for the fiscal year
ending December 31, 2017.

2017 Notes Restructuring Update

As previously announced, on April 19, 2017, the Company entered into an Exchange and Purchase Agreement (the “Exchange Agreement”) with the
holders of the 2017 Notes, and Whitebox Advisors LLC, in its capacity as representative of the holders (“Whitebox”), pursuant to which the holders, subject
to certain conditions, agreed to exchange all of the outstanding principal amount of the 2017 Notes for an equal principal amount of the Company’s newly
created 12% Convertible Senior Secured Notes due 2020 (the “2020 Notes”), plus an amount in cash equal to the accrued and unpaid interest (other than
interest paid in kind) on the 2017 Notes (the “Exchange”).  Pursuant to the Exchange Agreement, the Company also granted the Holders an option (the
“Purchase Option”) to purchase up to an additional aggregate principal amount of $5.0 million of 2020 Notes (the “Option Notes”), at a purchase price equal
to the aggregate principal amount of such Option Notes purchased, having identical terms (other than with respect to the issue date and restrictions on transfer
relating to compliance with applicable securities law) to the 2020 Notes issued, at any time on or within ninety (90) days of the closing of the exchange
contemplated by the Exchange Agreement. The exchange contemplated in the Exchange Agreement and the ultimate issuance of the 2020 Notes is
conditioned on the approval by the Company’s stockholders of the potential issuance of 19.99% or more of the Company’s outstanding common stock upon
the conversion of, or otherwise issuable in relation to, the 2020 Notes.

The terms of the 2020 Notes will be set forth in an indenture to be entered into prior to the initial issuance of 2020 Notes by and among the Company,
certain subsidiary guarantors, and Wilmington Savings Fund Society, FSB, as trustee (the “2020 Notes Indenture”). The key terms of the 2020 Notes are as
follows:

 • Maturity Date:  The 2020 Notes will mature on March 15, 2020.

 • Interest: The 2020 Notes will accrue interest at 12% per annum, with 10% payable in cash and 2% payable as Payment in Kind (“PIK”)
interest. The PIK interest is paid by increasing the principal amount of the 2020 Notes by the amount of PIK interest due. Interest will be
payable on March 31, June 30, September 30, and December 31of each year.

 • Conversion and Conversion Price: The 2020 Notes are convertible, at the option of the holders, into shares of the Company’s common stock.
The 2020 Notes will have an initial conversion price (the “Conversion Price”) equal to the lesser of (i) $1.196 per share, or 0.8361 shares of
common stock per $1.00 principal amount of the 2020 Notes, or (ii) a premium of 15% to the closing price of the Company’s common stock on
the date of the Exchange.
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 • Conversion Price Reset and Adjustments: The holders will have a one-time right to reset the conversion price (the “Reset Provision”) upon any
equity financing that occurs within 180 days following the Exchange (the “Reset Period”) in accordance with the following reset calculations:
(i) in the first 90 days following the Exchange, at a 25% premium to the common stock price in the equity financing and (ii) after 90 and within
and including 180 days following the Exchange, at a 35% premium to the common stock share price in the equity financing. Following exercise
of the Reset Provision, the Holders will also have a right to consent to certain equity financings by the Company during the Reset Period.

 • Security and Guarantees: The 2020 Notes will be secured by a first lien on substantially all of the assets of the Company and its subsidiaries and
will be guaranteed by the Company’s subsidiaries, Agri-Energy, LLC and Gevo Development, LLC.

 • Make-Whole Payments: The 2020 Notes will provide for certain make-whole payments (the “Make-Whole Payments”) to be made by the
Company to the holders as follows: (a) each holder who exercises its option to voluntarily convert any of its 2020 Notes will receive a make-
whole payment for the converted 2020 Notes in an amount equal to any unpaid interest that would otherwise have been payable on such 2020
Notes through the applicable maturity date; (b) each holder whose 2020 Notes are converted in a mandatory conversion will receive a make-
whole payment for the converted 2020 Notes in an amount equal to any unpaid interest that would have otherwise been payable on such 2020
Notes through the applicable maturity date; and (c) each holder who exercises its option to require the Company to repurchase any or all of
such holder’s 2020 Notes upon the occurrence of a Fundamental Change (as defined in the 2020 Notes Indenture) will receive a cash make-
whole payment for the repurchased 2020 Notes in an amount equal to any unpaid interest that would otherwise have been payable on such 2020
Notes through the applicable maturity date. A fundamental change includes, among other things, the Company’s common stock ceasing to be
listed on a national securities exchange.

As noted above, the Exchange and the issuance of the 2020 Notes requires stockholder approval and will be voted on at the Company’s Annual
Meeting of Stockholders scheduled for June 15, 2017.  A Current Report on Form 8-K was filed on April 20, 2017 with the SEC that includes a copy of the
Exchange Agreement and the 2020 Notes Indenture pursuant to which the 2020 Notes would be issued.

In addition, on April 19, 2017, the Company and its subsidiaries entered into an Eleventh Supplemental Indenture (the “Eleventh Supplemental
Indenture”) with Wilmington Savings Fund Society, FSB, as trustee and collateral trustee, and WB Gevo, Ltd., as Requisite and Sole Holder, relating to the
2017 Notes. The Eleventh Supplemental Indenture amends the 2017 Notes to, among other things, (i) extend the maturity date of the 2017 Notes to provide
that if the stockholder meeting of the Company to approve the potential issuance of 19.99% or more of the Company’s outstanding common stock upon the
conversion of, or otherwise issuable in relation to, the 2020 Notes (the “Stockholder Meeting”) is adjourned or postponed pursuant to and in accordance with
the Exchange Agreement, the maturity date shall be automatically extended to three (3) Business Days following the date of such adjourned or postponed
Stockholder Meeting, but in no event beyond fourteen (14) days after June 23, 2017; (ii) upon consent of the Sole Holder, allow for the payoff of the 2022
Notes or exchange of the 2022 Notes for shares of Company common stock, and (iii) to eliminate the interest reserve account for the 2017 Notes. On April
20, 2017, the interest reserve for the 2017 Notes was eliminated and the funds released for the benefit of the Company, resulting in an increase to the
Company’s cash and cash equivalents by $2.6 million.

Isobutanol, Hydrocarbons and Ethanol Production, Sales and Inventory

We produced approximately 100,000 gallons of isobutanol at our Luverne Facility during the first quarter of 2017. Consistent with our previous
isobutanol production guidance, our production this quarter was focused on producing sufficient quantities of isobutanol to meet immediate customer demand
while also providing enough inventory to support additional market and customer development efforts in the future. Our production goals are not to maximize
production, but rather to align such production with our isobutanol sales efforts. As a result, during certain periods of the first quarter of 2017, we only
produced ethanol at the Luverne Facility.

During the first quarter of 2017, we sold limited quantities of isobutanol and renewable hydrocarbons (ATJ, isooctane and isooctene). In the quarter,
our isobutanol market development efforts were focused on gaining market acceptance in our core gasoline blendstock markets such as marinas and on-road
gasoline fueling stations, while maintaining our targeted selling price. We continued to work with our distribution partners to make investments to develop
end-customer relationships, as well as to establish value chains to deliver our isobutanol to those end-customers. We believe that gasoline end users such as
boat owners and car owners remain interested in purchasing isobutanol containing gasoline because of the improved properties compared to ethanol
containing gasoline.

Our market development efforts related to our renewable hydrocarbon products were mainly targeted towards entering into binding supply agreements
to underpin the economics of the expanded Luverne Facility Expansion that we plan to construct. We have been in discussions with numerous potential ATJ
and isooctane customers to enter into long term supply agreements, with a goal in
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2017 of signing contracts representing the majority of the isobutanol production volumes to be produced at the expanded Luverne Facility.

The current U.S. Presidential Administration (the “Administration”) and political environment have created significant uncertainty for the renewable
fuels and chemicals markets, which have complicated our market development efforts. As an example, in the first quarter of 2017, uncertainties over the
Administration’s decision-making related to the Environmental Protection Agency and the RFS resulted in a significant decline in the pricing of D6 RINs.
RINs are serial numbers assigned to biofuels for the purpose of tracking their production, use and trading, as required under the RFS, and can be sold and
traded, and as a result, carry a monetary value. Many of our isobutanol and hydrocarbon products generate RINs, so the economic proposition of our products
to potential customers is impacted by fluctuations in RIN prices.

As we develop markets for our products, there will likely be a mismatch in timing between isobutanol production and sales. As a result, at times we
will likely build isobutanol inventory levels. Currently, our alcohol storage capacity is limited at our Luverne Facility, and our isobutanol inventory, together
with our ethanol inventory, may exceed such storage capacity. This will cause us to seek other forms of storage, such as railcars, customer sites or investing in
additional storage capabilities which will require expenditures of additional capital.  At March 31, 2017, we had approximately 288,000 gallons of isobutanol
and approximately 52,000 million of renewable hydrocarbons in inventory.

Also, during the first quarter of 2017, we produced and sold approximately 3.4 million and 3.3 million gallons of ethanol, respectively.

Luverne Facility Expansion

We believe that the current configuration of the Luverne Facility, whereby we co-produce isobutanol and ethanol utilizing one fermenter for isobutanol
production and three fermenters for ethanol production, will not enable us to become profitable on a consolidated basis. We believe that the best way for us to
become profitable is to undertake the Luverne Facility Expansion, whereby we would convert the Luverne Facility to the sole production of isobutanol, with
some percentage of such isobutanol volumes to be further processed into hydrocarbons such as ATJ and isooctane. The Luverne Facility represents the best
site to expand our isobutanol production because it leverages the equipment we have already installed at the site, in particular our GIFT ® technology system.

We are currently conducting engineering work to determine the potential production capacity of the Luverne Facility following the Luverne Facility
Expansion, as well as the capital cost associated with the project. The binding supply contracts, which we anticipate signing in 2017, are expected to form the
basis on which we would set the specific configuration of the plant in terms of end product mix between isobutanol, ATJ and isooctane. Once this engineering
work is completed, which we expect will be in the second half of 2017, we expect to be able to communicate publicly the estimated scale, configuration and
capital cost for the Luverne Facility Expansion.

Lufthansa Update

As previously disclosed, in September 2016, we entered into the Heads of Agreement with Lufthansa in September 2016.  The terms of the Heads of
Agreement contemplate Lufthansa purchasing up to 8 million gallons per year of ATJ fuel or up to 40 million gallons over the 5-year life of the proposed off-
take agreement.  The Heads of Agreement established a selling price that is expected to allow for an appropriate level of return on the capital required to
build-out our first commercial scale hydrocarbons facility.  The Heads of Agreement is non-binding and is subject to completion of a binding off-take
agreement and other definitive documentation between Gevo and Lufthansa (collectively, the “Definitive Agreement”). 

At the time we entered into the Heads of Agreement with Lufthansa, we expected to complete the Definitive Agreement within a few months.  The
delay in finalizing the definitive documentation is primarily due to Lufthansa’s desire to gain better clarity around (i) our expected timing for commencing the
expansion of the Luverne Facility to produce the ATJ contemplated by the Heads of Agreement, (ii) the ultimate production mix to be produced at the
expanded Luverne Facility, as well as the other customers who will offtake such production, (iii) completion of the repayment or restructuring of our debt
obligations and (iv) the supply chain specifics to enable the delivery of ATJ from the Luverne Facility to the wing of an airplane at an airport.  Currently, we
are not negotiating the Definitive Agreement with Lufthansa as we work on resolving and providing Lufthansa with more clarity with respect to the
aforementioned items.

There can be no assurances that we will re-engage in negotiations or enter into a definitive binding agreement with Lufthansa reflecting the terms of
the Heads of Agreement or have the ability to finance and successfully complete the build out of a commercial hydrocarbon facility and increase production
of ATJ contemplated by the Heads of Agreement.
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Luverne Facility Update

As part of our most recent routine periodic maintenance, we hired a third party engineering firm to test the structural integrity of one of our oldest
fermentation vessels.  This fermentation vessel is fabricated from carbon steel and is dedicated to ethanol production. Testing determined that this
fermentation vessel likely has approximately six months of useful life remaining under the current operating strategy unless replaced or repaired. We are
currently operating a second carbon steel fermentation vessel which is also dedicated to ethanol production. While we believe that this second fermentation
vessel has a useful life longer than six months, we are hiring the same third party engineering firm to test the structural integrity of this fermentation vessel
and to estimate its actual useful life. We are currently exploring options to extend the life of these two fermentation vessels.  The options we are exploring
include making repairs to the affected fermentation vessels, changing the manner in which we run the Luverne Facility to effectively extend the life of the
affected fermentation vessels and constructing one or more new fermentation vessels to replace the affected fermentation vessels.  Depending on the outcome
of the evaluation of these options and/or the implementation of one or more options to extend the life of the affected fermentation vessels, it is possible that
the condition of the two affected fermentation vessels could force us to cease isobutanol production or to completely cease all production activities at the
Luverne Facility for an extended period of time.  

Financial Condition
 

Financial Condition. For the three months ended March 31, 2017 and 2016, the Company incurred a consolidated net loss of $5.9 million and $3.6
million, respectively, and had an accumulated deficit of $382.6 million at March 31, 2017.  The Company’s cash and cash equivalents at March 31, 2017
totaled $20.4 million which will be used for the following purposes: (i) operating activities of the Luverne Facility; (ii) operating activities at the Company’s
corporate headquarters in Colorado, including research and development work; (iii) capital improvements primarily associated with the Luverne Facility;
(iv) costs associated with optimizing isobutanol production technology; (v) exploration of restructuring, strategic alternatives and new financings; and
(vi) debt service  and repayment obligations.

The Company expects to incur future net losses as it continues to fund the development and commercialization of its product candidates. To date, the
Company has financed its operations primarily with proceeds from multiple sales of equity and debt securities, borrowings under debt facilities and product
sales.  The Company expects to incur future net losses as it continues to fund the development and commercialization of its product candidates.   The
Company’s transition to profitability is dependent upon, among other things, the successful development and commercialization of its product candidates and
the achievement of a level of revenues adequate to support the Company’s cost structure. The Company may never achieve profitability or positive cash
flows, and unless and until it does, the Company will continue to need to raise additional cash. Management intends to fund future operations through
additional private and/or public offerings of debt or equity securities.  In addition, the Company may seek additional capital through arrangements with
strategic partners or from other sources, it may seek to restructure its secured debt and it will continue to address its cost structure. Notwithstanding, there can
be no assurance that the Company will be able to raise additional funds, or achieve or sustain profitability or positive cash flows from operations. Based on
the Company’s current operating plan, existing working capital at March 31, 2017 was not sufficient to meet the cash requirements to fund planned operations
through the period that is one year after the date the Company’s 2016 year-end financial statements were issued unless the Company is able to restructure and
extend its debt obligations and/or raise additional capital to fund operations.  These conditions raise substantial doubt about the Company’s ability to continue
as a going concern at March 31, 2017. The Company’s inability to continue as a going concern may potentially affect the Company’s rights and obligations
under its outstanding convertible notes. The accompanying financial statements have been prepared assuming that the Company will continue as a going
concern and do not include adjustments that might result from the outcome of this uncertainty. This basis of accounting contemplates the recovery of the
Company’s assets and the satisfaction of liabilities in the normal course of business.

Our transition to profitability is dependent upon, among other things, the successful development and commercialization of our products and product
candidates, the achievement of a level of revenues adequate to support our existing cost structure and the repayment or restructuring of our debt obligations.
We may never achieve profitability or generate positive cash flows, and unless and until we do, we will continue to need to raise additional capital. We intend
to fund future operations through additional private and/or public offerings of debt or equity securities.  In addition, we may seek additional capital through
arrangements with strategic partners or from other sources, may seek to restructure our debt and we will continue to address our cost structure. We intend to
continue to explore various financing alternatives to improve our capital structure, including reducing debt and extending maturities. These efforts may
include investments from a strategic partner, new equity or debt financings or exchange offers with our existing debt holders (including exchanges of debt for
debt or equity securities) and other transactions involving our outstanding debt securities.

Notwithstanding, there can be no assurance that we will be able to raise additional funds, successfully complete a restructuring transaction on
acceptable terms or at all, or achieve or sustain profitability or positive cash flows from operations.
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Results of Operations

Comparison of the Three Months ended March 31, 2017 and 2016
 

 Three Months Ended March 31,      
(in thousands) 2017   2016   Change  
Revenue and cost of goods sold            

Ethanol sales and related products, net $ 5,494  $ 5,757  $ (263)
Hydrocarbon revenue  90   298   (208)
Grant and other revenue  32   265   (233)

Total revenues  5,616   6,320   (704)
            

Cost of goods sold  9,408   9,223   185 
            

Gross loss  (3,792)   (2,903)   (889)
            
Operating expenses            

Research and development expense  1,217   1,044   173 
Selling, general and administrative expense  2,173   1,919   254 

Total operating expenses  3,390   2,963   427 
            
Loss from operations  (7,182)   (5,866)   (1,316)
            
Other (expense) income            

Interest expense  (713)   (2,151)   1,438 
(Loss) on exchange or conversion of debt  (964)   -   (964)
(Loss) from change in fair value of the 2017
   Notes  (339)   (836)   497 
Gain from change in fair value of derivative
   warrant liability  3,258   5,248   (1,990)
Other income  6   -   6 

Total other expense, net  1,248   2,261   (1,013)
            
Net loss $ (5,934)  $ (3,605)  $ (2,329)
 

Revenues.  Revenue associated with the sale of ethanol, as well as isobutanol and related products for the three months ended March 31, 2017 was $5.5
million, a decrease of $0.3 million from the three months ended March 31, 2016.  This decrease was primarily a result of lower ethanol production and
distiller grain prices. During the three months ended March 31, 2017, we sold 3.3 million gallons of ethanol compared to 3.8 million gallons of ethanol sold in
the three months ended March 31, 2016. Hydrocarbon revenue decreased during the three months ended March 31, 2017 primarily as a result of lower
shipments of finished products from our demonstration plant located at the South Hampton Resources, Inc. facility near Houston, Texas (the “South Hampton
Facility”). Hydrocarbon revenues are comprised of jet fuel, isooctane and isooctene sales. Grant and other revenue was $32,000 during the three months
ended March 31, 2017, down $0.2 million as compared to the same period in 2016, primarily as a result of Gevo’s contract with the Northwest Advanced
Renewables Alliances ending in 2016.

Cost of goods sold. Cost of goods sold was $9.4 million during the three months ended March 31, 2017, compared with $9.2 for the same quarter in
2016. Cost of goods sold in the 2017 period included approximately $7.9 million associated with the production of ethanol, isobutanol and related products
and approximately $1.5 million in depreciation expense.

Research and development expense. Research and development expense increased by approximately $0.2 million during the three months ended
March 31, 2017, compared with the same quarter in 2016, due primarily to an increase in employee related expenses.

Selling, general and administrative expense. Selling, general and administrative expense increased by approximately $0.3 million during the three
months ended March 31, 2017, compared with the same quarter in 2016, due primarily to an increase in employee related expenses.
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Interest expense.  Interest expense in the first quarter of 2017 was $0.7 million, which was a decrease of $1.4 million over the same quarter last year,
due to a decrease in outstanding principle balances for both our 2017 and 2022 Notes.

(Loss)/Gain on exchange or conversion of debt. During the three months ended March 31, 2017, we incurred a $1.0 million loss as a result of
exchanging an aggregate of $8.4 million of principal amount of 2022 Notes for an aggregate approximately 2.1 million shares of common stock.

(Loss) from change in fair value of the 2017 Notes. During the three months ended March 31, 2017, we incurred a non-cash loss of $0.3 million during
the quarter due to the quarterly mark-to-market valuation of the 2017 Notes.

(Loss) from change in fair value of derivative warrant liability.  During the three months ended March 31, 2017, the estimated fair value of the
derivative warrant liability decreased by $3.3 million, resulting in a non-cash gain from change in fair value of derivative warrant liability, primarily
associated with the decrease in the price of Gevo’s common stock in the quarter.

Revenues, Cost of Goods Sold and Operating Expenses

Revenues

During the three months ended March 31, 2017 and 2016, we generated revenue from: (i) the sale of ethanol, isobutanol and related products; (ii)
hydrocarbon sales consisting primarily of the sale of ATJ fuel, isooctane and isooctene derived from our isobutanol for purposes of certification and testing;
and (iii) government grants and research and development programs.

Cost of Goods Sold and Gross Loss

Cost of goods sold during the three months ended March 31, 2017 and 2016 primarily includes costs directly associated with isobutanol production
and ethanol production at the Luverne Facility, such as costs for direct materials, direct labor, depreciation, other operating costs and certain plant overhead
costs.  Direct materials include corn feedstock, denaturant and process chemicals. Direct labor includes compensation of personnel directly involved in
production operations at the Luverne Facility. Other operating costs include utilities and natural gas usage.

Our gross loss is defined as our total revenue less our cost of goods sold.

Research and Development

Our research and development costs consist of expenses incurred to identify, develop and test our technologies for the production of isobutanol and the
development of downstream applications thereof. Research and development expenses include personnel costs (including stock-based compensation),
consultants and related contract research, facility costs, supplies, depreciation and amortization expense on property, plant and equipment used in product
development, license fees paid to third parties for use of their intellectual property and patent rights and other overhead expenses incurred to support our
research and development programs. Research and development expenses also include upfront fees and milestone payments made under licensing agreements
and payments for sponsored research and university research gifts to support research at academic institutions.

Selling, General and Administrative

Selling, general and administrative expenses consist of personnel costs (including stock-based compensation), consulting and service provider
expenses (including patent counsel-related costs), legal fees, marketing costs, corporate insurance costs, occupancy-related costs, depreciation and
amortization expenses on property, plant and equipment not used in our product development programs or recorded in cost of goods sold, travel and
relocation and hiring expenses.

We also record selling, general and administrative expenses for the operations of the Luverne Facility that include administrative and oversight
expenses, certain personnel-related expenses, insurance and other operating expenses.

Liquidity and Capital Resources

Our independent auditor included “going-concern” language in our audited financial statements for the year-ended December 31, 2016.  For more
information, see the section above entitled “Financial Condition.”  

Since our inception in 2005, we have devoted most of our cash resources to manufacturing, research and development, defense of intellectual property
and selling, general and administrative activities related to the commercialization of isobutanol, as well as
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related products from renewable feedstocks.  We have incurred losses since inception and expect to incur losses through at least the remainder of 2016 and
likely beyond.  To date, we have financed our operations primarily with proceeds from multiple sales of equity and debt securities, borrowings under debt
facilities and product sales.  

The continued operation of our business is dependent upon restructuring of the 2017 Notes and raising additional capital through future public and
private equity offerings, debt financings or through other alternative financing arrangements. In addition, successful completion of our research and
development programs and the attainment of profitable operations are dependent upon future events, including access to sufficient capital, repayment or
restructuring of our current debt, completion of our development activities resulting in sales of isobutanol or isobutanol-derived products and/or technology,
achieving market acceptance and demand for our products and services and attracting and retaining qualified personnel.

As of March 31, 2017, we had an accumulated deficit of $382.6 million with cash and cash equivalents totaling $20.4 million.

The following table sets forth the major sources and uses of cash for each of the periods set forth below (in thousands):
 
 Three Months Ended March 31,  
 2017   2016  
Net cash used in operating activities $ (8,047)  $ (5,504)
Net cash used in investing activities $ (673)  $ (2,247)
Net cash provided (used) by financing activities $ 1,225  $ (608)
 

Operating Activities

Our primary uses of cash from operating activities are personnel-related expenses, research and development-related expenses which include costs
incurred under development agreements; costs and expenses for the production of isobutanol, ethanol and related products; logistics costs; costs associated
with further processing of isobutanol and costs associated with the operation of the hydrocarbon demonstration production facility located in Silsbee, Texas.

During the three months ended March 31, 2017, we used $8.0 million in cash from operating activities primarily resulting from a net loss of $5.9
million, increased working capital of $2.0 million and $0.04 million in non-cash gains.

Investing Activities

During the three months ended March 31, 2017, we used $0.7 million in cash from investing activities related to capital expenditures at our Luverne
Facility.

Financing Activities

During the three months ended March 31, 2017, we accumulated $1.2 million associated with financing activities, primarily from the public offering in
February 2017 offset by the pay down of approximately $9.6 million in principal on the 2017 Notes in February 2017.  

2017 Notes

In June 2014, certain of the Company’s lenders exchanged an aggregate of $25.9 million of outstanding principal amount of a term loan for the 2017
Notes, together with accrued paid-in-kind interest of $0.2 million. The terms of the 2017 Notes are set forth in an indenture 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 were originally set to mature on March 15, 2017. In February 2017, WB Gevo Ltd., the holder of the 2017 Notes and the Company
agreed to extend the maturity date to June 23, 2017 (the “2017 Note Extension Transaction”). The 2017 Notes have a conversion price equal to $344.83 per
share or .0029 shares per $1 principal amount of 2017 Notes. The 2017 Notes do not contain any rights to 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 (i) there is a dividend or distribution paid on
shares of our common stock or (ii) there is a subdivision, combination or reclassification of such common stock. Optional prepayment of the 2017 Notes is
not permitted.

The 2017 Note Extension amended the interest rate applicable to the 2017 Notes. The 2017 Notes now bear interest at a rate equal to 12% per annum,
which is payable, under certain circumstances, 6% in cash and 6% in kind and capitalized and added to the
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principal amount of the 2017 Notes (otherwise the full 12% is payable in cash). While the 2017 Notes are outstanding, we are required to maintain an interest
reserve in an amount equal to 10% of the original outstanding principal amount of $26.1 million, to be adjusted on an annual basis. As of March 31, 2016 and
December 31, 2016, there was a balance of $2.6 million in the interest reserve account. This amount is classified as restricted deposits. On April 19, 2017,
Whitebox and the Company agreed to, among other things, eliminate the requirement to maintain an interest reserve account, and the balance of interest
reserve account was transferred to an unrestricted account of the Company.

The 2017 Notes Indenture contains customary affirmative and negative covenants and events of default, including, without limitation, disposing of
certain assets, granting or otherwise allowing the imposition of a lien against certain assets, incurring certain amounts of additional indebtedness, making
investments, acquiring or merging with another entity, and making dividends and other restricted payments, unless we receive the prior approval of the
Lenders. The 2017 Notes Indenture also contains limitations on the ability of the holder to assign or otherwise transfer its interest in the 2017 Notes. The 2017
Notes are secured by a lien on substantially all of our assets and is guaranteed by Agri-Energy, LLC (“Agri-Energy”) and Gevo Development, LLC (“Gevo
Development”; together, the “Guarantor Subsidiaries” or “Guarantors”). On June 6, 2014, in connection with the issuance of the 2017 Notes, we entered into
a Pledge and Security Agreement in favor of the collateral trustee. The collateral pledged includes substantially all of the assets of the Company and the
Guarantor Subsidiaries, including intellectual property and real property. Agri-Energy has also entered into a mortgage with respect to the real property
located in Luverne, Minnesota.

The holders of the 2017 Notes may, at any time until the close of business on the business day immediately preceding the maturity date, convert the
principal amount of the 2017 Notes, or any portion of such principal amount which is at least $1,000, into shares of our common stock. Upon conversion of
the 2017 Notes, we will deliver shares of common stock at an initial conversion rate of 0.0029 shares of common stock per $1 principal amount of the 2017
Notes (equivalent to an initial conversion price of approximately $344.83 per share of common stock). Such conversion rate is subject to adjustment in certain
circumstances, including in the event that there is a dividend or distribution paid on shares of the common stock or a subdivision, combination or
reclassification of the common stock. We also have the right to (i) increase the conversion rate by any amount for a period of at least 20 business days if our
board of directors determines that such increase would be in our best interest or (ii) to avoid or diminish any income tax to holders of shares of common stock
or rights to purchase shares of common stock in connection with any dividend or distribution. In addition, subject to certain conditions described herein, each
holder who exercises its option to voluntarily convert its 2017 Notes will receive a make-whole payment in an amount equal to any unpaid interest that would
otherwise have been payable on such 2017 Notes through the maturity date (a “Voluntary Conversion Make-Whole Payment”). Subject to certain limitations,
we may pay any Voluntary Conversion Make-Whole Payments either in cash or in shares of common stock, at our election.
We have the right to require holders of the 2017 Notes to convert all or part of the 2017 Notes into shares of our common stock if the last reported sales price
of the common stock over any 10 consecutive trading days equals or exceeds 150% of the applicable conversion price (a “Mandatory Conversion”). Each
holder whose 2017 Notes are converted in a Mandatory Conversion will receive a make-whole payment for the converted notes in an amount equal to any
unpaid interest that would have otherwise been payable on such 2017 Notes through the maturity date (a “Mandatory Conversion Make-Whole Payment”).
Subject to certain limitations, we may pay any Mandatory Conversion Make-Whole Payments either in cash or in shares of common stock, at our election. We
did not require any holders to convert in 2016 or the first quarter of 2017.

On June 1, 2015, we entered into further amendments to the 2017 Notes Indenture to, among other things, permit (i) the execution, delivery, and
performance of the Price Risk Management, Origination and Merchandising Agreement (the “Origination Agreement”) with FCStone Merchant Services,
LLC and a Grain Bin Lease Agreement with FCStone Merchant Services, LLC , and the related guaranty, (ii) the incurrence of indebtedness by the Company
and Agri-Energy pursuant thereto and (iii) the making of the investments by the Company and Agri-Energy thereunder.

On August 22, 2015, we entered into further amendments to the 2017 Notes Indenture to, among other things, permit (i) the execution, delivery, and
performance of the patent cross-license and settlement agreements with Butamax Advanced Biofuels LLC and (ii) the exchange of all or any portion of the
2022 Notes for common stock issued by the Company.

In connection with the transactions described above, we also entered into the Registration Rights Agreement, pursuant to which we filed a registration
statement on Form S-3 registering the resale of approximately 60,000 shares of our common stock underlying the 2017 Notes. This registration statement was
declared effective on July 25, 2014. We may file additional registration statements on Form S-3 or amend filings in order to register additional shares of
common stock for sale or resale, as necessary in connection with the 2017 Notes.

As of March 31, 2017, the outstanding principal on the 2017 Notes was $16.5 million.

As noted above, on April 19, 2017, the Company entered into the Exchange Agreement with the holders of the 2017 Notes, and Whitebox, pursuant to
which the holders, subject to certain conditions, agreed to exchange all of the outstanding principal amount of
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the 2017 Notes for an equal principal amount of the Company’s newly created 12% Convertible Senior Secured Notes due 2020 (the “2020 Notes”), plus an
amount in cash equal to the accrued and unpaid interest (other than interest paid in kind) on the 2017 Notes (the “Exchange”).  The Exchange and the ultimate
issuance of the 2020 Notes is conditioned on the approval by the Company’s stockholders of the potential issuance of 19.99% or more of the Company’s
outstanding common stock upon the conversion of, or otherwise issuable in relation to, the 2020 Notes.  The proposal will be voted on at the Company’s
Annual Meeting of Stockholders scheduled for June 15, 2017.

See Note 7, Debt, to our consolidated financial statements included herein for further discussion of the 2017 Notes.  

2022 Notes

In July 2012, we sold $45.0 million in aggregate principal amount of 2022 Notes, with net proceeds of $40.9 million, after accounting for $2.7 million
and $1.4 million of cash discounts and issue costs, respectively. The 2022 Notes bear interest at 7.5% which is to be paid semi-annually in arrears on
January 1 and July 1 of each year commencing on January 1, 2013.

The 2022 Notes will mature on July 1, 2022, unless earlier repurchased, redeemed or converted. Additionally, on July 1, 2017, each holder will have
the right to require us to repurchase all of such holder’s 2022 Notes, or any portion thereof that is an integral multiple of $1,000 principal amount, for cash at
a repurchase price of 100% of the principal amount of such 2022 Notes plus any accrued and unpaid interest thereon through, but excluding, the repurchase
date.

The 2022 Notes are convertible at a conversion rate of 0.5856 shares of Gevo, Inc. common stock per $1,000 principal amount of 2022 Notes, subject
to adjustment in certain circumstances as described in the Indenture dated as of July 5, 2012, as amended, between us and Wells Fargo Bank, National
Association (the “2022 Notes Indenture”). This is equivalent to an initial conversion price of approximately $1,707.65 per share of common stock. Holders
may convert the 2022 Notes at any time prior to the close of business on the third business day immediately preceding the maturity date of July 1, 2022.

If a holder elects to convert its 2022 Notes prior to July 1, 2017, such holder shall be entitled to receive, in addition to the consideration upon
conversion, a Coupon Make-Whole Payment. The Coupon Make-Whole Payment is equal to the sum of the present values of the number of semi-annual
interest payments that would have been payable on the 2022 Notes that a holder has elected to convert from the last day through which interest was paid up to
but excluding July 1, 2017, computed using a discount rate of 2%. The Company may pay any Coupon Make-Whole Payment either in cash or in shares of
common stock at its election. If the Company elects to pay in common stock, the stock will be valued at 90% of the average of the daily volume weighted
average prices of the Company’s common stock for the 10 trading days preceding the date of conversion.  In November 2015, we issued 55,392 shares of
common stock to redeem 2,500 bonds at a face value of $1,000 per bond and reduce the liability of the 2022 Notes by $2.5 million. The net loss on the
extinguishment of the 2022 Notes was $0.05 million.  In February 2015, the Company issued 8,502 shares of common stock to convert 2,000 bonds at a face
value of $1,000 per bond to reduce the liability of the 2022 Notes by $2.0 million.   The net gain on the extinguishment of the 2022 Notes was $0.3
million.  In September 2016, the Company issued 699,968 shares of common stock in exchange for the redemption of $11.4 million of the 2022 Notes. The
net loss on the extinguishment of the 2022 Notes was $0.9 million.  In December 2016, the Company issued 251,832 shares of common stock in exchange for
the redemption of $1.4 million of the 2022 Notes. The net gain on the extinguishment of the 2022 Notes was $0.1 million. In January 2017, the Company
issued 2,155,382 shares of common stock in exchange for the redemption of $8.4 million. The net loss on extinguishment was $1.0 million.

If a Make-Whole Fundamental Change (as defined in the 2022 Notes Indenture) occurs and a holder elects to convert its 2022 Notes prior to July 1,
2017, the applicable conversion rate will increase based upon reference to the table set forth in Schedule A of the Indenture. In no event will the conversion
rate increase to more than 0.6734 shares of common stock per $1,000 principal amount of 2022 Notes.

If a Fundamental Change (as defined in the 2022 Notes Indenture) occurs, at any time, then each holder will have the right to require us to repurchase
all of such holder’s 2022 Notes, or any portion thereof that is an integral multiple of $1,000 principal amount, for cash at a repurchase price of 100% of the
principal amount of such 2022 Notes plus any accrued and unpaid interest thereon through, but excluding, the repurchase date.
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We have a provisional redemption right to redeem, at our option, all or any part of the 2022 Notes at a price payable in cash, beginning on July 1, 2015
and prior to July 1, 2017, provided that our common stock for 20 or more trading days in a period of 30 consecutive trading days ending on the trading day
immediately prior to the date of the redemption notice exceeds 150% of the conversion price in effect on such trading day. On or after July 1, 2017, we have
an optional redemption right to redeem, at our option, all or any part of the 2022 Notes at a price payable in cash. The price payable in cash for the Optional
Redemption or Provisional Redemption is equal to 100% of the principal amount of 2022 Notes redeemed plus any accrued and unpaid interest thereon
through, but excluding, the repurchase date.

If there is an Event of Default (as defined in the 2022 Notes Indenture) under the 2022 Notes, the holders of not less than 25% in principal amount of
Outstanding Notes (as defined in the 2022 Notes Indenture) by notice to us and the trustee may, and the trustee at the request of such holders shall, declare the
principal amount of all the Outstanding Notes and accrued and unpaid interest thereon to be due and payable immediately. There have been no events of
default as of March 31, 2017.

As a result of certain conversions and exchanges, the principal balance of the 2022 Notes has been reduced to $1.2 million as of March 31, 2017.

See Note 7, Debt, to our consolidated financial statements included herein for further discussion of the 2022 Notes.  

Critical Accounting Policies and Estimates

There have been no significant changes to our critical accounting policies since December 31, 2016.  However, see Note 1, Nature of Business,
Financial Condition and Basis of Presentation, to our consolidated financial statements included herein for a discussion of recently issued accounting
pronouncements and their impact or future potential impact on our financial results, if determinable.  For a description of critical accounting policies that
affect our significant judgments and estimates used in the preparation of our consolidated financial statements, refer to our Annual Report.

Contractual Obligations and Commitments

The following summarizes the future commitments arising from our contractual obligations at March 31, 2017 (in thousands).
 
  Less than 1 year  1 - 3 years   4 - 5 years   5+ Years   Total  
Principal debt payments (1)  $ 16,492  $ -  $ -  $ 1,175  $ 17,667 
Interest payments on debt (2)   550   88   88   228   954 
Operating leases (3)   1,506   2,072   497   -   4,075 
Software license agreement (4)   167   -   -   -   167 
Insurance & Maintenance   136   -   -   -   136 

Total  $ 18,851  $ 2,160  $ 585  $ 1,403  $ 22,999
 

 
(1) Represents cash principal payments due to the holders of the 2022 Notes and 2017 Notes.
(2) Represents cash interest payments due to the holders of the 2022 Notes and 2017 Notes.
(3) Represents commitments for operating leases related to our leased facility in Englewood, Colorado and our lease for rail cars in Luverne, Minnesota

for ethanol and isobutanol shipments.  
(4) Amounts due under a software license agreement.

The table above reflects only payment obligations that are fixed and determinable as of March 31, 2017.

Off-Balance Sheet Arrangements

As of March 31, 2017, we did not have any material off-balance sheet arrangements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

There was no material change in our market risk exposure during the three months ended March 31, 2017. For a discussion of our market risk
associated with commodity prices, equity prices and interest rates, see “Quantitative and Qualitative Disclosures About Market Risk” in Part II, Item 7A of
our Annual Report.
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Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures, as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934 (the
“Exchange Act”), that are designed to provide reasonable assurance that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions
regarding required financial disclosures.

Management, including the participation of our Chief Executive Officer and our Chief Financial Officer, conducted an evaluation of the effectiveness
of our disclosure controls and procedures as of the end of the period covered by this report.  Based on this evaluation, our Chief Executive Officer and Chief
Financial Officer concluded that our disclosure controls and procedures were effective as of March 31, 2017.  In designing and evaluating our disclosure
controls and procedures, management recognized that disclosure controls and procedures, no matter how well conceived and operated, can provide only
reasonable but not absolute assurance that the objectives of the disclosure controls and procedures are met. The design of any disclosure control and
procedure also is based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in
achieving its stated goals under all potential future conditions.

Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting during the quarter ended March 31, 2017 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting. 
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings.  

From time to time, we have been and may again become involved in legal proceedings arising in the ordinary course of our business. We are not
presently a party to any litigation that we believe to be material and we are not aware of any pending or threatened litigation against us that we believe could
have a material adverse effect on our business, operating results, financial condition or cash flows.

Item 1A. Risk Factors.

You should carefully consider the risk factors discussed in Part I, Item 1A. “Risk Factors” in our Annual Report and the risk factors set forth below,
which could materially affect our business, financial condition, cash flows or future results. Except as set forth below, there have been no material changes in
our risk factors included in our Annual Report. The risk factors described herein and in our Annual Report are not the only risks facing our company.
Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business,
financial condition or future results.

Risks Relating to our Business and Strategy

We may need to cease production at the Luverne Facility due to the condition of two of our fermentation vessels.

As an older production facility, the Luverne Facility is more susceptible to maintenance issues that result in production challenges than newer
production facilities.  During routine periodic maintenance, we recently learned that one of the our older carbon steel fermentation vessels we use at the
Luverne Facility and which is dedicated to the production of ethanol has approximately six months of useful life remaining under the current operating
strategy unless replaced or repaired. We believe that one of the other older carbon steel fermentation vessels is also approaching the end of its useful life. It is
possible that the condition of the two affected fermentation vessels could force us to cease isobutanol production or to completely cease all production
activities at the Luverne Facility for an extended period of time.  Any such production stoppages or costs incurred to repair or replace such vessels could have
a material adverse effect on our business, financial condition and results of operations.  

We have a history of net losses, and we may not achieve or maintain profitability.

We have incurred net losses of $5.9 million, $37.2 million, $36.2 million, and $41.1 million during the three months ended March 31, 2017 and the
years ended December 31, 2016, 2015, and 2014, respectively. As of March 31, 2017, we had an accumulated deficit of $382.6 million. We expect to incur
losses and negative cash flows from operating activities for the foreseeable future. We currently derive revenue from the sale of isobutanol, ethanol and
related products at the Luverne Facility, although over certain periods of time, we may and have operated the plant for the sole production of ethanol and
related products to maximize cash flows. 

Additionally, we have generated limited revenue from the sale of products such as alcohol-to-jet fuel produced from isobutanol, including for engine
qualification and flight demonstration by the U.S. Air Force and other branches of the U.S. military. If our existing grants and cooperative agreements are
canceled prior to the expected end dates or we are unable to obtain new grants, cooperative agreements or product supply contracts, our revenues could be
adversely affected.

Furthermore, we expect to spend significant amounts on the further development and commercial implementation of our technology. We also expect to
spend significant amounts acquiring and deploying additional equipment to attain final product specifications that may be required by future customers,
acquiring or otherwise gaining access to additional ethanol plants and Retrofitting them for isobutanol production, on marketing, general and administrative
expenses associated with our planned growth, on management of operations as a public company, and on debt service obligations. In addition, the cost of
preparing, filing, prosecuting, maintaining and enforcing patent, trademark and other intellectual property rights and defending ourselves against claims by
others that we may be violating their intellectual property rights may be significant.

As a result, even if our revenues increase substantially, we expect that our expenses will exceed revenues for the foreseeable future. We do not expect
to achieve profitability during the foreseeable future, and may never achieve it. If we fail to achieve profitability, or if the time required to achieve
profitability is longer than we anticipate, we may not be able to continue our business. Even if we do achieve profitability, we may not be able to sustain or
increase profitability on a quarterly or annual basis.

There is substantial doubt about our ability to continue as a going concern, which may hinder our ability to obtain further financing.

Our audited financial statements for the year ended December 31, 2016, were prepared under the assumption that we would continue our operations as
a going concern. Our independent registered public accounting firm for the year ended December 31, 2016
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included a “going concern” emphasis of matter paragraph in its report on our financial statements as of, and for the year ended, December 31, 2016,
indicating that the amount of working capital at December 31, 2016 was not sufficient to meet the cash requirements to fund planned operations through the
period that is one year after the date our 2016 financial statements were issued without additional sources of cash, which raises substantial doubt about our
ability to continue as a going concern at March 31, 2017. Uncertainty concerning our ability to continue as a going concern may hinder our ability to obtain
future financing. Continued operations and our ability to continue as a going concern are dependent on our ability to obtain additional funding in the near
future and thereafter, and there are no assurances that such funding will be available to us at all or will be available in sufficient amounts or on reasonable
terms. Our financial statements do not include any adjustments that may result from the outcome of this uncertainty. Without additional funds from private
and/or public offerings of debt or equity securities, sales of assets, sales of our licenses of intellectual property or technologies, or other transactions, we will
exhaust our resources and will be unable to continue operations. If we cannot continue as a viable entity, we may be forced to seek bankruptcy protection and
our stockholders would likely lose most or all of their investment in us.

Risks Relating to owning our Securities

Failure to receive stockholder approval of the Exchange and issuance of the 2020 Notes could adversely affect our business, financial condition and
results of operations, and lead to a total loss of the value of our common stock.

As previously announced, on April 19, 2017, we entered into the Exchange Agreement with the holders of the 2017 Notes, and Whitebox, pursuant to
which the holders, subject to certain conditions, agreed to exchange all of the outstanding principal amount of the 2017 Notes for an equal principal amount of
our newly created 12% Convertible Senior Secured Notes due 2020 (the “2020 Notes”), plus an amount in cash equal to the accrued and unpaid interest (other
than interest paid in kind) on the 2017 Notes (the “Exchange”).  The Exchange and the ultimate issuance of the 2020 Notes is conditioned on the approval by
our stockholders because of NASDAQ requirements relating to the potential issuance of 19.99% or more of our outstanding common stock upon the
conversion of, or otherwise issuable in relation to, the 2020 Notes (the “2020 Notes Proposal”).  The 2020 Notes Proposal will be voted on at our Annual
Meeting of Stockholders scheduled for June 15, 2017.

If stockholders do not approve the 2020 Notes Proposal, the 2020 Notes will not be issued and the 2017 Notes will remain outstanding. The 2017
Notes mature on June 23, 2017 and currently have an outstanding principal balance of approximately $16.5 million.  At maturity of the 2017 Notes on
June 23, 2017, we would face a severe liquidity crisis expending a majority or all of our available cash on hand to repay the 2017 Notes. We would have to
identify new financing arrangements to fund our operations for the remainder of 2017 and beyond, which may not be available on favorable terms, or at
all.  In such circumstances, failure to raise additional capital would have a material adverse effect on our business, results of operations and future prospects.
We could be forced to seek the protection of bankruptcy court by filing for bankruptcy. A bankruptcy proceeding could lead to a total loss of the value of our
common stock.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not Applicable.

Item 5. Other Information.
 

None.
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Item 6. Exhibits.

The exhibits listed below are filed or furnished as part of this report.
 
Exhibit
Number  

 
Description

  Previously Filed   Included
Herewith   Form   File No.   Filing Date   Exhibit   

 
 
  3.1

  
 
 
Amended and Restated Certificate of Incorporation of Gevo, Inc.   

 
10-K

  
001-35073

  
March 29, 2011

  
3.1

  

 

 
  3.2

  

 

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

 
8-K

  
001-35073

  
June 10, 2013

  
3.1

  

 

 
  3.3

 

 

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

 
8-K

  
001-35073

  
July 9, 2014

  
3.1

  

 

 
  3.4

 

 

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

 
8-K

  
001-35073

  
April 22, 2015

  
3.1

  

 

 
  3.5

 

 

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

 
8-K

  
001-35073

  
January 6, 2017

  
3.1

  

 
 
  3.6

  
 
 
Amended and Restated Bylaws of Gevo, Inc.   

 
10-K

  
001-35073

  
March 29, 2011

  
3.2

  

 
 
  4.1

  
 
 
Form of the Gevo, Inc. Common Stock Certificate.   

 
S-1

  
333-168792

  
January 19, 2011

  
4.1

  

 

 
  4.2

  

 

 
Fifth Amended and Restated Investors’ Rights Agreement, dated March 26,
2010.   

 
S-1

  
333-168792

  
August 12, 2010

  
4.2

  

 

 
  4.3†

  

 

 
Stock Issuance and Stockholder’s Rights Agreement, dated July 12, 2005, by
and between Gevo, Inc. and California Institute of Technology.   

 
S-1

  
333-168792

  
August 12, 2010

  
4.3

  

 

 
  4.4

  

 

 
Amended and Restated Warrant to purchase shares of Common Stock, issued to
CDP Gevo, LLC, dated September 22, 2010.   

 
S-1

  
333-168792

  
October 1, 2010

  
4.4

  

 

 
  4.5

  

 

 
Plain English Warrant Agreement No. 0647-W-01, dated August 5, 2010, by and
between Gevo, Inc. and TriplePoint Capital LLC.   

 
S-1

  
333-168792

  
October 1, 2010

  
4.11

  

 

 
  4.6

  

 

 
Plain English Warrant Agreement No. 0647-W-02, dated August 5, 2010, by and
between Gevo, Inc. and TriplePoint Capital LLC.   

 
S-1

  
333-168792

  
October 1, 2010

  
4.12

  

 

 
  4.7

  

 

 
First Amendment to Plain English Warrant Agreement, No. 0647-W- 03, dated
October 20, 2011, by and between Gevo, Inc. and TriplePoint Capital LLC.   

 
8-K

  
001-35073

  
October 26, 2011

  
10.7

  

 

 
  4.8

  

 

 
First Amendment to Plain English Warrant Agreement, relating to Warrant
Number 0647-W- 01, dated December 11, 2013, by and between Gevo, Inc. and
TriplePoint Capital LLC.   

 
8-K

  
001-35073

  
December 12,

2013

  
4.1

  

 

 
  4.9

  

 

 
First Amendment to Plain English Warrant Agreement, relating to Warrant
Number 0647-W- 02, dated December 11, 2013, by and between Gevo, Inc. and
TriplePoint Capital LLC.   

 
8-K

  
001-35073

  
December 12,

2013

  
4.2

  

 

 
  4.10

  

 

 
First Amendment to Plain English Warrant Agreement, relating to Warrant
Number 0647-W- 03, dated December 11, 2013, by and between Gevo, Inc. and
TriplePoint Capital LLC.   

 
8-K

  
001-35073

  
December 12,

2013

  
4.3

  

 

 
  4.11

  

 

 
Common Stock Warrant, issued to Genesis Select Corporation, dated June 6,
2013.   

 
10-Q

  
001-35073

  
August 14, 2013

  
4.9
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  4.12

  

 

 
Common Stock Unit Warrant Agreement, dated December 16, 2013, by and
between Gevo, Inc. and the American Stock Transfer & Trust Company, LLC.   

 
8-K

  
001-35073

  
December 16,

2013

  
4.1

  

 

 
  4.13†

  

 

 
Exchange and Purchase Agreement, dated May 9, 2014, by and among Gevo,
Inc., Gevo Development, LLC, Agri-Energy, LLC, WB Gevo, Ltd., Whitebox
Advisors LLC, in its capacity as administrative agent, and Whitebox Advisors
LLC, in its capacity as representative of the Purchaser, and each other party who
thereafter executes and delivers a Joinder Agreement.   

 
8-K

  
001-35073

  
May 23, 2014

  
4.1

  

 

 
  4.14

  

 

 
Registration Rights Agreement, dated May 9, 2014, by and among Gevo, Inc.,
WB Gevo, Ltd., and each other party who thereafter executes and delivers a
Joinder Agreement.   

 
8-K

  
001-35073

  
May 15, 2014

  
4.2

  

 

 
  4.15

  

 

 
Indenture, dated July 5, 2012, between Gevo, Inc. and Wells Fargo Bank,
National Association, as trustee.   

 
8-K

  
001-35073

  
July 5, 2012

  
4.1

  

 

 
  4.16

  

 

 
First Supplemental Indenture, dated July 5, 2012, to the Indenture dated July 5,
2012, by and among Gevo, Inc. and Wells Fargo Bank, National Association, as
trustee.   

 
8-K

  
001-35073

  
July 5, 2012

  
4.2

  

 

 
  4.17†

  

 

 
Indenture, dated June 6, 2014, by and among Gevo, Inc., the guarantors party
thereto and Wilmington Savings Fund Society, FSB (for 10% Convertible Senior
Secured Notes due 2017).   

 
8-K

  
001-35073

  
June 12, 2014

  
4.1

  

 

 
  4.18

  

 

 
First Supplemental Indenture, dated July 31, 2014, by and among Gevo, Inc., the
guarantors party thereto, Wilmington Savings Fund Society, FSB, as trustee and
collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

  
001-35073

  
August 1, 2014

  
4.1

  

 

 
  4.19

 

 

 
Second Supplemental Indenture and First Amendment to Pledge and Security
Agreement, dated January 28, 2015, by and among Gevo, Inc., the guarantors
party thereto, Wilmington Savings Fund Society, FSB, as trustee and collateral
trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

 

  
001-35073

 

  
January 30, 2015

 

  
4.1
 

  

 

 
  4.20

 

 

 
Third Supplemental Indenture, dated May 13, 2015, by and among Gevo, Inc.,
the guarantors party thereto, Wilmington Savings Fund Society, FSB, as trustee
and collateral trustee,  and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

  
001-35073

 

  
May 15, 2015

  
4.1

  

 

 
  4.21

 

 

 
Fourth Supplemental Indenture, dated June 1, 2015, by and among Gevo, Inc.,
the guarantors party thereto, Wilmington Savings Fund Society, FSB, as trustee
and collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
10-Q

  
001-35073

  
August 7, 2015

  
4.26

  

 

 
  4.22

 

 

 
Fifth Supplemental Indenture, dated August 22, 2015, by and among Gevo, Inc.,
the guarantors party thereto, Wilmington Savings Fund Society, FSB, as trustee
and collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
10-Q

  
001-35073

  
November 5, 2015

  
4.27

  

 

 
  4.23

 

 

 
Seventh Supplemental Indenture, dated December 7, 2015, by and among Gevo,
Inc., the guarantors party thereto, Wilmington Savings Fund Society, FSB, as
trustee and collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

  
001-35037

  
December 9, 2015

  
4.1
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  4.24

 

 

 
Eighth Supplemental Indenture, dated March 28, 2016, by and among Gevo,
Inc., the guarantors party thereto, Wilmington Savings Fund Society, FSB, as
trustee and collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

  
001-35037

  
March 29, 2016

  
4.1

  

 

 
  4.25

 

 

 
Ninth Supplemental Indenture, dated September 7, 2016, by and among Gevo,
Inc., the guarantors party thereto, Wilmington Savings Fund Society, FSB, as
trustee and collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

  
001-35037

  
September 9, 2016

  
4.1

  

 

 
  4.26

 

 

 
Tenth Supplemental Indenture, dated February 13, 2017, by and among Gevo,
Inc., the guarantors party thereto, Wilmington Savings Fund Society, FSB, as
trustee and collateral trustee, and WB Gevo, Ltd., as Requisite Holder.  

 
8-K

  
001-35037

  
February 16, 2017

  
4.1

  

 

 
  4.27

  

 

 
Common Stock Unit Warrant Agreement, dated August 5, 2014, by and between
Gevo, Inc. and the American Stock Transfer & Trust Company, LLC.   

 
8-K

  
001-35073

  
August 6, 2014

  
4.1

  

 

 
  4.28

  

 

 
2015 Common Stock Unit Series A Warrant Agreement, dated February 3, 2015,
by and between Gevo, Inc. and the American Stock Transfer & Trust Company,
LLC.   

 
8-K

  
001-35073

  
February 4, 2015

  
4.1

  

 

 
  4.29

  

 

 
2015 Common Stock Unit Series C Warrant Agreement, dated May 19, 2015 by
and between Gevo, Inc. and the American Stock Transfer & Trust Company
LLC.   

 
8-K

  
001-35073

  
May 20, 2015

  
4.1

  

 
 
  4.30

 
 Form of Series D Warrant To Purchase Common Stock.  

 
8-K

  
001-35037

  
December 15, 2015

  
4.1

  

 
 
  4.31

 
 Form of Amendment No. 1 to Series D Warrant  

 
8-K

  
001-35037

  
June 13, 2016

  
4.1

  

 
 
  4.32

 
 Form of Series F Warrant To Purchase Common Stock.  

 
8-K

  
001-35037

  
April 5, 2016

  
4.1

  

 
 
  4.33

 
 Form of Series I Warrant to Purchase Common Stock  

 
8-K

  
001-35037

  
September 15, 2016

  
4.1

  

 
 
  4.34

 
 Form of Series K Warrant to Purchase Common Stock  

 
8-K

  
001-35037

  
February 22, 2017

  
4.1

  

 

 
  4.35

 

 Form of Pre-Funded Series L Warrant to Purchase Common Stock  

 
8-K

  
001-35037

  
February 22, 2017

  
4.2

  

 
 
  4.36

 
 Form of Series M Warrant to Purchase Common Stock  

 
8-K

  
001-35037

  
February 22, 2017

  
4.3

  

 

 
  10.1#

 

 

 
Offer of Employment Letter, dated December 21, 2015, for Geoffrey T.
Williams, Jr.  

        X

 

 
  10.2#

 

 

 
Change of Control Agreement for Geoffrey T. Williams, Jr., dated February 18,
2016.  

        X
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31.1

  
 
 
Section 302 Certification of the Chief Executive Officer.   

         
X

 
 
31.2

  
 
 
Section 302 Certification of the Chief Financial Officer.   

         
X

 

 
32.1

  

 

 
Section 906 Certification of the Chief Executive Officer and Chief Financial
Officer.**   

         
X

 

 
101

  

 

 
Financial statements from the Quarterly Report on Form 10-Q of Gevo, Inc. for
the quarterly period ended March 31, 2017, formatted in XBRL: (i) the
Consolidated Balance Sheets, (ii) the Consolidated Statements of Operations,
(iii) the Consolidated Statements of Cash Flows, and (iv) Notes to the
Consolidated Financial Statements.   

         
X

 
† Certain portions have been omitted pursuant to a confidential treatment request.  Omitted information has been filed separately with the SEC.
# Indicates a management contract or compensatory plan or arrangement.
** Furnished herewith
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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 thereunto duly authorized.
 

Gevo, Inc.
(REGISTRANT)
  
By: /s/ MICHAEL J. WILLIS

 

Michael J. Willis
Chief Financial Officer

(Principal Financial and Accounting Officer)

Date:  May 9, 2017
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Exhibit 10.1
 

[Gevo Letterhead]
 
 
 

Geoff Williams
Via email
December 21, 2015
 

 Re: Offer of Employment with Gevo, Inc.  
 
 
Dear Geoff:
 
We are very pleased to extend to you an offer of employment with Gevo, Inc. (the “Company”), which is estimated to begin on
January 5, 2016.  The terms of our offer are as follows:
 

 1. Position.  
You will be employed by the Company in a regular, full-time position as General Counsel, reporting to the Chief Executive
Officer.  Beginning on the date you join the Company, you will be expected to devote your full working time and attention to the
business of the Company, and not to work for any other business without the Company’s approval.  During the period that you render
services to the Company, you agree to not engage in any employment, business or activity that is in any way competitive with the
business or proposed business of the Company.  You will also be expected to comply with and be bound by the Company’s operating
policies, procedures and practices that are from time to time in effect during the term of your employment.

 
 2. Salary and Benefits.  

Your annual salary shall be $195,000.00, payable in accordance with the Company’s normal payroll practices, with such payroll
deductions and withholdings as are required by law.  You will be eligible to receive an annual incentive payout (cash and/or stock
options) of up to 25% of your annual salary. To the extent that the Company provides life, health, dental, disability or other insurance
programs; pension, profit-sharing, 401(k) or other retirement programs; paid time off periods, or other fringe benefits, and subject to
the satisfaction of any general eligibility criteria, you will receive such benefits to the same extent as other similarly situated
employees of the Company. You will receive three weeks of vacation per year.

 
 3. Stock Options.  

Subject to formal approval by the Board of Directors of the Company (the “Board”), the Company will grant to you an option to
purchase 25,000 shares of the Company’s Common Stock, pursuant to the terms and subject to the conditions of the Company’s
Amended and

 



[Gevo Letterhead]
Restated 2010 Stock Incentive Plan, and the Company’s standard option documents.  The stock option shall be initially unvested and
shall vest over a period of time if you continue to be employed by the Company.  All of the option terms will be defined more
precisely in a definitive stock option agreement.  The exercise price of the option per share of Common Stock shall be equal to the
NASDAQ closing price of the Company’s Common Stock on the date the grant is made by the Board.
 

 4. At Will Employment.  
While we look forward to a long and productive relationship, should you decide to accept our offer, you will be an at-will employee
of the Company, which means the employment relationship can be terminated by either of us for any reason, at any time, with or
without notice and with or without cause.  Any statements or representations to the contrary (including any statements contradicting
any provision in this offer letter) should be regarded by you as ineffective.
 

 5. Separation Benefits.   
Upon termination of your employment with the Company for any reason, you will receive payment for all unpaid salary and unused
paid time off accrued and earned as of the date of your termination of employment, and your benefits will be continued under the
Company’s then existing benefit plans and policies for so long as provided under the terms of such plans and policies and as required
by applicable law.  You will not be entitled to any other compensation, award or damages with respect to your employment or
termination.

 
 6. Confidentiality.   

As an employee of the Company, you will have access to certain confidential information of the Company and you may, during the
course of your employment, develop certain information or inventions that will be the property of the Company.  To protect the
interests of the Company, you will need to sign the Company's standard "Employee Proprietary Information and Inventions
Agreement" as a condition of your employment.  We wish to impress upon you that we do not want you to, and we hereby direct you
not to, bring with you any confidential or proprietary material of any former employer, or to violate any other obligations you may
have to any former employer.  You represent by your signature on this offer letter and the Company's Employee Proprietary
Information and Inventions Agreement that your employment with the Company will not violate any agreement in place between
yourself and any current or past employers.
 

 
Gevo, Inc., 345 Inverness Drive South, Bldg C, Ste 310, Englewood, CO  80112
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 7. Authorization to Work.   

Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986, within three business
days of starting your new position you will need to present documentation demonstrating that you have authorization to work in the
United States.  For additional information, please go to this website: http://www.uscis.gov/i-9.
 

 8. Arbitration.   
You and the Company agree to submit to mandatory and exclusive binding arbitration of any controversy or claim arising out of, or
relating to, this offer letter or any breach hereof or your employment relationship, provided, however, that the parties retain their right
to, and shall not be prohibited, limited or in any other way restricted from, seeking or obtaining equitable relief from a court having
jurisdiction over the parties.  Any such arbitration shall be conducted through the American Arbitration Association in the State of
Colorado, Denver County, before a single arbitrator, in accordance with the National Rules for the Resolution of Employment
Disputes of the American Arbitration Association in effect at that time, and judgment upon the determination or award rendered by
the arbitrator may be entered in any court having jurisdiction thereof.
 

 9. Miscellaneous.   
This offer letter, together with the Employee Proprietary Information and Inventions Agreement, represents the entire agreement
between the parties concerning the subject matter of your employment by the Company.  This offer letter will be governed by the
laws of the State of Colorado without reference to conflict of legal provisions.  This offer will remain open until seven days from the
date of this letter.  If you decide to accept our offer, and we hope you will, please sign the enclosed copy of this letter in the space
indicated and return it to Human Resources at Gevo, Inc.  Your signature will acknowledge that you have read and understood and
agreed to the terms and conditions of this offer letter and the attached documents, if any.  Should you have anything else that you
wish to discuss, please do not hesitate to contact me.

 
We look forward to the opportunity to work with you.
 
 

Signatures Follow

 
Gevo, Inc., 345 Inverness Drive South, Bldg C, Ste 310, Englewood, CO  80112



[Gevo Letterhead]
Best regards,
 
 
/s/ Patrick R. Gruber
Patrick R. Gruber
Chief Executive Officer
 
 
 
 
Accepted and Agreed:
 
 
Geoffrey T. Williams, Jr.
Signature

_12/21/15_____________________________
Date

 

 
Gevo, Inc., 345 Inverness Drive South, Bldg C, Ste 310, Englewood, CO  80112
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CHANGE OF CONTROL AGREEMENT

CHANGE OF CONTROL AGREEMENT (this “Agreement”) by and between Gevo, Inc., a Delaware corporation (the
“Company”), and Geoffrey T. Williams, Jr. (the “Key Employee”), dated as of the 18th day of February 2016 (the “Effective
Date”).  

RECITAL

The Board of Directors of the Company (the “Board”) has determined that it is in the best interests of the Company and
its stockholders to assure that the Company will have the continued dedication of the Key Employee, notwithstanding the
possibility, threat or occurrence of a Change of Control (as defined below) of the Company.  The Board believes it is imperative to
diminish the inevitable distraction of the Key Employee by virtue of the personal uncertainties and risks created by a pending or
threatened Change of Control and to encourage the Key Employee’s full attention and dedication to the Company currently and in
the event of any threatened or pending Change of Control, and to provide the Key Employee with compensation and benefits
arrangements upon a Change of Control which ensure that the compensation and benefits expectations of the Key Employee will be
satisfied and which are competitive with those of other corporations.  Therefore, in order to accomplish these objectives, the Board
has caused the Company to enter into this Agreement.

AGREEMENT

NOW, THEREFORE, it is hereby agreed as follows:

1. Definitions. Unless the context or definitions elsewhere in this Agreement clearly indicate otherwise,
the terms below shall be defined as follows:

a. “Change of Control” means the occurrence of any of the following:

(i) the sale, lease, transfer, conveyance or
other  disposition  (other  than  by way of merger or consolidation, but not including any underwritten  public  offering  registered
under the Securities Act of 1933 ("Public Offering") or any offering  of  securities  under  Rule  144A promulgated
under  the  Securities Act  of  1933 ("Rule  144A Offering")) in  one or a series  of related transactions of all or substantially all of
the assets of the Company taken as a whole to  any individual, corporation, limited liability company, partnership, or other entity
(each, a  "Person") or group of Persons acting together (each a "Group")  (other  than  any  of  the  Company's wholly-
owned  subsidiaries or any Company  employee pension  or benefits plan); or

(ii) the consummation of any transactions (including any stock  or  asset
purchase, sale, acquisition, disposition, merger,  consolidation  or  reorganization, but not including any Public Offering or Rule
144A Offering) the result of which is that any Person or Group (other than any of the Company's  wholly-owned
subsidiaries,  any  underwriter  temporarily holding securities pursuant to a Public Offering or any Company  employee  pension  

 



 
or benefits plan), becomes the beneficial owners of more than forty percent  (40%) of the  aggregate voting power of all classes of
stock of the Company having the right to elect directors under  ordinary circumstances.

b.  “Code” means the Internal Revenue Code of 1986, as it may be amended or revised
from time to time.

c. “Date of Termination” means the date Key Employee terminates employment with the
Company.

2. Term.  The term of this Agreement shall extend from the Effective Date hereof until the sooner of (a)
the Key Employee’s Date of Termination; or (b) the date on which the parties mutually agree in writing to terminate this Agreement
(the “Term”).

3. Payments Upon Change of Control.

a. Change of Control Payment. In the event of a Change of Control of the Company
during the Term while the Key Employee remains employed by the Company, the Company shall pay to the Key Employee,
concurrently with the consummation of such Change of Control, a lump sum amount, in cash, equal to one (1) times the sum of (A)
the Key Employee’s annual base salary (determined as the Key Employee’s latest annual base salary during the Term prior to the
Change of Control) and (B) the Key Employee’s annual cash bonus (determined as one hundred percent (100%) of the Key
Employee’s eligible target cash bonus during the Term prior to the Change of Control) (the "Change of Control Payment").  The
date on which the Key Employee becomes entitled to receive the Change of Control Payment under this Section 3(a) shall be
referred to herein as the "Change of Control Payment Date."

b. Effect of Termination of Employment.  If the Key Employee’s employment with the
Company is terminated on the Change of Control Payment Date or within ninety (90) days thereof, then the Key Employee shall be
entitled to receive the amounts due pursuant to Section 3(a).  In addition, the Company shall provide the Key Employee (and his
family members) with 6 months  of paid COBRA coverage for any Company sponsored group health plan (excluding any flexible
spending account) in which the Key Employee is enrolled at the time of Key Employee’s termination of employment (provided,
however, that if doing so would result in adverse tax consequences (e.g., under Code Section 105(h)), the Company shall  instead
pay Key Employee an amount equal to one month of COBRA continuation premiums with respect to each such group health plan
on the first day of each of the first 6 months following Key Employee’s termination of employment).

c. Acceleration of Equity Awards Upon Change of Control.  If the Key Employee
becomes entitled to the Change of Control Payment, then on the Change of Control Payment Date, the Company shall vest all of
the Key Employee’s unvested stock options and other equity awards (if any) outstanding on the Change of Control Payment Date,
regardless of when such options or equity awards were granted.

d. 409A Payment and Ordering Rules. Payments under this Section 3 are intended to
qualify to the maximum extent possible as “short-term deferrals” exempt from the application of Code Section 409A.  Any
payments that do not so qualify are intended to qualify
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for the Code Section 409A exemption set forth in Treasury Regulation Section 1.409A-1(b)(9)(iii) (which exempts from Code
Section 409A certain payments made upon an “involuntary separation from service”).  To the extent that payments made pursuant
to this Section 3 are made upon an “involuntary separation from service” but exceed the exemption threshold set forth in Treasury
Regulation Section 1.409A-1(b)(9)(iii), the exemption will first be applied to any continued health and welfare benefits payable
under this Section 3 (to the extent such benefits are subject to Code Section 409A and are payable within six (6) months from the
Key Employee’s “separation from service,” as defined for purposes of Code Section 409A (the “Delayed Payment Date”)) and
thereafter to the cash payments that are payable closest in time to the Date of Termination, until the exemption has been applied in
full.  Any payments under this Section 3 that are not exempted from Code Section 409A and that are payable prior to the Delayed
Payment Date shall be withheld by the Company and paid to Key Employee on the Delayed Payment Date or as soon thereafter as
is administratively feasible.  For purposes of this Section 3(d), any payment or benefit to be made in installments or periodically
shall be deemed a series of separate payments pursuant to Treasury Regulation Section 1.409A-2(b)(2)(iii). Nothing in this Section
3(d) shall prohibit the Company and Key Employee from making use of any other Code Section 409A exemption that may be
applicable to a payment or benefit hereunder.

4. Non-Exclusivity of Rights. Excepted as specifically provided otherwise herein, nothing in this
Agreement shall prevent or limit Key Employee’s continuing or future participation in any plan, program, practice, or policy
provided by the Company for which Key Employee is qualified or may qualify, nor shall anything in this Agreement limit or
otherwise affect such rights as Key Employee may have under any employee equity incentive, 401(k) plan, deferred compensation
plan, health or life insurance plans, or other employee benefit plan of the Company. Except as explicitly modified by this
Agreement, benefits which are vested or which Key Employee is otherwise entitled to receive under any plan, policy, practice, or
program, or pursuant to any contract or agreement with the Company shall be payable in accordance with such plan, policy,
practice, program, contract, or agreement.

5. Full Settlement.  Except as specifically provided otherwise herein, the Company’s obligation to make
the payments provided for in this Agreement and otherwise to perform its obligations hereunder shall not be affected by any setoff,
counterclaim, recoupment, defense, or other claim, right, or action which the Company may have against Key Employee or others,
unless such setoff or claim is based upon the fraud or intentional wrongdoing of Key Employee. In no event shall Key Employee be
obligated to seek other employment or to take any other action by way of mitigation of the amounts payable to Key Employee
under any of the provisions of this Agreement, and, except as specifically provided otherwise herein, such amounts shall not be
affected by whether or not Key Employee obtains other employment.

 
6. Confidential Information; Non-Solicitation; Non-Disparagement.

a. Confidential Information.  Except as expressly authorized by the Board, during the
term of this agreement or at any time thereafter, Key Employee shall not divulge, furnish, make accessible to anyone, lay claim to,
attempt to lay claim to or use, or attempt to use, in any way (other than in the ordinary course of the business of the Company) any
confidential
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or secret knowledge or information of the Company or its subsidiaries (collectively the “Gevo Parties”) that Key Employee has
acquired or become acquainted with or will acquire or become acquainted with during the period of Key Employee’s employment
by the Company, whether developed by himself or by others, concerning any pricing information, trade secrets, confidential or
business plans or material (whether or not patented or patentable) directly or indirectly useful in any aspect of the business of the
Gevo Parties, any customer or dealer lists of the Gevo Parties, any confidential or secret development of the Gevo Parties, or any
other confidential information or secret aspects of the business of the Gevo Parties (collectively, “Confidential Information”).  Key
Employee acknowledges that the Confidential Information constitutes a unique and valuable asset of the Gevo Parties and
represents a substantial investment of time and expense by the Gevo Parties, and that any disclosure or other use of the Confidential
Information other than for the sole benefit of the Gevo Parties would be wrongful and would cause irreparable harm to the Gevo
Parties.  Both during and after the term of this Agreement, Key Employee shall refrain from any acts or omissions that would
reduce the value of the Confidential Information.  The foregoing obligations of confidentiality shall not apply to any knowledge or
information (i) that is now published or that subsequently becomes generally publicly known in the form in which it was obtained
from the Gevo Parties, other than as a direct or indirect result of the breach of this Agreement by Key Employee; or (ii) is lawfully
obtained by Key Employee from a third party, provided that Key Employee did not have actual knowledge that such third party was
restricted or prohibited from disclosing such information to Key Employee.  At the time of the termination of Key Employee’s
employment, or at such other time as the Company may request, Key Employee shall return all memoranda, notes, plans, records,
computer tapes and software and other documents and data (and copies thereof) relating to Confidential Information that Key
Employee may then possess or have under his or her control.

b. Non-Solicitation:  In his capacity as an employee, Key Employee has met with and
will continue to meet with the Gevo Parties’ current or prospective customers, suppliers, partners, licensees or other business
relations (collectively, “Business Relations”) on behalf of the Gevo Parties, and, as a consequence of using or associating himself
with the Gevo Parties’ name, goodwill, and professional reputation, Key Employee has been placed in a position where he can
develop personal and professional relationships with the Gevo Parties’ current and prospective customers.  In addition, during the
course and as a result of Key Employee’s employment, Key Employee has been or may be provided certain specialized training or
know-how.  Key Employee acknowledges that this goodwill and reputation, as well as Key Employee’s knowledge of Confidential
Information and specialized training and know-how, could be used unfairly in competition against the Gevo Parties.  Accordingly,
in consideration of the employment of Key Employee by the Company and the provision to Key Employee of this Agreement, Key
Employee agrees that during the time period commencing on the date hereof and terminating on the date that is one (1) year after
the Date of Termination, Key Employee shall not directly or indirectly through another entity or person (i) induce or attempt to
induce any employee of the Gevo Parties to leave the employ of the Gevo Parties, (ii) hire any person who was employed by the
Gevo Parties at any time during the one-year period immediately preceding the Date of Termination, or (iii) induce or attempt to
induce any current or prospective Business Relation of the Gevo Parties (including, without limitation, any business entity that the
Gevo Parties have contacted in order to make a proposal to enter into a business relationship) to withdraw, curtail or cease doing
business with the Gevo Parties.
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c. Non-Disparagement.  Key Employee will refrain from making statements that

criticize, disparage or ridicule the Gevo Parties (which, for purposes of this Section 6(c), shall include their directors, agents,
officers, employees, members, or assigns) or that are detrimental to the reputation or image of any Gevo Party.  Key Employee
agrees that if Key Employee receives an inquiry from a third party that seeks to elicit an opinion of Key Employee regarding any
Gevo Party, Key Employee shall respond by stating that there is no existing relationship between Key Employee and such Gevo
Party and that Key Employee is unable to comment further.  Such statements (or words to that effect) shall not constitute a
statement that criticizes, disparages or ridicules any Gevo Party or that is detrimental to the reputation or image of any Gevo Party.
Key Employee shall reasonably cooperate with any reasonable requests, from the Company or a party negotiating with the
Company, for information concerning the Company in connection with any transaction or proposed transaction involving the
Company with respect to which the Board requests Key Employee’s cooperation, and shall, in the course of such cooperation, make
no statement and take no action that could reasonably be viewed as intending to impede or discourage the transaction or proposed
transaction.  Key Employee agrees and acknowledges that the foregoing provisions of this Section 6(c) are reasonably designed to
carry out the purposes of this Agreement, and do not constitute an unreasonable or overly broad limitation on Key Employee’s
speech or action.

d. Third-Party Beneficiaries:  The provisions of this Section 6 may be enforced by any
of the Gevo Parties, and the protections afforded herein shall inure to each such Gevo Party as an intended third-party beneficiary.

e. Severability:  To the extent that any provision of Section 6 shall be determined to be
invalid or unenforceable, the invalid or unenforceable portion of such provision shall be deleted from this Agreement, and the
validity and enforceability of the remainder of such provision and of this Section 6(e) shall be unaffected.  In furtherance of and not
in limitation of the foregoing, should the duration of, or activities covered by the non-solicitation agreement contained in Section
6(b) be determined to be in excess of that which is valid or enforceable under applicable law, then such provision shall be construed
to cover only that duration, extent, or those activities which may validly or enforceably be covered. Key Employee acknowledges
the uncertainty of the law in this respect and expressly stipulates that this Section 6(e) shall be construed in a manner which renders
its provisions valid and enforceable to the maximum extent (not exceeding its express terms) possible under applicable law.

f. Injunctive Relief:  Key Employee agrees that it would be difficult to compensate the
Gevo Parties fully for damages for any violation of the provisions of this Section 6.  Accordingly, Key Employee specifically
agrees that the Gevo Parties shall be entitled to temporary and permanent injunctive relief to enforce the provisions of this Section
6(f) and that such relief may be granted without the necessity of proving actual damages.  This provision with respect to injunctive
relief shall not, however, diminish the right of the Gevo Parties to claim and recover damages in addition to injunctive relief.

7. Successors and Assignment. This Agreement shall inure to the benefit of and be binding upon the
Company and its successors and permitted assigns and any such successor or permitted assignee shall be deemed substituted for the
Company under the terms of this Agreement for all purposes.  As used herein, "successor" and "assignee" shall be limited to any
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person, firm, corporation, or other business entity which at any time, whether by purchase, merger, reorganization, or otherwise,
directly or indirectly acquires the stock of the Company or to which the Company assigns this Agreement by operation of law or
otherwise in connection with any sale of all or substantially all of the assets of the Company, provided that any successor or
permitted assignee promptly assumes in a writing delivered to Key Employee this Agreement and, in no event, shall any such
succession or assignment release the Company from its obligations thereunder.  The Company will require any successor (whether
direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets of the
Company to assume expressly and agree to perform this Agreement in the same manner and to the same extent that the Company
would be required to perform it if no such succession had taken place.  As used in this Agreement, "Company" shall mean the
Company as herein before defined and any successor to its business and/or assets as aforesaid which assumes and agrees to perform
this Agreement by operation of law or otherwise.  

8. 409A Savings Clause:  The parties intend that payments or benefits payable under this Agreement not
be subject to the additional tax imposed pursuant to Section 409A of the Code, and the provisions of this Agreement shall be
construed and administered in accordance with such intent. To the extent such potential payments or benefits could become subject
to Code Section 409A, the parties shall cooperate to amend this Agreement with the goal of giving Key Employee the economic
benefits described herein in a manner that does not result in such tax being imposed.  If the parties are unable to agree on a
mutually acceptable amendment, the Company may, without Key Employee’s consent and in such manner as it deems appropriate
or desirable, amend or modify this Agreement or delay the payment of any amounts hereunder to the minimum extent necessary to
meet the requirements of Code Section 409A.

9. Miscellaneous.

a. Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Colorado.

b. Amendment. Except as provided in Section 8, above, this Agreement may not be
amended or modified otherwise than by a written agreement executed by the parties hereto or their respective successors and legal
representatives.

c. Notices. All notices and other communications under this Agreement shall be in
writing and shall be given to the other party by hand delivery or by registered or certified mail, return receipt requested, postage
prepaid, addressed as follows:

 If to Key Employee: To the most recent home address on file with the Company.

 If to the Employer: Gevo, Inc.
Attn:  Chief Financial Officer
345 Inverness Drive South, Building C, Suite 310

 Englewood, CO  80112
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or to such other address as either party shall have furnished to the other in writing in accordance herewith. Notice and
communications shall be effective when actually received by the addressee.

d. Severability. The invalidity or unenforceability of any provision of this Agreement
shall not affect the validity or enforceability of any other provision of this Agreement and the remaining provisions shall be
enforced to the fullest extent permitted by law.

e. Withholding Tax. The Company may withhold from any amounts payable under this
Agreement such federal, state, and local taxes as shall be required to be withheld pursuant to applicable law or regulation.

f. No Waiver. Key Employee’s or the Company’s failure to insist upon strict compliance
with any provision of this Agreement or the failure to assert any right Key Employee or the Company may have under this
Agreement shall not be deemed to be a waiver of any other provision or right of this Agreement.

g. At-Will Employment. Key Employee and the Company each acknowledge that the
employment of Key Employee by the Company is “at will,” and Key Employee’s employment may be terminated at any time and
without notice by either Key Employee or by the Company for any reason or for no reason.

h. Other Agreements.  This Agreement sets forth the entire understanding of the parties
with regard to the subject matter hereto and the parties agree that the payments and benefits provided herein shall be the sole
change in control benefits to be provided to Key Employee.  For avoidance of doubt, Key Employee understands and agrees that
the terms of this Agreement shall supersede the terms of any prior agreement or understanding between the parties concerning the
subject matter hereto.

 

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.

Date: May 4, 2016  /s/  Geoffrey T. Williams, Jr.
  Geoffrey T. Williams, Jr.
  

GEVO, INC., a Delaware corporation
Date: May 4, 2016  

By:

/s/ Patrick R. Gruber

   
Name:  Patrick R. Gruber
Title: Chief Executive Officer
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Exhibit 31.1

CERTIFICATIONS

I, Patrick R. Gruber, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Gevo, Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the Registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 c) Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 d) Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's most recent
fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the Registrant's internal control over financial reporting; and

5. The Registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal
control over financial reporting.

Date: May 9, 2017
 

/s/ Patrick R. Gruber
Patrick R. Gruber

Chief Executive Officer
(Principal Executive Officer)

 



Exhibit 31.2

CERTIFICATIONS

I, Michael J. Willis, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Gevo, Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the Registrant and have:

 a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

 b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

 c) Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

 d) Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's most recent
fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the Registrant's internal control over financial reporting; and

5. The Registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):

 a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and

 b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal
control over financial reporting.

Date: May 9, 2017
 

/s/ Michael J. Willis
Michael J. Willis

Chief Financial Officer
(Principal Financial Officer)

 



Exhibit 32.1

CERTIFICATIONS PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
(18 U.S.C. SECTION 1350)

I, Patrick R. Gruber, Chief Executive Officer of Gevo, Inc. (the “Registrant”), and I, Michael J. Willis, Chief Financial Officer of the Registrant, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Quarterly Report on Form 10-Q of the Registrant for the quarter ended March 31, 2017 (the “Report”), fully complies with the requirements of
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant for the
period covered by the Report.
 
Date: May 9, 2017
 

/s/ PATRICK R. GRUBER
Patrick R. Gruber

Chief Executive Officer
 

/s/ MICHAEL J. WILLIS
Michael J. Willis

Chief Financial Officer
 


