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Item 3.03. Material Modification to Rights of Security Holders.

The information provided by Item 5.07 below with respect to (i) the approval by the stockholders of Gevo, Inc. (the “Company”) of an amendment to the
Company’s Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), to increase the total number of authorized
shares of common stock, (ii) the effect of such increase, and (iii) the Company’s filing of the Certificate of Amendment to its Certificate of Incorporation
(the “Amendment”), attached to this Current Report on Form 8-K as Exhibit 3.1, in Delaware is incorporated herein by reference.

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

The information provided by Item 5.07 below with respect to the Amendment is incorporated herein by reference.

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

The Company held a Special Meeting of the Company’s stockholders on January 27, 2022 via live online audio webcast (the “Special Meeting”) at which
the Company’s stockholders voted on and approved a proposal (the “Proposal”) to amend the Certificate of Incorporation to increase the total number of
authorized shares of common stock from 250,000,000 shares to 500,000,000 shares. Prior to the Special Meeting, the Company delivered a definitive proxy
statement to its stockholders describing the Special Meeting, the Proposal and related information (the “Proxy Statement”), which was filed with the
Securities and Exchange Commission on November 29, 2021.

The final voting results with respect to the Proposal presented at the Special Meeting is set forth below:

Broker
For Against Abstain Non-Votes
104,601,861 17,014,100 1,096,170 —

On January 28, 2022, following the approval of the Proposal by the Company’s stockholders at the Special Meeting, the Company filed the Amendment
with the Secretary of State of Delaware to implement the increase in the number of authorized shares of the Company’s common stock from 250,000,000
shares to 500,000,000 shares. The number of authorized shares of the Company’s preferred stock was not affected by this amendment and remained
unchanged at 10,000,000 shares. A copy of the Amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by
reference. Certain possible effects of such increase in the total number of authorized shares of common stock are described in the Proxy Statement, which
description is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
No. Description
3.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Company, dated January 28, 2022

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

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

GEVO, INC.

Dated: February 1, 2022 By: /s/ Geoffrey T. Williams, Jr.

Geoffrey T. Williams, Jr.
Vice President - General Counsel and Secretary



Exhibit 3.1

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

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

1. The Amended and Restated Certificate of Incorporation of the Corporation is hereby amended by deleting the first paragraph of Article FOURTH
in its entirety and inserting the following in lieu thereof:

“FOURTH: The Corporation is authorized to issue two classes of stock to be designated, respectively, “Common Stock” and “Preferred Stock.”
The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is 510,000,000, of which 500,000,000
shares shall be Common Stock, having a par value of $0.01 per share (the “Common Stock”), and 10,000,000 shares shall be Preferred Stock,
having a par value of $0.01 per share (the “Preferred Stock”).”

2. The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of
Delaware.

IN WITNESS WHEREOF, Gevo, Inc. has caused this Certificate of Amendment to be executed by its authorized officer as of January 28, 2022.
GEVO, INC.
By: /s/ Geoffrey T. Williams, Jr.

Name: Geoffrey T. Williams, Jr.
Title: Vice President — General Counsel and Secretary




