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ACTION BY UNANIMOUS WRITTEN CONSENT 

OF 

THE BOARD OF DIRECTORS 

OF 

EVE HOLDING, INC. 

(a Delaware Corporation) 

May 9, 2022 

The undersigned, being all of the members of the Board of Directors (the “Board”) of Eve 

Holding, Inc., a Delaware corporation formerly known as Zanite Acquisition Corp. 

(the “Company”), acting pursuant to Section 141(f) of the General Corporation Law of the State 

of Delaware and Article III, Section 8 of the Bylaws of the Company (the “Bylaws”), hereby adopt, 

by this Action by Written Consent, the following resolutions with the same force and effect as if 

they had been unanimously adopted at a duly convened meeting of the Board. 

WHEREAS, on December 21, 2021, the Company entered into that certain Business 

Combination Agreement (the “Business Combination Agreement”) with Embraer S.A., a Brazilian 

corporation (sociedade anônima) (“Embraer”), Embraer Aircraft Holding Inc., a Delaware 

corporation and a direct wholly-owned subsidiary of Embraer (“EAH”), and EVE UAM, LLC, a 

Delaware limited liability company and a wholly-owned subsidiary of EAH (“Eve”), pursuant to 

which the parties thereto effected and consummated the Transactions (as defined in the Business 

Combination Agreement) upon the terms and subject to the conditions set forth in the Business 

Combination Agreement (the “Closing”); and 

WHEREAS, the Board deems it to be in the best interests of the Company and its 

stockholders to approve certain matters as a result of and effective immediately following the 

Closing. 

Independence of Directors  

WHEREAS, that upon consideration of the relationships between the post-business 

combination Company and each of, Marion Clifton Blakey, Paul Eremenko, Sergio Pedreiro, and 

José Manuel Entrecanales, the criteria contained in the New York Stock Exchange (“NYSE”) 

Listed Company Manual Section 303A, and all other relevant facts and circumstances known to 

the Board, Marion Clifton Blakey, Paul Eremenko, Sergio Pedreiro, and José Manuel Entrecanales 

are, and each of them individually has been, determined to have no relationship with the post-

business combination Company that would interfere with the exercise of their independent 

judgment in carrying out the responsibilities of a director, and that each meets the director 

independence criteria of NYSE Listed Company Manual Section 303A. 
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NOW, THEREFORE, BE IT:  

RESOLVED, that Marion Clifton Blakey, Paul Eremenko, Sergio Pedreiro, and José 

Manuel Entrecanales (collectively, the “Independent Directors”) are, and each of them individually 

hereby is, determined to have no material relationship that would interfere with the exercise of 

independent judgment in carrying out the responsibilities of a director, and that each is hereby 

determined to be independent in accordance with the criteria of NYSE Listed Company Manual 

Section 303A.  

Chairperson of the Board 

 WHEREAS, pursuant to the terms of that certain Stockholders Agreement, dated as of 

May 9, 2022 (the “Stockholders Agreement”), by and among the Company, EAH and Zanite 

Sponsor LLC, a Delaware limited liability company, for so long as the Embraer Group (as defined 

in the Stockholders Agreement) collectively holds a number of shares of common stock of the 

Company, par value $0.001 per share (the “Common Stock”), representing at least than twenty 

percent (20%) of the shares of Common Stock then issued and outstanding, the Embraer Directors 

(as defined in the Stockholders Agreement) shall have the right to designate the Chairperson of 

the Board; and 

 WHEREAS, the Embraer Directors have nominated Luis Carlos Affonso to serve as 

Chairperson of the Board. 

NOW, THEREFORE, BE IT:  

RESOLVED, that Luis Carlos Affonso shall serve as Chairperson of the Board, to hold 

such position in accordance with the Bylaws, until such time as the Embraer Directors designate 

another individual to serve as Chairperson of the Board. 

Appointment of Officers 

 WHEREAS, the Board desires to elect the initial officers of the Company to serve in 

accordance with the Bylaws of the Company and at the discretion of the Board. 

NOW, THEREFORE, BE IT:  

RESOLVED, that the following persons be, and they hereby are, elected to the offices of 

the Company set forth opposite their respective names, to serve in accordance with the Bylaws of 

the Company and at the discretion of the Board: 

Name Title 

Gerard J. DeMuro Co-Chief Executive Officer 

André Duarte Stein Co-Chief Executive Officer  

Eduardo Siffert  Couto Chief Financial Officer 
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FURTHER RESOLVED, that the Board hereby designates each of the officers listed 

above as “executive officers” of the Company for purposes of Rule 3b-7 under the Exchange Act 

of 1934, as amended (the “Exchange Act”), subject to and effective as of the Closing, and such 

persons will be the only executive officers of the Company as of the Closing, as such term is 

defined under Rule 3b-7 under the Exchange Act. 

 

Designation of Section 16 Reporting Persons 

WHEREAS, the Company wishes to comply with the requirements of the Securities 

Exchange Act of 1934, as amended (the “Exchange Act”), and the rules and regulations thereunder; 

and 

WHEREAS, the Board deems it advisable and in the best interests of the Company to 

identify and determine those persons who will be deemed “officers” of the Company for purposes 

of Section 16 of the Exchange Act. 

NOW, THEREFORE, BE IT:  

RESOLVED, that the Board hereby determines that each of the following officers of the 

Company is hereby designated as an “officer” of the Company under Rule 16a-1(f) under the 

Exchange Act and shall, therefore, be obligated to comply with all of the applicable reporting 

requirements set forth in Section 16(a) of the Exchange Act for so long as such individual is an 

“officer” of the Company under Rule 16a-1(f) under the Exchange Act. 

Name Title 

Gerard J. DeMuro Co-Chief Executive Officer 

André Duarte Stein Co-Chief Executive Officer  

Eduardo Siffert  Couto Chief Financial Officer 

 

Audit Committee 

WHEREAS, the Board has determined that it is advisable and in the best interests of the 

Company and its stockholders to ratify and confirm the existence of the committee of the Board 

known as the Audit Committee (the “Audit Committee”); 

WHEREAS, the Board has determined that it is advisable and in the best interests of the 

Company and its stockholders that the Company adopt the Audit Committee Charter, substantially 

in the form attached as Exhibit A hereto (the “Audit Committee Charter”); and 

WHEREAS, that upon consideration of the criteria contained in Section 10A-3(m)(3) and 

Rule 10A-3(b)(1) of the Exchange Act, the listing rules of the New York Stock Exchange (the 

“NYSE Listing Rules”) and all other relevant facts and circumstances known to the Board, Marion 

Clifton Blakey, Paul Eremenko and Sergio Pedreiro, are, and each of them individually has been 
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determined to be, independent for purposes of audit committee service, as defined in such rules 

and guidelines. 

NOW, THEREFORE, BE IT: 

RESOLVED, that the existence of the Audit Committee be, and hereby is, ratified and 

confirmed in all respects;  

FURTHER RESOLVED, that the delegation to the Audit Committee of all power and 

authority of the Board (including, without limitation, the power to sub-delegate) necessary or 

desirable for the Audit Committee to do all acts and attend to all matters set out in the Audit 

Committee Charter be, and hereby is, ratified and confirmed in all respects; 

FURTHER RESOLVED, that the Audit Committee Charter be, and hereby is, adopted, 

and shall be ratified at the first meeting of the Audit Committee following the date hereof;  

FURTHER RESOLVED, that Sergio Pedreiro, Marion C. Blakey and Paul Eremenko be, 

and hereby are, designated and appointed as members of the Audit Committee, to serve in such 

capacities until their respective successors are appointed or until their earlier death, resignation or 

removal;  

FURTHER RESOLVED, that the Board hereby determines that Sergio Pedreiro is an 

audit committee financial expert as defined in Item 407(d)(5)(ii) of Regulation S-K of the United 

States Securities and Exchange Commission (the “SEC”); 

FURTHER RESOLVED, that Marion Clifton Blakey, Paul Eremenko and Sergio 

Pedreiro are, and each of them individually hereby is, determined to be independent for purposes 

of audit committee service in accordance with Section 10A(m)(2) and Rule 10A-3(b)(1) of the 

Exchange Act and the NYSE Listing Rules; 

FURTHER RESOLVED, that the Board hereby determines, after due consideration of all 

the relevant factors, that each member of the Audit Committee named above is financially literate 

at the time of that member’s appointment to the Audit Committee under the NYSE Listing Rules;  

FURTHER RESOLVED, that the Board hereby determines, after due consideration of all 

the relevant factors, that Sergio Pedreiro has accounting or related financial management expertise 

as required under the NYSE Listing Rules; and 

FURTHER RESOLVED, that Sergio Pedreiro be, and hereby is, designated and 

appointed as the chair of the Audit Committee. 

Controlled Company Exemptions 

 WHEREAS, pursuant to the Stockholders Agreement, at all times at which the Company 

is Controlled Company Eligible (as defined in the Stockholders Agreement) and for so long as 

requested by EAH, the Company shall take all Necessary Action (as defined in the Stockholders 
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Agreement) to avail itself of all “controlled company” exemptions to the rules of NYSE, it being 

understood that the Board will initially include at least four (4) directors who satisfy the 

independence requirements of NYSE; 

 WHEREAS, the Board has determined that the Company qualifies for the controlled 

company exemptions under the corporate governance rules of the NYSE; and 

 WHEREAS, the Board has determined that it is advisable and in the best interests of the 

Company and its stockholders that the Company avail itself of all controlled company exemptions 

available to it, including the exemptions from the requirements that (i) the Board be comprised of 

a majority of “independent directors,” as defined under the rules of the NYSE, (ii) the Company 

have a compensation committee and a nominating and governance committee comprised entirely 

of “independent directors” and (iii) there will be an annual performance evaluations of the 

compensation and nominating and governance committees (collectively, the “Controlled Company 

Exemptions”). 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Company shall avail itself of the Controlled Company Exemptions, 

and the determination to so avail itself be, and hereby is, ratified and confirmed in all respects.  

Committee Responsibilities 

WHEREAS, the Board has determined that it is advisable and in the best interests of the 

Company and its stockholders that the full Board perform the functions of a compensation 

committee and nominating and governance committee, unless and until the Board determines to 

create either a standing compensation committee or a standing nominating and governance 

committee, or other such committees that the Board determines would facilitate the performance 

of its duties. 

NOW, THEREFORE, BE IT: 

RESOLVED, that the full Board shall perform the functions of a compensation committee 

and a nominating and governance committee, unless and until the Board determines to designate 

additional committees in accordance with the Bylaws and the Company’s Corporate Governance 

Policies (as defined below).  

Corporate Governance Policies 

WHEREAS, the Board has determined that it is advisable and in the best interests of the 

Company and its stockholders to approve, substantially in the form attached as Exhibit B hereto, 

the following policies: Code of Business Conduct and Ethics, Related Party Transactions Policy, 

Corporate Governance Guidelines, Regulation FD Policy, Insider Trading Policy, Clawback 

Policy and Global Anti-Corruption Policy (collectively, the “Corporate Governance Policies”). 
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NOW, THEREFORE, BE IT: 

RESOLVED, that the form, terms and provisions of the Corporate Governance Policies 

be, and hereby are, ratified and confirmed in all respects. 

Ratification of the 2022 Plan 

WHEREAS, on December 19, 2021, the Board adopted and approved the Eve Holding, 

Inc. 2022 Stock Incentive Plan (the “2022 Plan”), subject to stockholder approval and subject to 

and effective as of the Closing;  

WHEREAS, the 2022 Plan provides that the number of shares of Common Stock, initially 

reserved for issuance thereunder shall be equal to 8,730,000 shares of Common Stock (the “Share 

Reserve”), which shall automatically increase on January 1st of each calendar year (each, an 

“Evergreen Date”), prior to the tenth anniversary of the Effective Date (as such term is defined in 

the 2022 Plan), in an amount equal to the lesser of (i) 3% of the total number of shares of Common 

Stock outstanding on the December 31st immediately preceding the applicable Evergreen Date 

and (ii) a number of shares of Common Stock determined by the plan administrator; and  

WHEREAS, the 2022 Plan was approved at a special meeting of the Company’s 

stockholders, held on May 6, 2022. 

NOW, THEREFORE, BE IT: 

RESOLVED, that the adoption and approval of the 2022 Plan, effective as of the Closing, 

are hereby ratified; and 

FURTHER RESOLVED, that the Board recommends that the Company’s stockholders 

approve the 2022 Plan. 

Authority to Pay Certain Directors’ Fees and Expenses 

 WHEREAS, the Board has determined that it is advisable and in the best interest of the 

Company and its stockholders to authorize and approve compensation for each of the Independent 

Directors in exchange for their service on the Board. 

NOW, THEREFORE, BE IT: 

RESOLVED, that following the Closing, each of the Independent Directors will be 

entitled to receive an annual cash retainer of $60,000, payable $5,000 per month, and an annual 

equity grant of restricted stock units with a fair market value of $150,000 as of the applicable grant 

date; and  
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FURTHER RESOLVED, that each of the Independent Directors shall also be entitled to 

reimbursement for reasonable travel expenses of such director in attending each meeting of the 

Board.  

Equity Grants 

WHEREAS, in satisfaction of the annual equity grant for 2022, the Board deems it 

advisable and in the best interest of the Company and its stockholders to authorize and approve 

grants of 15,000 restricted stock units to each of the Independent Directors in exchange for their 

service on the Board, vesting on the third anniversary of grant (the “Director Grants”); and  

WHEREAS, pursuant to Gerard J. DeMuro’s employment agreement (the “DeMuro 

Employment Agreement”), the Board deems it advisable and in the best interest of the Company 

and its stockholders to authorize and approve the grant of 140,000 restricted shares and 200,000 

restricted stock units to Gerard J. DeMuro upon the Closing (the “DeMuro Grant”); and  

WHEREAS, the Board deems it advisable and in the best interest of the Company and its 

stockholders to authorize and approve grants of restricted shares and restricted stock units as set 

forth in Exhibit C (the “Equity Grants”). 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Director Grants be, and hereby are approved for grant upon the 

Closing; and  

FURTHER RESOLVED, that the DeMuro Grant be, and hereby is approved on the terms 

and conditions of the DeMuro Employment Agreement; and  

 FURTHER RESOLVED, that the Equity Grants be, and hereby are, approved for grant 

on the day following the date of effectiveness of the Form S-8 Registration Statement. 

Directors’ and Officers’ Liability Insurance 

WHEREAS, the Board deems it desirable and in the best interest of the Company and its 

stockholders to secure directors’ and officers’ liability insurance (“D&O Insurance”). 

NOW, THEREFORE, BE IT: 

RESOLVED, that the officers of the Company (the “Authorized Officers”) be, and each 

individually hereby is, authorized and directed, for and on behalf of the Company, to take any 

action such Authorized Officer deems necessary or appropriate in connection with obtaining and 

maintaining D&O Insurance, including, without limitation, the power to grant any power of 

attorney and to agree, approve and authorize the execution (under the common seal of the 

Company if appropriate) and delivery on behalf of the Company of any and all agreements, 

instruments or documents whatsoever in connection with the D&O Insurance. 
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Indemnification Agreements 

WHEREAS, the Board has determined that it is advisable and in the best interests of the 

Company and its stockholders to enter into an Indemnification Agreement with each of the 

directors of the Company and the executive officers of the Company as of the Closing (each, an 

“Indemnification Agreement”). 

NOW, THEREFORE, BE IT: 

RESOLVED, that the form, terms and provisions of each Indemnification Agreement by 

and between the Company and the applicable named director or officer party thereto, in 

substantially the form attached hereto as Exhibit D and as previously reviewed by the Board, and 

the consummation of the transactions contemplated thereby, be, and hereby are, authorized, 

approved and adopted in all respects by the Board and any officer or director of the Company, 

acting singly, is authorized and directed to execute (under the common seal of the Company if 

appropriate) and deliver, in the name and on behalf of the Company, such Indemnification 

Agreement, with such changes or additions thereto as such person, executing the same shall, by 

the execution thereof, approve. 

Filing of New Shelf Registration Statement and Form S-8 Registration Statement 

WHEREAS, the Board deems it advisable and in the best interests of the Company to 

prepare and file a Registration Statement on Form S-1 or Form S-3, as applicable (such registration 

statement as it may hereafter be amended is herein referred to as the “Shelf Registration 

Statement,” and the prospectus forming a part thereof and any related prospectus supplements or 

free writing prospectuses for any Securities (as defined below) are each herein referred to as the 

“Shelf Registration Prospectus”), to register, among other securities, (a) the issuance by the 

Company of shares of Common Stock issuable pursuant to (i) the Warrant Agreement, dated as of 

November 16, 2020 (the “Warrant Agreement”), between the Company and Continental Stock 

Transfer & Trust Company upon exercise of the public warrants and the private placement 

warrants of the Company and (ii) the applicable Warrant Agreements entered into by and between 

the Company and the applicable Strategic Investors (as defined in the Business Combination 

Agreement) upon exercise of the warrants issued to such Strategic Investors, (b) the resale by those 

stockholders party to the Amended and Restated Registration Rights Agreement, dated as of 

May 9, 2022 (the “Amended and Restated Registration Rights Agreement”), among the Company 

and the parties thereto, of their securities covered thereby and (c) the resale by those stockholders 

that received shares of Common Stock in a private placement pursuant to the Subscription 

Agreements entered into by the Company with such stockholders (the “Subscription 

Agreements”), of their shares of Common Stock, as applicable ((a), (b) and (c), together, the 

“Securities”), in each case pursuant to the registration provisions of the Securities Act of 1933, as 

amended (the “Securities Act”), and the rules and regulations of the SEC thereunder; and 

WHEREAS, the Board deems it advisable and in the best interests of the Company to 

prepare and file a Registration Statement on Form S-8 (such registration statement as it may 

hereafter be amended is herein referred to as the “Form S-8 Registration Statement,” and the 

prospectus forming a part thereof and any related prospectus supplements or free writing 
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prospectuses for any Compensation Securities (as defined below) are each herein referred to as the 

“Form S-8 Prospectus,” and, together with the Shelf Registration Prospectus, the “Prospectuses” 

and each a “Prospectus”), to register the issuance by the Company of shares of Company Common 

Stock issuable pursuant to the 2022 Plan or (such shares, the “Compensation Securities”), in each 

case pursuant to the registration provisions of the Securities Act and the rules and regulations of 

the SEC thereunder. 

NOW, THEREFORE, BE IT:  

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and 

empowered, in the name and on behalf of the Company, with the assistance of legal counsel and 

accountants, to prepare, execute, deliver and file with the SEC the Shelf Registration Statement 

and the Form S-8 Registration Statement providing, among other things, for the registration by the 

Company under the Securities Act of the issuance and/or sale of the Securities and the 

Compensation Securities, in such form and accompanied by such exhibits, amendments and 

supplements relating thereto, including the employee prospectus required under Section 10(a) of 

the Securities Act, and all other documents the Authorized Officer deems necessary or appropriate 

in order to effect registration under the Securities Act, and as the Authorized Officer preparing the 

same shall approve;  

FURTHER RESOLVED, that the Authorized Officers be, and each of them hereby is, 

authorized and empowered, in the name and on behalf of the Company, to prepare, execute, deliver 

and file with the SEC any and all Shelf Registration Prospectuses, any and all amendments to the 

Shelf Registration Statement and any and all supplements to any Shelf Registration Prospectus, 

including, without limitation, pre-effective amendments, post-effective amendments and 

supplements, and any other certificates, documents, instruments and papers and to take any and all 

such further action as may be required by the SEC or deemed necessary, advisable or appropriate 

in the sole discretion of such Authorized Officers, including appearing before the SEC and its staff, 

in order that the Shelf Registration Statement, as it hereafter may be amended or supplemented, 

may become and remain effective, and in order that the Shelf Registration Prospectus shall be kept 

current, pursuant to the provisions of the Securities Act and the rules and regulations of the SEC 

promulgated thereunder and pursuant to the Warrant Agreement, Amended and Restated 

Registration Rights Agreement and Subscription Agreements, for such time as may be required by 

law or such agreements, and in order to effect any offering thereunder;  

FURTHER RESOLVED, that the Authorized Officers be, and each of them hereby is, 

authorized and empowered, in the name and on behalf of the Company, to prepare, execute, deliver 

and file with the SEC, if required, any and all Form S-8 Prospectuses, any and all amendments to 

the Form S-8 Registration Statement and any and all supplements to any Form S-8 Prospectus, 

including, without limitation, pre-effective amendments, post-effective amendments and 

supplements, and any other certificates, documents, instruments and papers and to take any and all 

such further action as may be required by the SEC or deemed necessary, advisable or appropriate 

in the sole discretion of such Authorized Officers, including appearing before the SEC and its staff, 

in order that the Form S-8 Registration Statement, as it hereafter may be amended or supplemented, 

may become and remain effective, and in order that the Form S-8 Prospectuses shall be kept 



 

10 

 
 

current, pursuant to the provisions of the Securities Act and the rules and regulations of the SEC 

promulgated thereunder; and 

FURTHER RESOLVED, that the Authorized Officers be, and each of them hereby is, 

authorized and empowered, in the name and on behalf of the Company, to prepare, or cause to be 

prepared, verify, sign and file, or cause to be filed, one or more applications on behalf of the 

Company to the NYSE or any other national securities exchange as any such Authorized Officers 

may deem necessary, advisable or appropriate for the listing thereon of any or all of the Securities 

and Compensation Securities, and that the Authorized Officers, and any such other person as any 

of such Authorized Officers may designate in writing, be, and each of them hereby is, authorized 

and empowered to appear before any officials or committees or other similar bodies of any such 

exchange and to execute and deliver any and all statements, certificates, papers and agreements, 

specifically including indemnity agreements for the benefit of any such exchange relating to the 

use of facsimile signatures, and to do any and all things necessary, advisable or appropriate to 

effect such listing or inclusion, with the filing of any such application, the execution of any such 

documents and the taking of any such other actions to evidence conclusively such determination. 

Compliance with State Blue Sky Laws 

WHEREAS, the Board deems it desirable and in the best interests of the Company that 

any Securities and Compensation Securities offered be qualified or registered for sale in various 

states.  

NOW, THEREFORE, BE IT:  

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized and 

empowered to determine the states in which appropriate action shall be taken to qualify or register 

for sale all or such part of the Securities and Compensation Securities being offered as such officers 

may deem necessary, advisable or appropriate; that the Authorized Officers be, and each of them 

hereby is, authorized and empowered, in the name and on behalf of the Company, to perform any 

and all such acts as such Authorized Officers may deem necessary, advisable or appropriate in 

order to comply with the applicable laws of any such states, and in connection therewith to execute 

and file all requisite papers and documents, including, without limitation, applications, reports, 

surety bonds, irrevocable consents and appointments of attorneys for service of process and to take 

any and all further action which they may deem necessary, advisable or appropriate in order to 

maintain any such registration or qualification for as long as they deem to be in the best interests 

of the Company; and that the execution by such Authorized Officers of any such paper or document 

or the doing by them of any act in connection with the foregoing matters shall conclusively 

establish their authority thereof from, and the approval and ratification by, the Company of the 

papers and documents so executed and the action so taken; and  

FURTHER RESOLVED, that any resolutions (including any appointing, or authorizing 

the Authorized Officers to appoint, governmental agencies or officials as agents or attorneys for 

service) which may be required by the Company or blue sky laws of any state of the United States 

of America in which the qualification or registration of the Securities or Compensation Securities 

being offered is deemed necessary, advisable or appropriate by the Authorized Officers are hereby 
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adopted, and that the Authorized Officers are hereby authorized and empowered to certify that 

such resolutions were duly adopted.  

Appointment of Agent for Service 

RESOLVED, that the General Counsel of the Company be, and the General Counsel 

hereby is, designated as the agent of the Company authorized to receive all notices and 

communications which may be issued by the SEC in connection with the Shelf Registration 

Statement, the Form S-8 Registration Statement or any amendment thereto, and to exercise the 

powers and rights conferred by Rule 478 under the Securities Act.  

Power of Attorney 

RESOLVED, that the form, terms and provisions of the Power of Attorney set forth on 

the signature page of the Shelf Registration Statement, providing for the appointment by the 

officers and directors executing the Shelf Registration Statement of Gerard J. DeMuro, André 

Duarte Stein and Eduardo Siffert Couto, among other things, to sign any and all amendments 

(including post-effective amendments) to the Shelf Registration Statement and any registration 

statement relating to the Shelf Registration Statement that is to be effective upon filing pursuant 

to Rule 462 under the Securities Act, and to file the same, with all exhibits thereto, and other 

documents in connection therewith, with the SEC, be, and the same hereby are, in all respects 

approved; and 

FURTHER RESOLVED, that the form, terms and provisions of the Power of Attorney 

set forth on the signature page of the Form S-8 Registration Statement, providing for the 

appointment by the officers and directors executing the Form S-8 Registration Statement of 

Gerard J. DeMuro and André Duarte Stein and Eduardo Siffert Couto and other officers named 

therein, to serve as their attorneys-in-fact and agents with the authority to, among other things, 

sign any and all amendments (including post-effective amendments) to the Form S-8 Registration 

Statement, and to file the same, with all exhibits thereto, and other documents in connection 

therewith, with the SEC, be, and the same hereby are, in all respects approved. 

Payment of Fees and Expenses  

RESOLVED, that the Company be, and it hereby is, authorized to pay all necessary and 

reasonable fees and expenses incurred in connection with the Shelf Registration Statement and the 

Form S-8 Registration Statement and any offering thereunder, including, without limitation, to the 

extent applicable, underwriting discounts on the Securities, all registration fees, all stock exchange 

fees, all fees of the Depository Trust Company or other similar agents, any blue sky fees and 

expenses, all printing expenses in respect of the Securities and Compensation Securities and the 

Shelf Registration Statement and Form S-8 Registration Statement, and all fees and expenses of 

the Company’s agents, auditors and attorneys; and that the Authorized Officers be, and each of 

them hereby is, authorized and empowered, in the name and on behalf of the Company, to make 

all payments as such Authorized Officers may deem necessary or appropriate, such payment to be 

conclusive evidence of their determination; and that, to the extent any such payments have been 
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made prior to the date of the foregoing resolutions, such payments be, and they hereby are, ratified, 

approved and confirmed. 

Securities Issuances 

RESOLVED, that all shares of Common Stock that are outstanding as of the date hereof 

have been duly authorized and have been validly issued and are fully paid and nonassessable;  

FURTHER RESOLVED, that the shares of Common Stock underlying all Company 

warrants that are outstanding or issuable as of the date hereof have been duly authorized and when 

issued and sold in accordance with the applicable warrant agreement, such shares of Common 

Stock will be validly issued, fully paid and nonassessable; and 

FURTHER RESOLVED, that all Company warrants that are outstanding or issuable as 

of the date hereof have been duly authorized and constitute, or when issued will be, valid and 

binding obligations of the Company, enforceable against the Company in accordance with their 

terms. 

Adoption of Specimen Common Stock Certificate; Uncertificated Shares 

WHEREAS, due to the completion of the Business Combination, the Board deems it 

advisable and in the best interests of the Company to adopt a new Specimen Common Stock 

Certificate and a new Specimen Warrant Certificate (together, the “Specimen Certificates”). 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Board hereby approves and adopts the Specimen Common Stock 

Certificate, in the form attached hereto as Exhibit E, and the Specimen Warrant Certificate, in the 

form attached hereto as Exhibit F, and that the Specimen Certificates in such form, appropriately 

completed, may be signed by the Authorized Officers in connection with the issuance of any shares 

of the Common Stock or Company warrants to the extent such securities are certificated; and 

FURTHER RESOLVED, that, pursuant to Section 158 of the DGCL and Article V, 

Section 1 of the Bylaws, the Board hereby elects that all shares of Common Stock be uncertificated 

and evidenced by entry into the Company’s stock ledger. 

General 

RESOLVED, that any two Authorized Officers, including any attorneys-in-fact for any 

such Authorized Officers acting within their respective mandates, acting jointly be, and any 

combination of the foregoing hereby is, authorized, empowered and directed, in the name and on 

behalf of the Company, to take or cause to be taken any and all such further actions and to prepare, 

execute (under the common seal of the Company, if appropriate), deliver and file, or cause to be 

prepared, executed (under the common seal of the Company, if appropriate), delivered and filed, 

any and all such reports, schedules, statements, consents, documents, agreements, certificates and 

undertakings as such Authorized Officers shall determine to be necessary or appropriate to carry 
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out the foregoing resolutions and the intent thereof and the transactions contemplated therein, such 

determination to be conclusively evidenced by the taking of such actions and steps or the execution 

and delivery of such officers’ certificates, documents and instruments;  

FURTHER RESOLVED, that any two Authorized Officers be jointly authorized, 

empowered and directed, in the name and on behalf of the Company, to retain such legal counsel, 

financial advisors and other consultants, advisors or experts as they may deem necessary or 

appropriate, in connection with or to otherwise carry out the actions contemplated by these 

resolutions;  

FURTHER RESOLVED, that any person dealing with any Authorized Officer or 

Authorized Officers in connection with any of the foregoing matters shall be conclusively entitled 

to rely upon the authority of such Authorized Officer and by his execution of any document, 

agreement or instrument, and the same shall be a valid and binding obligation of the Company 

enforceable in accordance with its terms; and 

FURTHER RESOLVED, that any actions previously taken by any Authorized Officer or 

director of the Company in connection with the transactions contemplated by the foregoing 

resolutions be, and they hereby are, approved, adopted, ratified and confirmed in all respects as 

the acts and deeds of the Company. 

[Signature Page Follows]
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CHARTER OF THE AUDIT COMMITTEE OF 

EVE HOLDING, INC. 

Adopted as of May 9, 2022 

 

I. PURPOSE OF THE COMMITTEE 

The purpose of the Audit Committee (the “Committee”) of the Board of Directors (the 

“Board”) of Eve Holding, Inc. (the “Company”) is to provide assistance to the Board in 

fulfilling its legal and fiduciary obligations with respect to matters involving the accounting, 

auditing, financial reporting, internal control and legal compliance functions of the Company and 

its subsidiaries, including, without limitation: (i) assisting the Board in its oversight of (a) the 

quality and integrity of the financial statements of the Company, including the oversight of the 

Company’s accounting and financial reporting processes and the financial statement audits, (b) 

the Company’s compliance with legal and regulatory requirements applicable to financial 

statements and accounting and financial reporting processes, (c) the qualifications, performance 

and independence of the Company’s Independent Auditor (as defined below) and (d) the 

performance of the Independent Auditor and the Company’s internal audit function; (ii) 

preparing the audit committee report required pursuant to the rules of the U.S. Securities and 

Exchange Commission (the “SEC”) for inclusion in the Company’s annual proxy statement; and 

(iii) performing such further functions as may be consistent with this Charter or assigned by 

applicable law or by the Board. 

The independent registered public accounting firm engaged for the purpose of preparing 

or issuing an audit report for inclusion in the Company’s Annual Report on Form 10-K is 

referred to herein as the “Independent Auditor.” 

II. COMPOSITION OF THE COMMITTEE 

The Committee shall consist of three or more independent directors as determined from 

time to time by the Board under the applicable rules of the New York Stock Exchange Listed 

Company Manual (the “NYSE Rules”) and Rule 10A-3(b)(1) under the Securities Exchange Act 

of 1934, as amended (the “Exchange Act”).  Each member of the Committee shall be qualified 

to serve on the Committee pursuant to the requirements of the New York Stock Exchange 

(“NYSE”) and any additional requirements that the Board deems appropriate.  Each member of 

the Committee must be financially literate and have a working familiarity with basic finance and 

accounting practices, as such qualifications are interpreted by the Board in its business judgment, 

or must become financially literate within a reasonable period of time after his or her 

appointment to the Committee.  At least one member must have “accounting or related 

financial management expertise” in accordance with the NYSE Rules.  In addition, at least one 

member of the Committee shall be designated by the Board to be an “audit committee financial 

expert,” as defined by Item 407(d) of Regulation S-K and may be the same person as that with 

“accounting or related financial management expertise.” Committee members may enhance 
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their familiarity with finance and accounting by participating in educational programs conducted 

by the Company or by an outside consultant.  

No director may serve as a member of the Committee if such director serves on the audit 

committee of more than two other public companies, unless the Board determines that such 

simultaneous service would not impair the ability of such director to effectively serve on the 

Committee.  Any such determination will be disclosed either on or through the Company’s 

website or in the Company’s annual proxy statement. 

The chairperson of the Committee shall be designated by the Board, provided that if the 

Board does not so designate a chairperson, the members of the Committee, by a majority vote, 

may designate a chairperson. 

The members of the Committee shall be appointed by, and any vacancy on the 

Committee shall be filled by, a majority vote of the Board.  No member of the Committee shall 

be removed except by a majority vote of the Board. 

III. MEETINGS AND PROCEDURES OF THE COMMITTEE 

The Committee shall meet as often as it determines necessary to carry out its duties and 

responsibilities, but no less frequently than once every fiscal quarter.  The Chairperson or any 

member of the Committee may call meetings of the Committee.  The Committee, in its 

discretion, may ask members of management or others to attend its meetings (or portions 

thereof) and to provide pertinent information as necessary.  The Committee shall meet separately 

on a periodic basis with (i) management, (ii) the head of the Company’s internal audit function 

or other person responsible for the internal audit function and (iii) the Independent Auditor, in 

each case to discuss any matters that the Committee or any of the above persons or firms believe 

warrant Committee attention.  

A majority of the members of the Committee present in person or by means of a 

conference telephone or other communications equipment (including by video conference) by 

means of which all persons participating in the meeting can hear each other shall constitute a 

quorum. 

The Committee shall maintain minutes of its meetings and records relating to those 

meetings.  Committee actions may be taken by unanimous written consent. 

All non-management directors who are not members of the Committee may attend 

meetings of the Committee but may not vote.  Additionally, the Committee may invite to its 

meetings any director, any member of the Company’s management or such other persons as it 

deems appropriate in order to carry out its responsibilities.  The Committee may also exclude 

from its meetings any persons it deems appropriate in order to carry out its responsibilities. 

IV. DUTIES AND RESPONSIBILITIES OF THE COMMITTEE 

The following duties and responsibilities are within the authority of the Committee, and 

the Committee shall perform such duties consistent with and subject to applicable law and rules 

and regulations promulgated by the SEC, NYSE, or any other applicable regulatory authority. 
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The Company shall provide appropriate funding, as determined by the Committee, in its 

capacity as a committee of the Board, for payment of: 

(i) compensation to any registered public accounting firm engaged for the 

purpose of preparing or issuing an audit report or performing other audit, 

review or attest services; 

(ii) compensation to any advisers employed by the Committee; and 

(iii) ordinary administrative expenses of the Committee that are necessary or 

appropriate in carrying out its duties. 

In addition, the Committee shall be given full access to the Company’s internal auditors 

(or other personnel or service providers responsible for the internal audit function), Board, 

corporate executives, employees and independent registered public accounting firm as necessary 

to carry out these responsibilities.  

A. Selection, Evaluation and Oversight of the Independent Auditors 

The Committee shall have the following duties and responsibilities with respect to the 

engagement of independent registered public accounting firms: 

(a) Be directly responsible for the appointment, termination, compensation, retention 

and oversight of the work of any registered public accounting firm engaged for the purpose of 

preparing or issuing an audit report or performing other audit, review or attest services for the 

Company (including the resolution of disagreements between management and such firm 

regarding financial reporting), and each such registered public accounting firm must report 

directly to the Committee; 

(b) Review and, in its sole discretion, approve in advance the Independent Auditor’s 

annual engagement letter, including the proposed fees contained therein, as well as all audit and 

permitted non-audit engagements and relationships between the Company and the Independent 

Auditor (which approval should be made after receiving input from the Company’s management, 

if desired).  Approval of audit and permitted non-audit services will be made by the Committee 

or as otherwise provided for in a pre-approval policy approved by the Committee; 

(c) Review the qualifications, performance and independence of the Independent 

Auditor, including the lead partner of the Independent Auditor, and, in its sole discretion 

(subject, if applicable, to stockholder ratification), make decisions regarding the replacement or 

termination of the Independent Auditor when circumstances warrant; 

(d) At least annually, obtain and review a report from the Independent Auditor 

describing: 

(i) the Independent Auditor’s internal quality-control procedures; 

(ii) any material issues raised by the most recent internal quality-control review, 

or peer review, of the Independent Auditor, or by any inquiry or 
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investigation by any governmental or professional authority, within the 

preceding five years, respecting one or more independent audits carried out 

by the Independent Auditor, and any steps taken to deal with any such 

issues; and 

(iii) the Independent Auditor’s independence, including a written statement 

delineating all relationships between the Independent Auditor and the 

Company (including a description of each category of services that the 

Independent Auditor provided to the Company and a list of the fees billed 

for each such category); 

The Committee should report its conclusions with respect to the above matters, and its 

views on whether there should be a regular rotation of the Independent Auditor, to the 

Board. 

(e) Evaluate the Independent Auditor’s independence by, among other things: 

(i) obtaining and reviewing from the Independent Auditor all written 

statements and communications relating to relationships between the 

Independent Auditor and the Company required by applicable auditing 

standards of the Public Company Accounting Oversight Board 

(“PCAOB”) and SEC rules; 

(ii) engaging in a dialogue with the Independent Auditor with respect to any 

disclosed relationships or services that may impact its objectivity and 

independence; 

(iii) monitoring the Independent Auditor’s compliance with the audit partner 

rotation requirements contained in applicable SEC rules; 

(iv) taking into account the opinions of management and the Company’s 

internal auditors (or other personnel or service providers responsible for 

the internal audit function); 

(v) monitoring compliance by the Company of the employee conflict of 

interest requirements contained in the Sarbanes-Oxley Act of 2002, as 

amended, and the rules and regulations promulgated by the SEC 

thereunder; and 

(vi) engaging in a dialogue with the Independent Auditor to confirm that audit 

partner compensation is consistent with applicable SEC rules. 

(f) Inquire from the Independent Auditor whether the financial statements of the 

Company have been selected by the PCAOB for inspection.  The Committee shall be apprised on 

a “real time” basis of any material developments in connection with any such inspection. 
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(g) Obtain from the Independent Auditor assurance that it has not detected or 

otherwise become aware of information indicating that an illegal act (whether or not perceived to 

have a material effect on the financial statements of the Company) has or may have occurred.  

B. Oversight of Annual Audit and Quarterly Reviews 

The Committee shall have the following duties and responsibilities with respect to the 

Company’s annual audit and quarterly reviews: 

(a) Review and discuss with the Independent Auditor its annual audit plan, including 

the timing and scope of audit activities and other financial reviews, as well as matters required to 

be discussed by the applicable auditing standards adopted by the PCAOB and approved by the 

SEC from time to time, including any critical audit matters, and monitor such plan’s progress 

and results during the year; 

(b) Review with management, the Independent Auditor and the head of the 

Company’s internal audit function, the following: 

(i) all critical accounting policies and practices to be used; 

(ii) any critical audit matters arising from the current period audit; 

(iii) all alternative treatments of financial information within GAAP that the 

Independent Auditor has discussed with management, ramifications of the 

use of such alternative disclosures and treatments, and the treatment 

preferred by the Independent Auditor; 

(iv) all other material written communications between the Independent 

Auditor and management, such as any management letter and any 

schedule of unadjusted differences; and 

(v) any material financial arrangements of the Company which do not appear 

on the financial statements of the Company. 

(c) Review with management, the Independent Auditor and, if appropriate, the head 

of the Company’s internal audit function, the following: 

(i) the Company’s annual audited financial statements and quarterly financial 

statements, including the Company’s specific disclosures under 

“Management’s Discussion and Analysis of Financial Condition and 

Results of Operations,” and any major issues related thereto; 

(ii) major issues regarding accounting principles and financial statements 

presentations, including any significant changes in the Company’s selection 

or application of accounting principles; 
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(iii) any analyses prepared by management and/or the Independent Auditor 

setting forth significant financial reporting issues and/or judgments made in 

connection with the preparation of the financial statements; and 

(iv) the effect of regulatory and/or accounting initiatives, as well as off-balance 

sheet structures, on the financial statements of the Company; 

(d) Resolve all disagreements between the Independent Auditor and management 

regarding financial reporting. 

(e) Review on a regular basis with the Independent Auditor any problems or 

difficulties that it encountered in the course of any audit work, including management’s response 

with respect thereto, any restrictions on the scope of the Independent Auditor’s activities or on 

access to requested information, and any significant disagreements with management.  In 

connection therewith, the Committee should review with the Independent Auditor the following: 

(i) any accounting adjustments that the Independent Auditor noted or proposed 

but were rejected by management (as immaterial or otherwise); 

(ii) any communications between the audit team and the Independent Auditor’s 

national office respecting auditing or accounting issues presented by the 

engagement; and 

(iii) any “management” or “internal control” letter that the Independent 

Auditor issued, or proposed to issue, to the Company. 

C. Oversight of the Financial Reporting Process and Internal Controls 

The Committee shall have the following duties and responsibilities with respect to the 

Company’s financial reporting process and internal controls: 

(a) Review and discuss with the Independent Auditor and management their periodic 

reviews of the Company’s accounting and financial reporting processes, systems of internal 

control (including any significant deficiencies and material weaknesses identified in their design 

or operation), disclosure controls and procedures, and management’s reports thereon; 

(b) Review periodically with the Chief Executive Officer or Co-Chief Executive 

Officers (as applicable), the Chief Financial Officer and the Independent Auditor, any fraud, 

whether or not material, that involves management or other employees who have a significant 

role in the Company’s internal control over financial reporting; 

(c) Discuss guidelines and policies governing the process by which senior 

management of the Company and the relevant departments of the Company, including the 

internal audit function, assess and manage the Company’s exposure to risk, as well as the 

Company’s major financial risk exposures and the steps management has taken to monitor and 

control such exposures; 
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(d) Oversee the activities of the internal audit function, which may be outsourced to a 

third party service provider, including its responsibilities, budget, compensation and staffing, and 

review with management the progress and results of all internal audit projects.  The Committee 

also shall review any significant reports prepared by the internal audit function and 

management’s response.  The head of the internal audit function will also report to and be 

evaluated by the Committee; 

(e) Review with management the Company’s administrative, operational and 

accounting internal controls, including any special audit steps adopted in light of the discovery of 

material control deficiencies; 

(f) Review and discuss with the Independent Auditor the results of the year-end audit 

of the Company, including any comments or recommendations of the Independent Auditor and, 

based on such review and discussions and on such other considerations as it determines 

appropriate, recommend to the Board whether the Company’s financial statements should be 

included in the Annual Report on Form 10-K; and 

(g) Review the type and presentation of information to be included in the Company’s 

earnings press releases (especially the use of “pro forma” or “adjusted” information not 

prepared in compliance with generally accepted accounting principles), as well as financial 

information and earnings guidance provided by the Company to analysts and rating agencies 

(which review may be done generally (e.g., discussion of the types of information to be disclosed 

and type of presentations to be made), and the Committee need not discuss in advance each 

earnings release or each instance in which the Company may provide earnings guidance). 

D. Miscellaneous 

The Committee shall have the following additional duties and responsibilities:  

(a) Establish clear hiring policies by the Company for employees or former 

employees of the Independent Auditor; 

(b) Oversee the policies and procedures in the Company’s Related Person 

Transactions Policy and review proposed transactions requiring approval or ratification in 

accordance with such policy; 

(c) Meet periodically with the General Counsel and outside counsel when 

appropriate, to review legal and regulatory matters, including (i) any matters that may have a 

material impact on the financial statements of the Company and (ii) any matters involving 

potential or ongoing material violations of law or breaches of fiduciary duty by the Company or 

any of its directors, officers, employees or agents or breaches of fiduciary duty to the Company; 

(d) Prepare the audit committee report required by Item 407(d) of Regulation S-K to 

be included in the Company’s annual proxy statement; 

(e) Review the Company’s program to monitor compliance with the Company’s 

Code of Conduct and Ethics (the “Code of Conduct”), and meet periodically with the 

Company’s General Counsel to discuss compliance with the Code of Conduct; 
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(f) Establish procedures for (i) the receipt, retention and treatment of complaints 

received by the Company regarding accounting, internal accounting controls or auditing matters, 

and (ii) the confidential, anonymous submission by employees of the Company of concerns 

regarding questionable accounting or auditing matters;  

(g) Secure independent, expert advice to the extent the Committee determines it to be 

appropriate, including retaining, with or without Board approval, independent counsel, 

accountants, consultants or others, to assist the Committee in fulfilling its duties and 

responsibilities, the cost of such independent expert advisors to be borne by the Company; 

(h) Report regularly to the Board on its activities, as appropriate.  In connection 

therewith, the Committee should review with the Board any issues that arise with respect to the 

quality or integrity of the Company’s financial statements and compliance with legal or 

regulatory requirements, the Independent Auditor’s performance and independence, or the 

performance of the internal audit function; and 

(i) Perform such additional activities, and consider such other matters, within the 

scope of its responsibilities, as the Committee or the Board deems necessary or appropriate. 

V. SUBCOMMITTEES; DELEGATION OF AUTHORITY 

The Committee may form subcommittees composed of one or more of its independent 

members for any purpose that the Committee deems appropriate and may delegate to such 

subcommittees such power and authority as the Committee deems appropriate; provided, 

however, that no subcommittee shall consist of fewer than two members; and provided further 

that the Committee shall not delegate to a subcommittee any power or authority required by any 

law, regulation or listing standard to be exercised by the Committee as a whole. 

VI. EVALUATION OF THE COMMITTEE 

The Committee shall, no less frequently than annually, evaluate its performance.  In 

conducting this review, the Committee shall evaluate whether this Charter appropriately 

addresses the matters that are or should be within its scope and shall recommend such changes as 

it deems necessary or appropriate.  The Committee shall address all matters that the Committee 

considers relevant to its performance, including at least the following: the adequacy, 

appropriateness and quality of the information and recommendations presented by the 

Committee to the Board, the manner in which they were discussed or debated, and whether the 

number and length of meetings of the Committee were adequate for the Committee to complete 

its work in a thorough and thoughtful manner. 

The Committee shall deliver to the Board a report, which may be oral, setting forth the 

results of its evaluation, including any recommended amendments to this Charter and any 

recommended changes to the Company’s or the Board’s policies or procedures. 
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VII. INVESTIGATIONS AND STUDIES; OUTSIDE ADVISERS 

The Committee may conduct or authorize investigations into or studies of matters within 

the Committee’s scope of responsibilities, and may retain, at the Company’s expense, such 

independent counsel or other consultants or advisers as it deems necessary. 

* * * 

While the Committee has the duties and responsibilities set forth in this Charter, the 

Committee is not responsible for preparing or certifying the Company’s financial statements, for 

planning or conducting the audit, or for determining whether such financial statements are 

complete and accurate and are in accordance with generally accepted accounting principles.  The 

fundamental responsibility for the Company’s financial statements and disclosures rests with 

management while the Independent Auditor is responsible for conducting the annual audit in 

accordance with the standards of the PCAOB. 

In fulfilling their responsibilities hereunder, it is recognized that members of the 

Committee are not full-time employees of the Company, it is not the duty or responsibility of the 

Committee or its members to conduct “field work” or other types of auditing or accounting 

reviews or procedures or to set auditor independence standards, and each member of the 

Committee shall be entitled to rely on (i) the integrity of those persons and organizations within 

and outside the Company from which it receives information and (ii) the accuracy of the 

financial and other information provided to the Committee, in either instance absent actual 

knowledge to the contrary. 

Nothing contained in this Charter is intended to create, or should be construed as 

creating, any responsibility or liability of the members of the Committee, except to the extent 

otherwise provided under applicable federal or state law. 

* * * 
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Dear Fellow Associate: 

The Eve Holding, Inc. (collectively referred to herein with its direct and indirect subsidiaries as “Eve,” the 

“Company,” “we,” “us,” or “our”) Code of Ethics and Conduct reflects our commitment to meeting our 

business objectives ethically and transparently, developing internal and external relationships based on 

integrity, preserving the environment and contributing to the well-being of the communities where we 

operate. 

The Code is based on best practices in corporate and accounting governance, with its fundamental aim 

being full compliance with laws and regulations applicable to the Company’s operations, and must be 

observed by all its employees.  The Code is intended to meet the standards of a code of ethics under the 

Sarbanes-Oxley Act of 2002, as amended, and the standards of a code of business conduct and ethics under 

the listing standards of the New York Stock Exchange (the “NYSE”). 

Every Eve employee, officer and member of our Board of Directors (whom we refer to collectively herein 

as “associates”) must comply with Eve’s Code of Conduct (this “Code”).  Eve’s good reputation and 

credibility are built by all its people, through their acts and attitudes day after day.  Eve believes that all 

business conduct must adhere strictly to the highest standards of integrity and propriety.  Each associate is 

expected to use sound business judgment, adhere to the highest ethical and moral standards, follow the 

highest standards of business integrity, avoid conflicts of interest and comply at all times with the law and 

Eve policies. 

All associates have a personal responsibility to comply with Eve’s policies, ask questions if they have 

doubts about the ethical or legal implications of any situation or proposed course of action and report any 

concerns they may have about any business practice that may violate the law or any of Eve’s policies. 

Any associate: 

• who observes or knows of violations of Eve’s policies or this Code; 

• has a question about the legality of an action; or 

• has a question as to whether an existing or potential conflict of interest exists  

should discuss the matter with the General Counsel at legal@eveairmobility.com or contact the Ethics 

Hotline by telephone at 1-877-900-8779 (United States) or 0800-721-5968 (Brazil), or online at 

www.embraerhelpline.com.  No associate will suffer reprimand or retaliation in any form for reporting 

concerns in good faith. 

We thank everyone for their dedication and commitment to fully appreciating and observing this Code, and 

to protecting the integrity of the Company. 

Gerard J. DeMuro 

Co-Chief Executive Officer (Co-CEO) 

Andre Duarte Stein 

Co-Chief Executive Officer (Co-CEO)
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Why We Have a Code of Conduct 

Eve depends on its associates to follow the law and make the right decisions.  This Code provides practical 

overviews of some of the legal and ethical standards we all must follow on a daily basis.  This Code is in 

addition to other Eve policies and procedures.  It is your personal responsibility to ensure that you know, 

understand and are compliant with this Code.  We believe a commitment to integrity, acting honestly and 

ethically and complying with the letter and the spirit of the law are critical to Eve’s continued success. 

Adhering to the Code 

All board members, directors and employees of Eve and its subsidiaries, as well as third parties that 

represent the Company, must adhere to the principles outlined in this Code.  Companies in which Eve has 

majority control must adopt the principles of this Code and those in which Eve has minority control must 

be encouraged to do so as well. 

Responsibility of Employees 

• To meet and ensure adherence to all principles in this code, as well as to observe the policies and 

internal procedures of the Company; 

• To understand and be conscious of all laws and regulations associated with Company activities; 

• To seek, whenever necessary, support and guidance from immediate leaders, as well as from the 

corporate areas of Eve, such as legal, compliance and human resources, to find solutions to queries 

and to understand the laws that must be adhered to; 

• To report any concerns in relation to potential violation of the law, of this Code, or of the internal 

policies of the Company. 

Responsibility of Leaders 

• To meet and ensure adherence to all principles in this code, as well as to observe the policies and 

internal procedures of Eve; 

• To promote a working environment that values an ethical attitude and the highest level of integrity 

in all activities; 

• To have an in-depth knowledge of this Code, of internal policies and of the regulatory environment 

under their authority; 

• To understand and introduce, when applicable, the requirements of laws and regulations, via the 

policies and internal procedures of Eve, in all daily activities; 

• To supervise internal processes under their responsibility, including support with internal auditing, 

when necessary, in order to ensure compliance with the policies and requirements of the law; 

• To act immediately when violations of this Code are identified, and to adopt preventive measures 

for the detection and solution of any failure or deviance in conduct; 

• To seek, whenever necessary, corporate support and guidance from Eve’s leadership, such as the 

legal, compliance and human resources departments, to find solutions to queries and to understand 

the laws that must be adhered to;  

• To report any concerns in relation to potential violations of the law, of this Code, or of the 

internal policies of Eve. 

We Value Your Input 

Please review this Code carefully.  If there is anything in this Code you do not understand or if you think 

something important is not covered, please let the General Counsel know.  You can contact the General 

Counsel by email at legal@eveairmobility.com.  

Asking For Guidance and Voicing Concerns 

Eve recognizes that no single document, including this Code, can give you an answer for every situation or 

dilemma that you may face.  This Code points you to additional resources that may be useful.  If your own 
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judgment and this Code do not provide the answer, please contact the General Counsel by email at 

legal@eveairmobility.com.  If you are uncertain about something you intend to do while conducting Eve 

business, you should seek advice from the General Counsel before acting. 

As another avenue to assist you, Eve has established a toll-free Ethics Hotline, which you may use to ask 

questions or report concerns.  You may do so anonymously.  If you have a concern, you may contact the 

Ethics Hotline 24 hours a day, seven days a week by telephone at 1-877-900-8779 (United States) or 0800-

721-5968 (Brazil), or online at www.embraerhelpline.com. 

We depend upon you to let us know if you see or learn something that suggests this Code or the law has 

been violated.  See the “Reporting a Violation, Investigation and Remediation” section below for 

information regarding how to report any violations of this Code, other Eve policies or applicable law. 

Waivers and Revisions 

Waivers of or exceptions to this Code will be granted only in rare circumstances.  Any waiver of this Code 

for a director or officer, or any amendment of this Code, may only be made by Eve’s Board of Directors or 

the appropriate committee of the Board of Directors and will be promptly disclosed in accordance with 

applicable laws, rules and regulations.  All related person transactions must be approved by the Audit 

Committee in accordance with Eve’s Related Person Transactions Policy.  Waivers for all other 

associates will be considered by the Chief Executive Officer or Co-Chief Executive Officers (as applicable), 

together with the General Counsel.  Eve reserves the right to amend or modify this Code or other referenced 

policies at any time. 

Compliance with Laws, Rules and Regulations 

Eve requires that all associates comply with all laws, rules and regulations applicable to Eve wherever it 

does business.  You are expected to use good judgment and common sense in seeking to comply with all 

applicable laws, rules and regulations and to ask for advice from supervisors, managers or other appropriate 

personnel when you are uncertain about them.  Associates should strive to identify and raise potential issues 

before they lead to problems, and should ask about the application of this Code whenever in doubt.  Any 

questions relating to how these policies should be interpreted or applied should be addressed to the General 

Counsel. 

Employment Policies and Practices 

Eve associates represent a diversity of ethnicities, races, genders, experiences, backgrounds, beliefs and 

identities.  This is also true of our customers.  Eve’s goal is to make everyone feel welcome, safe and at 

home, whether they are an associate or a guest.  

Cooperate with Airworthiness Authorities and Comply with Regulations and Policies  

As an aerospace company that is or will be regulated by airworthiness authorities around the world 

including the Agência Nacional de Aviação Civil, the European Aviation Safety Agency and the U.S. 

Federal Aviation Authority (FAA), Eve will provide the highest level of safety while accomplishing all 

development, flight testing, certification, production, and commercial flight operations.  We are aware that 

there may be a higher than normal degree of risk associated with flight testing new or modified aircraft, and 

the Company expects you to follow all safety rules and best practices.  We cooperate with the government 

officials who enforce these rules, as well as take necessary steps to protect ourselves, other employees, and 

the general public. 
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You must attend required safety training, and immediately report all accidents, injuries, and unsafe practices 

or conditions to the Human Resources Team.  Our primary concern is for the safety of our employees, as 

well as the customers and families we entrust to our vehicles. 

Mechanisms for Reporting Unsafe Practices 

Voluntary safety reporting is an essential practice that allows us to be proactive and prevent accidents and 

injuries.  The data gathered from such reports can be used to identify systemic vulnerabilities, the root 

causes of human error and, ultimately, help us succeed as a company.  You must report any unsafe 

conditions, accidents, or injuries immediately to the appropriate leadership so that the Company can address 

these immediately.  In situations where you may not feel comfortable reporting unsafe practices directly to 

management, use the anonymous reporting mechanisms described in the section entitled, “Reporting a 

Violation, Investigation and Remediation.” 

Equal Opportunity, Diversity and Respect 

Eve is committed to providing equal employment opportunities to associates and applicants regardless of 

race, color, religion, age, gender, sexual orientation, disability, national origin, citizenship, marital status, 

veteran status or any other characteristic that is protected by the laws and regulations to which Eve is 

subject.  Unwelcome conduct, discrimination or discriminatory behavior based on any of these protected 

characteristics is forbidden.  This includes conduct that creates an intimidating, offensive or hostile 

environment.  This conduct can take many forms, including physical actions, spoken or written comments, 

and multimedia.  Regardless of the form it takes, harassment negatively impacts individual work 

performance, team performance and our workplace as a whole, and will not be tolerated. 

Health and Safety 

Associates are expected to behave in a safe and responsible manner while at work.  Associates must comply 

with all occupational, health and safety laws, and internal procedures, including for the reporting of 

accidents, injuries and unsafe equipment, practices or conditions.  Acts or threats of violence will not be 

tolerated, nor will the possession of a firearm or other weapons in the work environment.  Associates must 

never use, possess, transfer or sell illegal drugs; transfer or sell alcohol; or misuse other substances, 

including prescription drugs or over-the-counter medications, while on Eve premises or when conducting 

Eve business.  In addition, associates must never report to work or perform work while under the influence 

of alcohol or illegal drugs. 

Import and Export Compliance 

In order to regulate technology considered to be important for national security, economic protection and 

competitiveness, and concerns about the end use or end user, the United States, and many other countries, 

have adopted laws that restrict or otherwise require government authorization or licensing for the export of 

certain goods, services, and technologies.  Eve follows all laws pertaining to the export of goods, services, 

and technologies, including the International Traffic in Arms Regulations (ITAR) of the U.S. Department 

of State and the Export Administration Regulations (EAR) of the U.S. Department of Commerce.  Eve’s 

products, services, and technologies are not currently subject to the ITAR, and the Company confirms this 

through regular, periodic reviews of its products, services, and technologies.  The Company will always 

obtain any necessary EAR export licenses. 

Additionally, all countries have rules governing the import of goods, including proper identification or 

classification of the import and payment of applicable tariffs, duties, and other charges.  Eve is committed 

to complying with all applicable import regulations. 

Sanctions Control Program 

The U.S. Department of the Treasury, Office of Foreign Asset Controls (OFAC), has enacted regulations 

that control doing business with certain governments, individuals and entities, particularly foreign 
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governments, persons, and businesses.  Eve complies with these regulations through its sanctions 

compliance program and provides training to employees whose work requires awareness of and compliance 

with OFAC regulations. 

Conflicts of Interest 

All associates must engage in honest and ethical conduct, including avoiding any actual or apparent 

conflicts of interest.  An associate has a conflict of interest if, in the course of employment or Board service, 

the associate’s judgment and discretion is or may be influenced by considerations of personal gain or 

benefit, or gain or benefit to a third party.  Conflicts of interest also arise when an associate, or a member 

of their family, receives improper personal benefits as a result of their position in the Company.  Loans to, 

or guarantees of obligations of, such persons are of special concern.  All business decisions for Eve should 

reflect the best independent judgment and discretion of Eve’s associates, uninfluenced by any 

considerations other than what is honestly believed to be in the best interest of Eve and its shareholders.  

The divided loyalty that is present when an associate has a conflict of interest could potentially lead to 

serious problems for the associate and for Eve. 

Each associate is responsible for recognizing a situation in which a conflict of interest is present or might 

arise and for taking appropriate action to eliminate or prevent such a conflict.  Each associate should seek 

to avoid even the appearance of a conflict of interest.  It is the responsibility of an associate to promptly 

disclose any transaction or relationship that reasonably could be expected to give rise to a conflict of interest 

to: (1) the General Counsel or (2) if an associate is an officer or director, to the Board of Directors, who 

shall be responsible for determining whether such transaction or relationship constitutes a conflict of 

interest. 

Eve respects the privacy of its associates and their rights to conduct their personal affairs without 

interference.  If an associate’s personal affairs create a conflict of interest, a potential conflict of interest or 

the appearance of a conflict of interest, that associate must disclose all relevant facts pertaining to such 

matter in the manner described above.  In many cases such disclosure will permit Eve and the associate to 

avoid any problems.  If the facts are timely disclosed and if there is no illegal or unethical conduct involved, 

Eve may, in its sole discretion and provided that Eve was provided a full understanding of the situation, 

consent to the proposed activity even though a technical or nominal conflict of interest may exist, as 

provided under the “Waivers and Revisions” section above.  Directors and officers must comply with 

additional rules and should refer to Eve’s Related Person Transactions Policy for further guidance. 

Illustrations of Potential Conflicts of Interest 

While it is not possible to formulate a set of guidelines that could address all potential conflicts of interest, 

the illustrations below provide useful guidance.  Specific questions regarding situations not clearly covered 

by this Code should be raised by an associate to the General Counsel. 

Relationships with Strategic Partners, Suppliers, Customers or Competitors 

An associate should not own a substantial stock or other financial interest in or participate in the business 

of, or serve as a director, employee or consultant to anyone having or seeking business with Eve, including 

actual or potential vendors or service providers or any competitor of Eve. 

The question of what constitutes a “substantial” stock or other financial interest will depend on the particular 

facts and circumstances in any given case.  For example, an associate should not purchase stock on terms 

that are not generally available to the public from anyone having or seeking business with Eve or with a 

competitor of Eve. 
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Indirect Interest and Relationships 

A conflict of interest may arise because of the business activities of an associate’s close relatives.  An 

associate may have a potential conflict of interest when a close relative has a significant interest in a 

transaction with Eve or a significant relationship with a Strategic Partner, competitor or service provider or 

vendor.  Such an associate should not make or influence any decision of Eve that could directly or indirectly 

benefit a close relative and, in order to protect the associate and Eve from the appearance of a conflict of 

interest, the associate should make appropriate disclosures to Eve as soon as they become aware of the 

situation. 

Outside Business Activities 

Active participation on a part-time or freelance basis in any outside business, whether or not such business 

is a Strategic Partner, resource, competitor or non-retail customer of Eve, would also be a conflict if: 

• the associate’s participation in that business interferes with his or her ability to devote proper time 

and attention to his or her employment by Eve; or 

• it detracts from the associate’s contribution of his or her talents and creative energy to Eve. 

Non-Business Activities 

Participation in the activities of a trade association, professional society, charitable institution or 

governmental institution on a non-compensated basis or holding part-time public office (with or without 

compensation) will not generally create a conflict that requires disclosure under this Code.  If, however, 

such participation involves a substantial commitment of time, or if it involves an organization that conducts 

business with Eve, the General Counsel must be consulted and must approve such participation in advance. 

Gifts, Loans and Entertainment 

Participating in business-related functions, including the acceptance of meals with a vendor, supplier, 

customer or competitor on occasion, is a normal and permissible business practice.  Each associate, 

however, should exercise care to ensure such functions are infrequent, modest, intended to serve legitimate 

Eve business goals and are in compliance with applicable law.  An associate and any member of his or her 

immediate family should not knowingly: 

• accept loans of any amount from any persons or entities having or seeking business with Eve (a 

loan from a financial institution at market interest rates prevailing at the time of borrowing is, 

however, permissible); 

• purchase a significant amount of goods for resale from Eve or Eve’s vendors; or 

• accept gifts, including cash, merchandise, trips or other valuable items, from a supplier, competitor 

or from anyone having or seeking business with Eve, other than non-cash gifts of nominal value 

($50 or less).  Even gifts of nominal value should not be accepted on a repetitive basis from any 

one party.  Associates should politely decline or return any gifts offered or received that are of 

greater than nominal value.  If refusing or returning the gift is impractical or would damage a 

relationship of value to Eve, the gift should be given to Eve for charitable disposition or as Eve, in 

its sole discretion, deems appropriate. 

Bribes and kickbacks are criminal acts that are strictly prohibited by law.  Associates must not offer, give, 

solicit or receive any form of bribe or kickback anywhere in the world.  The Foreign Corrupt Practices Act 

prohibits giving anything of value, directly or indirectly, to officials of foreign governments or foreign 

political candidates in order to obtain or retain business.  See Eve’s Global Anti-Corruption Policy for 

further guidance. 

Foreign Representatives, Agents and Consultants 

Commission or fee arrangements shall be made only with firms or persons serving as bona fide commercial 

representatives, agents or consultants to Eve.  Such arrangements may not be entered into with any firm in 

which a government official or associate of Eve is known to have an interest unless the arrangement is 
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permitted by applicable law and has been specifically approved in advance by the General Counsel.  All 

material commission and fee arrangements shall be memorialized in a contract.  Any commission or fee 

must be reasonable and consistent with normal practice for the industry, the merchandise involved and the 

services to be rendered.  Under no circumstances shall any payments be made in cash.  See Eve’s Global 

Anti-Corruption Policy for further guidance. 

Protection and Proper Use of Corporate Property and Corporate Information; Corporate Opportunities 

All associates should seek to protect the Company’s assets and ensure their efficient use.  Theft, carelessness 

and waste have a direct impact on the Company’s financial performance.  An associate should not: 

• use or divert any corporate property, including the services of other associates, for the associate’s 

own advantage or benefit; 

• use corporate letterhead paper when writing letters on personal or other matters not directly related 

to Eve’s business, as use of Eve’s name could expose Eve to potential liability for activities beyond 

the scope of the associate’s employment; 

• make misrepresentations with respect to the capacity in which the associate represents Eve; or 

• (1) take for himself or herself personal opportunities that are discovered through his or her position 

with Eve or use the property, resources or information of Eve in connection with such opportunities 

(2) use Eve’s property, information or position for improper personal gain, or (3) compete with 

Eve.  Associates owe a duty to Eve to advance its legitimate interests whenever possible.  

Competition and Fair Dealing 

The antitrust laws of the United States are intended to promote vigorous competition in a free market.  It is 

in Eve’s best interest to promote free and open competition.  Eve must make its own business decisions, 

free from understandings or agreements with competitors that restrict competition.  While it is beyond the 

scope of this Code to explain the antitrust laws in detail, Eve considers compliance with these laws vitally 

important.  When in doubt about compliance with the antitrust laws, associates must seek the advice of the 

General Counsel. 

Associates shall at all times deal honestly, ethically and fairly with Eve’s suppliers, customers, service 

providers, competitors and other associates.  Statements regarding Eve’s products and services must not be 

untrue, misleading, deceptive or fraudulent.  You must not take unfair advantage of anyone through 

manipulation, concealment, abuse of privileged information, misrepresentation of material facts or any 

other unfair-dealing practice. 

Confidential and Insider Information 

Unauthorized disclosure or use of Eve confidential information is prohibited both during and after an 

associate’s employment or Board service.  Information that is provided to associates, or as to which 

associates become aware and information to which associates have access is only for use in performing 

their Eve responsibilities.  Associates may not share such information outside of Eve or use such 

information in any unauthorized or illegal way. 

Confidential Information 

All information and know-how whether or not in writing and existing in any form of media or otherwise, 

of a private, secret or confidential nature pertaining to Eve’s business or financial affairs or the business or 

financial affairs of its affiliates (collectively, “Confidential Information”) is confidential and proprietary 

and shall be the exclusive property of Eve.  Confidential Information includes, among other things, trade 

secrets; operating techniques, procedures and methods; product specifications; customer lists and customer 

information; account information; cost and pricing information, including both Eve’s internal cost and 
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pricing and external costs and pricing provided to Eve by vendors and suppliers; budgets; correspondence 

with customers, vendors, competitors, employees, partners or any other entity or person; business and 

development plans and strategies; training materials, sales techniques and supporting documentation; 

projections; drawings; software; samples; prototypes, schematics and other projects developed by or for 

Eve; leads from any source; marketing techniques; total quality management operational procedures and 

other procedures and methods; employee lists; financial performance, results, prospects or internal financial 

reports (including, but not limited to, internal sales and/or profit and loss reports) of Eve and its affiliates; 

sourcing lists; recruiting lists; digital technologies and other technological developments; enterprise 

application tools utilized for scheduling, cost and back-of-house management, and the information 

contained in same; and other competitive information developed by or on behalf of Eve. 

Confidential Information should be appropriately guarded and not disclosed or used for unauthorized 

purposes during or after an associate’s employment with or service to Eve.  Disclosure of Confidential 

Information may be authorized by a supervisor or legally permitted in connection with reporting illegal 

activity to the appropriate regulatory authority.  Unauthorized disclosure of Confidential Information is 

prohibited.  Confidential Information should not, among other things, be left where others can see it, sent 

to unattended fax machines or printers, or discussed where others may hear.  Associates should properly 

safeguard documents at all times.  For example, after a meeting, whether on or off Eve premises, associates 

should not leave any written materials behind including materials written on whiteboards.  All materials 

containing Confidential Information (reports, presentations, etc.) should be labeled as confidential.  Each 

associate should exercise care to reduce the likelihood of unauthorized disclosures or use of Confidential 

Information.  Associates should guard against even seemingly innocent or inadvertent disclosures to 

spouses, friends and business associates. 

Third parties may ask associates for information about Eve.  Subject to the exceptions noted in the above, 

associates (other than Eve’s authorized spokespersons) must not discuss Confidential Information with, or 

disseminate Confidential Information to, anyone, except as required in the performance of their Eve duties 

and, if appropriate, with an outside party after a confidentiality agreement is in place.  If you receive any 

inquiries of this nature, you must decline to comment and refer the inquirer to a supervisor or one of Eve’s 

authorized spokespersons at investors@eveairmobility.com. 

No associate should attempt to obtain Confidential Information that does not relate to the associate’s 

employment duties.  If an associate comes into possession of Confidential Information that does not relate 

to his or her duties, or has a question as to whether an existing or potential issue exists related to Confidential 

Information, s/he should promptly contact the General Counsel. 

Eve Records 

Eve policy is to retain its records only for as long as the records are being actively used, unless applicable 

law or business needs require longer retention.  This policy applies to records maintained in all forms at 

Eve, including records kept in written and electronic form. 

Record or evidence relevant to a legal action, investigation, audit or other special circumstance may not be 

destroyed or discarded without the approval of the General Counsel.  If Eve receives a subpoena, a request 

for records or other legal papers, or if there is reason to believe that such a request or demand is likely, Eve 

will instruct you to retain all records that are relevant to the matter.  You must comply with such 

instructions.  If you receive a request for information or other legal documents, you must promptly notify 

the General Counsel. 

Eve Property Ownership 

All physical property, materials, documents, digital or electronic data, communications, and information 

obtained, generated, or transmitted by you for the Company's business or on the Company's behalf is the 
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sole property of Eve.  The Company reserves the right to monitor, intercept, review, and remotely wipe all 

Eve content from any device, including your personal devices, such as a laptop or smartphone.  You have 

no expectation of privacy in any Eve property or content.  In the event of an internal investigation, the 

Company reserves the right to access the entire contents of your personal devices in order to determine 

whether any Company data resides on the devices.  Eve will not be responsible for any losses, damages, or 

liability arising out of the use of any device for the Company's business, except for devices expressly 

authorized by the Company for business purposes. 

Internet, email and social media 

Internet and email are provided by Eve for working communications.  It is not permitted to use electronic 

systems, Internet, email or social media to transmit, receive or download content that may impair the 

performance of Eve’s work activities or interests.  Social media, at work or in any other place, must not be 

used to disclose Confidential Information.  It is also forbidden to upload content containing images of the 

Company, its products or its employees. 

Insider Trading 

Associates may have access to or become aware of material non-public information relating to Eve or other 

companies we work with.  No associate may trade illegally in securities or provide insider tips to others.  

Insider trading laws are vigorously enforced and penalties can be severe, including million-dollar fines and 

multi-year jail terms. 

If an associate is aware of material non-public information relating to Eve or its securities, that associate 

may not, directly or indirectly through family or others: 

• buy or sell Eve securities or otherwise take an action to take personal advantage, or 

• provide the information to any outside party, including family and friends. 

If you are notified that you are covered by a restricted trading window or other trading blackout period, you 

may not buy or sell Eve securities until the restriction has been lifted. 

See Eve’s Insider Trading Policy for further guidance, including examples of material non-public 

information, how transactions under stock plans are treated, additional prohibitions on speculating, short-

selling and trading in companies with which we may do business, obligations if you leave Eve and 

additional trading and reporting obligations for directors and officers. 

Accounting and Payment Practices 

Associates must honestly and accurately report all business transactions.  All Eve books, records and 

accounts shall be maintained in accordance with all applicable regulations, standards and policies and must 

accurately reflect the true nature of the transactions they record.  Eve requires full, fair, accurate, timely 

and understandable recording and reporting of information. 

Use of Eve funds or other Eve property for illegal, fraudulent, unethical or otherwise improper purposes is 

strictly prohibited. 

Some examples of improper accounting or payment practices include: 

• capitalizing costs that should be expensed; 

• recording expenses or income in the wrong period; 

• recording credits or charges that are not appropriately documented or approved; 

• false, misleading or otherwise unclear entries in Eve’s books or records; 

• disregarding the requirements of Eve policies relating to financial reporting; and 
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• creation or use of so-called “slush funds” (secret accounts of money diverted from corporate 

accounts or collected from corporate personnel that are used for political contributions, bribes or 

other improper or questionable purposes). 

The legal consequences for companies and individuals who have engaged in these practices are extremely 

serious.  These consequences can include federal criminal prosecution or expensive, time-consuming civil 

actions brought by various governmental agencies and private parties. 

This Code make absolutely clear that all improper accounting or payment practices and all similar practices, 

whether legal or illegal, are strictly prohibited. 

Political Contributions 

No Eve funds or other Eve property shall be used for political campaigns.  Any political activities must be 

conducted on your own time and using your own resources.  Eve does not permit compensation or 

reimbursement to associates for political contributions. 

Payments to Government Personnel 

Direct or indirect payments or gifts to government personnel from either Eve’s or private funds in 

furtherance of Eve business are prohibited, whether or not it is accepted practice in that the United States 

or in a foreign country.  See this Code’s “Gifts, Loans and Entertainment” section and Eve’s Global Anti-

Corruption Policy for further guidance. 

Public Disclosures and Other External Communications 

Eve policy is to make full, fair, accurate, timely and understandable disclosure in compliance with all 

applicable laws and regulations in all reports and documents that Eve files with, or submits to, the U.S. 

Securities and Exchange Commission and all other governmental, quasi-governmental and self-regulatory 

bodies and in all other public communications made by Eve and in all other public communications.  

Associates shall not knowingly falsify information, misrepresent material facts, or omit material facts, 

necessary to avoid misleading the Eve’s independent registered public accounting firm or investors.  

Associates shall never take any action to coerce, manipulate, mislead, or fraudulently influence the Eve’s 

independent registered public accounting firm in the performance of its audit or review of the Eve’s 

financial statements.  All associates are required to comply with this policy and to abide by Eve standards, 

policies and procedures designed to promote compliance with this policy, including Eve’s Regulation FD 

Policy.  

No associate should make any public statements, including through social media, on Eve’s behalf without 

proper authorization.  If you are contacted by the media, please refer them to one of Eve’s authorized 

spokespersons at investors@eveairmobility.com. 

Interaction with Government Authorities 

Eve values its relations with local, state and federal governments and authorities.  From time to time, 

associates may interact with local government officials and authorities, whether for permitting or approvals 

or for a health inspection, among other things.  Eve is committed to complying with applicable local laws, 

regulations and codes and to working fairly and honestly with local officials and authorities where we do 

business.  The actions of all associates must meet high ethical and legal standards.  No associate may offer 

or make a payment or gift of any kind in order to facilitate a local process or to influence a local government 

official or authority, such actions may be a violation of law.  A representative of the government may seek 

to interview you regarding your business activities or work at Eve.  In such event, you and Eve have the 

mailto:investors@eveairmobility.com
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right to be represented by counsel.  If you are contacted by a government agent or representative and asked 

to provide information about Eve, you must contact the General Counsel. 

Eve will deal honestly and fairly with government representatives and agents and will comply with valid 

governmental requests and processes.  Associates must be truthful and straightforward in their dealings 

with the government and should not direct or encourage others to provide false or misleading information 

to any government agent or representative. 

From time to time, government agents or representatives may seek to inspect Eve’s facilities.  If an inspector 

appears at any such facility, promptly notify your manager. 

If someone arrives unexpectedly at one of Eve’s facility and attempts to serve legal papers, promptly notify 

your manager.  Make sure all legal documents you receive are forwarded promptly to the General Counsel 

at legal@eveairmobility.com . 

If you need further information regarding interactions with government representatives and agents, please 

contact the General Counsel or use the Ethics Hotline. 

Community Engagement and Sustainability 

We are focused on being a good steward of the natural environment through the production and 

development of innovative designs that reduce resource use and energy consumption, and which have a full 

life-cycle design approach.  Eve’s values are based on a belief that businesses can be force multipliers for 

good, creating a positive impact on local communities and the planet.  As we work to advance the world’s 

transition to sustainable transportation, we have a responsibility to minimize our impact on the environment, 

natural resources, and the world around us.  We promote sustainable energy and green business practices.  

The Company is committed to avoiding adverse environmental impacts, as well as injury to the environment 

and the communities in which we do business.  Eve supports sustainability and environmental protection 

initiatives, including the reduction of waste, emissions, and energy use.  Eve strives to be a social and 

environmental leader, committed to a net-positive future for all our stakeholders.  

Reporting a Violation, Investigation and Remediation 

A violation of applicable law or Eve policies, including this Code, harms Eve and anyone with an economic 

interest in Eve.  A violation may also expose the associate and/or Eve to civil and/or criminal liability. 

Taking action to prevent problems is part of Eve’s culture.  Any associate who knows of, or reasonably 

believes there is, a violation or possible violation of any applicable laws, rules or regulations or Eve policies, 

including this Code, should promptly report that information to the General Counsel.  Alternatively, an 

associate may report the information to the Ethics Hotline, either by name or anonymously, by telephone 

at 1-877-900-8779 (United States) or 0800-721-5968 (Brazil), or online at www.embraerhelpline.com. 

Eve will promptly investigate all reports of suspected violations and will take steps to effectively remedy 

the situation when a violation has occurred.  Every manager is responsible for assisting Eve in implementing 

all Eve policies, including this Code.  Every associate is expected to adhere to this Code, other Eve policies 

and applicable law both in practice and in spirit.  No associate will suffer discipline, reprimand or retaliation 

in any way for reporting concerns or violations in good faith (unless it is determined that the report was 

made with knowledge that it was false) or who cooperates in any investigation or inquiry regarding such 

conduct.  Eve will take corrective action and/or disciplinary action against anyone who retaliates, directly 

or indirectly, against an associate who reports a suspected violation. 
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Associates who make an anonymous report to the Ethics Hotline by telephone at 1-877-900-8779 (United 

States) or 0800-721-5968 (Brazil), or online at www.embraerhelpline.com will be given a case number.  

This case number shields the associate’s identity from management while providing the associate with the 

ability to call back to check on the status of the report or to provide additional information. 

Upon receipt, a report concerning a possible violation will be reviewed and the General Counsel shall, as 

appropriate: (a) evaluate such information; (b) determine whether it is necessary to conduct an informal 

inquiry or formal investigation and, if so, initiate such inquiry or investigation; and (c) report the results of 

any such inquiry or investigation, together with a recommendation as to disposition of the matter to the 

appropriate officer for action.  Associates are expected to cooperate fully with any inquiry or investigation 

by Eve regarding an alleged violation.  Failure to cooperate with any such inquiry or investigation may 

result in disciplinary action, up to and including termination.  Failure to comply with the law and Eve 

policies, including this Code, can have severe consequences for Eve and the associates involved.  Discipline 

also may be imposed if: (a) an associate fails to report a violation; (b) an associate retaliates against another 

associate for reporting a violation or cooperating in an investigation; (c) an associate makes a false report 

or is untruthful in the course of an investigation; (d) an associate directs or encourages improper or illegal 

conduct; or (e) the circumstances reflect inadequate or improper behavior.  Certain violations may require 

Eve to refer the matter to the appropriate governmental or regulatory authorities for investigation or 

prosecution. 

This Code does not prohibit you from engaging in concerted activity protected by the rules and regulations 

of the National Labor Relations Board or from testifying, participating or otherwise assisting any state or 

federal administrative, judicial or legislative proceeding or investigation.  



 

 

EVE HOLDING, INC. 

RELATED PERSON TRANSACTIONS POLICY 

Adopted May 9, 2022 

 

I. OUR POLICY  

Eve Holding, Inc. (the “Company”) recognizes that Related Person Transactions (as 

defined below) can present potential or actual conflicts of interest and may raise questions 

among stockholders as to whether those transactions are consistent with the best interests of the 

Company and its stockholders.  It is the Company’s policy to enter into Related Person 

Transactions only when the Board of Directors (the “Board”), acting through the Audit 

Committee of the Board (the “Committee”) or as otherwise described herein, reviews and 

approves or ratifies such transaction in accordance with the procedures set forth below. 

This policy has been approved by the Board.  The Committee will periodically review 

this policy and recommend any changes to the Board.  For the avoidance of doubt, only Related 

Person Transactions that are required to be disclosed pursuant to Item 404(a) of Regulation S-K 

or approved pursuant to the rules of the New York Stock Exchange (“NYSE”) shall be subject to 

this policy.  This policy is intended to supplement, and not to supersede, our other policies that 

may be applicable to or involve transactions with Related Persons, such as our Code of Conduct.  

In addition to this policy, management of the Company may adopt such additional reasonable 

processes and procedures for the appropriate review and oversight of transactions with related 

parties for purposes of applicable accounting standards. 

II. RELATED PERSON TRANSACTIONS 

For the purposes of this policy, a “Related Person Transaction” is a transaction, 

arrangement or relationship (or any series of similar transactions, arrangements or relationships) 

that would be required to be disclosed pursuant to Item 404(a) of Regulation S-K in which the 

Company (including any of its subsidiaries) was, is or will be a participant and the amount 

involved exceeds $120,000, and in which any Related Person (as defined below) had, has or will 

have a direct or indirect material interest.  A “transaction” includes, but is not limited to, any 

financial transaction, arrangement or relationship (including any indebtedness or guarantee of 

indebtedness) or any series of similar transactions, arrangement or relationships.  

A “Related Person” means: 

• any person who is, or at any time since the beginning of the Company’s last fiscal 

year was, a director or executive officer of the Company or a nominee to become a 

director of the Company; 
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• any person who is known to the Company to own of record or to be the beneficial 

owner of more than 5% of any class of the Company’s voting securities at the time of 

occurrence or existence of the Related Person Transaction; 

• any Immediate Family Member (as defined below) of any of the foregoing persons; 

or  

• any firm, corporation or other entity in which any of the foregoing persons is 

employed or is a partner or principal or in a similar position or in which such person 

has a 5% or greater beneficial ownership interest. 

An “Immediate Family Member” of a person is any child, stepchild, parent, stepparent, 

spouse, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or 

sister-in-law of such person, and any other person sharing the household of such person, other 

than a tenant or employee. 

III. IDENTIFICATION OF RELATED PERSONS  

On an annual basis, each director and executive officer shall submit a completed D&O 

questionnaire.  Any person who is appointed as a director or an executive officer shall submit a 

completed D&O questionnaire prior to such person’s appointment as a director or executive 

officer, except in the case of an executive officer where due to the circumstances it is not 

practicable to submit the information in advance, in which case the information shall be 

submitted as soon as reasonably practicable following the appointment. 

Directors and executive officers are expected to notify the General Counsel of any 

updates to the list of Related Persons, their employment and relationships with charitable 

organizations.  Generally this would include notification of the marriage of the director or 

executive officer, or the marriage of his or her sibling or child. 

IV. NOTIFICATION 

A director or executive officer who has an interest (either directly or indirectly through an 

Immediate Family Member) in a potential Related Person Transaction shall provide notice to the 

General Counsel of the relevant facts and circumstances prior to entering into such transaction.  

The General Counsel will assess whether the proposed transaction is a Related Person 

Transaction for purposes of this policy. 

V. APPROVAL PROCEDURES 

If the General Counsel determines that the proposed transaction (including any material 

amendment or modification to such a transaction) is a Related Person Transaction, the following 

information shall be provided to the Committee for consideration at the next Committee meeting: 

(i) the name of the Related Person and the basis on which the person is a Related Person, (ii) the 

Related Person’s interest in the transaction, (iii) the material terms of the Related Person 

Transaction, including the approximate dollar value of the amount involved in the transaction, 

and (iv) any other material information regarding the Related Person Transaction or the Related 

Person in the context of the transaction. 
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The disinterested members of the Committee shall approve only those Related Person 

Transactions that are in the best interests of the Company and its stockholders, as the Committee 

determines in good faith.  The Committee shall consider all of the relevant facts and 

circumstances available to the Committee, including, among other factors it deems appropriate, 

the following:  

• the relationship of the Related Person to the Company  

• the nature and extent of Related Person’s interest in the transaction; 

• the material terms of the transaction; 

• the importance and fairness of the transaction both to the Company and to the Related 

Person; 

• whether the transaction would likely impair the judgment of a director or executive 

officer to act in the best interests of the Company and its stockholders;  

• whether the value and the terms of the transaction are substantially similar as 

compared to those of similar transactions previously entered into by the Company 

with non-Related Persons, if any; 

• the purpose of, and the potential benefits to the Company of, the transaction; and 

• any other information regarding the Related Person Transaction or the Related Person 

that disinterested directors, as applicable, deem appropriate or would be material to 

investors in light of the circumstances of the particular transaction.  

No Committee member shall participate in any discussion or approval of a Related 

Person Transaction in which he or she is a Related Person, except that such member shall 

provide all material information concerning the transaction to the Committee.  The Committee 

shall convey the decision to the General Counsel, who shall convey the decision to the 

appropriate persons within the Company.  

Furthermore, in connection with any approval of a Related Person Transaction involving 

a non-employee director or nominee for director, the Committee or disinterested directors, as 

applicable, should consider whether such transaction would compromise such director’s status 

as: (1) an independent director under (a) the rules of the NYSE, including any additional 

independence requirements specific to compensation committee membership set forth in such 

rules if such non-employee director serves, or such non-employee director will serve, on the 

compensation committee, if any, or (b) Rule 10A-3 of the Exchange Act, if such non-employee 

director serves, or such non-employee director will serve, on the Committee; and (2) a “non-

employee director” under Rule 16b-3 under the Exchange Act, if such non-employee director 

serves, or such non-employee nominee will serve, on the compensation committee, if any. 

In addition, in accordance with the Stockholders Agreement, dated as of May 9, 2022, by 

and among the Company, Embraer Aircraft Holding, Inc. and Zanite Sponsor LLC (as may be 
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amended from time to time, the “Stockholders Agreement”), for so long as the Embraer Group 

(as defined in the Stockholders Agreement) collectively holds a majority of the outstanding 

shares of common stock of the Company, the Company shall not, and shall cause its subsidiaries 

not to, effectuate any Related Person Transaction in accordance with this policy, without the 

prior approval of a majority of the independent directors of the Board.  

VI. DELEGATED AUTHORITY 

If the General Counsel determines it is impractical or undesirable to wait until a meeting 

of the Committee to consummate a Related Person Transaction, the Chair of the Committee may 

review and approve the Related Person Transaction in accordance with the criteria set forth 

herein. The Chair of the Committee shall report any such approval to the Committee at the next 

Committee meeting. 

VII. RATIFICATION PROCEDURES 

In the event the Company becomes aware of a Related Person Transaction that has not 

been approved under this Policy, the matter shall be reviewed by the Committee at its next 

regularly scheduled meeting.  The Committee shall consider all of the relevant facts and 

circumstances with respect to such transaction, including the items listed in Section V above, and 

shall evaluate all options available to the Company, including ratification, revision or termination 

of such transaction, and shall take such course of action as the Committee deems appropriate 

under the circumstances. 

For the avoidance of doubt, a Related Person Transaction entered into in good faith, 

without the pre-approval of the Committee or disinterested members of the Board shall not 

violate this policy and shall not be invalid or unenforceable, so long as the transaction is 

approved or ratified by the Committee or disinterested members of the Board. 

VIII. STANDING PRE-APPROVAL FOR CERTAIN RELATED PERSON 

TRANSACTIONS 

The Committee has reviewed the types of Related Person Transactions described below 

and determined that each of the following shall be deemed to be pre-approved by the 

Committee, even if the aggregate amount involved will exceed $120,000. 

A. Employment of executive officers.  Any employment by the Company of an 

executive officer of the Company, so long as: 

i. the related compensation is required to be reported in the Company’s 

proxy statement under applicable compensation disclosure requirements 

(generally applicable to “named executive officers”); or 

ii. the executive officer is not an Immediate Family Member of another 

executive officer or director of the Company, or nominee for director, and 

the related compensation would be reported in the Company’s proxy 

statement under applicable disclosure requirements if the executive officer 

was a “named executive officer,” and the Company’s compensation 
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committee approved (or recommended that the Board approve) such 

compensation. 

B. Director compensation.  Any compensation paid to a director if the 

compensation is required to be reported in the Company’s proxy statement under 

applicable compensation disclosure requirements. 

C. Transactions where all stockholders receive proportional benefits.  Any 

transaction where the Related Person’s interest arises solely from the ownership 

of the Company’s common stock and all holders of the Company’s common 

stock received the same benefit on a pro rata basis (e.g., dividends).  

D. Relationship with an entity as a director or with a limited partner interest.  A 

relationship with a firm, corporation or other entity that engages in a transaction 

with the Company where the Related Person’s interest in the transaction arises 

only from his or her position as a director or limited partner of the other entity that 

is party to the transaction. 

E. Embraer Transactions.  Any transaction that is effected pursuant to any existing 

agreement in effect as of May 9, 2022 between the Company (including any of its 

subsidiaries), on the one hand, and Embraer S.A. or one of its subsidiaries, on the 

other. 

IX. DISCLOSURE 

All Related Person Transactions that are required to be disclosed in the Company’s 

filings with the U.S. Securities and Exchange Commission shall be so disclosed in accordance 

with Item 404 of Regulation S-K. 



 

CORPORATE GOVERNANCE GUIDELINES OF 

EVE HOLDING, INC. 

Adopted as of May 9, 2022 

 

The following Corporate Governance Guidelines have been adopted by the Board of 

Directors (the “Board”) of Eve Holding, Inc. (the “Company”) to assist the Board in the 

exercise of its responsibilities.  These Corporate Governance Guidelines are not intended to 

change or interpret any federal or state law or regulation, or the Company’s certificate of 

incorporation or bylaws.  These Guidelines are subject to the provisions of the Stockholders 

Agreement, dated as of May 9, 2022, by and among the Company, Embraer Aircraft Holding, 

Inc. and Zanite Sponsor LLC (as may be amended from time to time, the “Stockholders 

Agreement”). 

I. THE BOARD’S ROLE AND RESPONSIBILITIES 

The Board is elected by stockholders to provide oversight of, and strategic guidance to, 

the Chief Executive Officer or Co-Chief Executive Officers (as applicable) and other senior 

management of the Company.  The core responsibility of a Board member is to fulfill his or her 

duties of care and loyalty and otherwise to exercise his or her business judgment in the best 

interests of the Company and its stockholders.  The day-to-day business of the Company is 

conducted under the direction of the Chief Executive Officer or Co-Chief Executive Officers (as 

applicable) and the oversight of the Board, to enhance the long-term value of the Company for 

its stockholders.  The Board and senior management recognize the long-term interests of 

stockholders are advanced by responsibly considering the concerns of other stakeholders, 

including employees, customers, suppliers and the communities in which the Company operates. 

II. BOARD LEADERSHIP 

(a) Chairperson of the Board.  The Board does not require the separation of the 

offices of the Chairperson of the Board (the “Chairperson”) and the Chief Executive Officer or 

a Co-Chief Executive Officer (as applicable).  Subject to the terms of the Stockholders 

Agreement, the Board shall be free to choose its Chairperson in any way that it deems best for 

the Company at any given point in time. 

(b) Lead Independent Director. If the Chairperson is not an Independent Director 

(as defined below), the Board may determine from time to time to designate a lead independent 

director (the “Lead Independent Director”) to serve in accordance with these guidelines. 

However, if the Chairperson is an Independent Director, then the duties of the Lead Independent 

Director described herein shall be a part of the duties of the Chairperson. The specific duties and 

responsibilities of the Lead Independent Director (if any) will include the following: 

• Serving as a liaison between the Company’s management and Independent Directors. 
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• Facilitating discussion and open dialogue among the Independent Directors during 

Board meetings, executive sessions and outside of Board meetings. 

• Presiding at executive sessions and calling meetings of the Independent Directors. 

• Working with the Chairperson to develop and approve Board meeting agendas, 

materials and schedules, including to ensure that there is sufficient time for discussion 

of all agenda items. 

• Ensuring availability for consultation and direct communication with significant 

stockholders of the Company, if requested and in coordination with management. 

In performing the duties described above, the Lead Independent Director is expected to 

consult with the chairpersons of the appropriate Board committees and solicit their participation. 

III. BOARD COMPOSITION 

(a) Size of the Board.  The size of the Board shall not exceed a number that can 

function efficiently as a body.  The Board shall consider from time to time whether the size of 

the Board is appropriate for the needs of the Company and may empower a committee of its 

members to make recommendations to the Board concerning director candidates to the Board.  

The Board nominates director candidates for election by stockholders at the annual meeting and 

elects directors to fill vacancies arising between annual meetings. 

(b) Independence of the Board.  Subject to the terms of the Stockholders 

Agreement, the Board will initially be composed of a majority of directors who qualify as 

independent directors (“Independent Directors”) under the listing standards of the New York 

Stock Exchange (“NYSE”) and any additional requirements that the Board deems appropriate.  

The Board shall review annually the relationships that each director has with the Company 

(either directly or as a partner, stockholder or officer of an organization that has a relationship 

with the Company) that may affect independence, and the Board is also responsible for 

determining affirmatively, as to each independent director, that no material relationships exist 

which, in the opinion of the Board, would interfere with the exercise of independent judgment in 

carrying out the responsibilities of a director.  In making these determinations, the Board will 

broadly consider all relevant facts and circumstances, including information provided by the 

directors and the Company with regard to each director’s business and personal activities as they 

may relate to the Company and the Company’s management.  As the concern is independence 

from management, the Board does not view ownership of even a significant amount of stock, by 

itself, as a bar to an independence finding.  Following such annual review, only those directors 

whom the Board affirmatively determines have no material relationship with the Company will 

be considered Independent Directors, subject to additional qualifications prescribed under the 

NYSE listing standards or other applicable requirements.  In addition, each director shall notify 

the Board of any change in circumstances that may put their independence at issue.  In the event 

of such notification, the Board will evaluate such director’s independence as promptly as 

practicable thereafter. 

(c) Selection of New Directors.  The Board shall be responsible for nominating 

members for election to the Board and for filling vacancies on the Board that may occur between 

annual meetings of stockholders.  The Board or any empowered committee thereof is responsible 
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for identifying, screening and recommending candidates to the Board for Board membership.  

When formulating its Board membership recommendations, the Board or such committee shall 

also consider recommendations from stockholders and others as it deems appropriate. 

(d) Board Membership Criteria.  The Board or any empowered committee thereof 

shall periodically review and recommend criteria for membership on the Board and the skills and 

characteristics required of Board members.  Among the qualifications considered in the selection 

of director candidates, the Board or such committee shall consider, among others, experience, 

skills, expertise, diversity, personal and professional integrity, character, business judgment, time 

availability in light of other commitments, dedication, potential conflicts of interest and such 

other relevant factors that the Board or such committee considers appropriate in the context of 

the needs of the Board. 

(e) Board Diversity.  The Board believes that board diversity is important to serving 

the long-term interests of stockholders.  To reflect its commitment to diversity, in connection 

with the use of a third-party search firm to identify potential director candidates, the Board will 

instruct the search firm to include in its initial list of candidates qualified candidates who reflect 

diverse backgrounds, including diversity of gender and race or ethnicity. 

(f) Director Nominations.  In connection with each director nomination 

recommendation, the Board shall consider the overall mix of tenures on the Board and each 

director’s performance and suitability.  The Board does not believe that term limits or a 

mandatory retirement age are appropriate at this time. 

(g) Outside Board Memberships.  The Company does not have a policy limiting the 

number of other public company boards of directors upon which a director may sit, in general.  

However, the Board shall consider the number of other public company boards and other boards 

(or comparable governing bodies) on which a prospective nominee or a director is a member.  

Directors shall provide prior written notice to the Board of any proposed service on the board of 

directors of a public or private company. 

Although the Company does not impose a limit on outside directorships, it does 

recognize the substantial time commitments attendant to Board membership and expects that the 

members of its Board be fully committed to devoting all such time as is necessary to fulfill their 

Board responsibilities, both in terms of preparation for, and attendance and participation at, 

meetings. 

However, in recognition of the enhanced time commitments associated with membership 

on a public company’s audit committee, no member of the Audit Committee may serve 

simultaneously on the audit committees of more than two other public companies, unless the 

Board determines that such simultaneous service would not impair the ability of such member to 

effectively serve on the Audit Committee. 

(h) Changes in Primary Job Responsibility.  Directors who are also employees of 

the Company are expected to resign from the Board at the same time they leave employment 

with the Company.  Non-employee directors shall notify the Chairperson in the event of any 

significant change in their primary employment or job responsibilities.  The Chairperson (or the 
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Lead Independent Director, if applicable) shall consider and recommend to the Board whether 

the director should continue to serve on the Board in light of the circumstances. 

IV. BOARD MEETINGS 

(a) Frequency of Meetings and Attendance.  The Board shall hold regularly 

scheduled meetings at least once a quarter and additional meetings as appropriate.  All directors 

are expected to attend the annual meeting of stockholders, Board meetings and meetings of the 

Board committees on which they serve. 

(b) Selection of Agenda Items for Board Meetings.  The Chairperson and the Lead 

Independent Director (if not the same person), in consultation with the Chief Executive Officer 

or Co-Chief Executive Officers (as applicable), shall prepare the agenda for each Board meeting.  

Board members are encouraged to suggest inclusion of items on the agenda or raise at any Board 

meeting topics that are not specifically on the agenda for that meeting. 

(c) Board Materials Distributed in Advance.  Information and materials that are 

important to the Board’s understanding of the agenda items and other topics to be considered at a 

Board or committee meeting should, to the extent practicable, be distributed sufficiently in 

advance of the meeting to permit prior review by the directors.  Directors should review such 

materials in advance of the meetings of the Board and its committees and should arrive prepared 

to discuss the issues presented.  In the event of a pressing need for the Board or committee to 

meet on short notice or if such materials would otherwise contain highly confidential or sensitive 

information, it is recognized that written materials may not be available in advance of the 

meeting. 

(d) Separate Sessions of Non-Management Directors.  In general, the non-

management directors of the Company shall meet in executive session without management at 

each regularly scheduled Board meeting.  The Chairperson (or Lead Independent Director, if 

applicable) shall preside at such executive sessions, or in such director’s absence, another 

Independent Director designated by the Independent Directors, shall preside at such executive 

sessions.  The Independent Directors of the Company shall meet in executive session without 

management or any non-Independent Directors at least once per year. 

V. BOARD COMPENSATION 

A director who is also an officer of the Company shall not receive additional 

compensation for such service as a director. 

The Company believes that compensation for non-employee directors should be 

competitive and should encourage increased ownership of the Company’s stock through the 

payment of a portion of director compensation in Company stock, options to purchase Company 

stock or similar compensation.  The Board will determine the form and amount of non-employee 

director compensation, which will periodically review the level and form of the Company’s 

director compensation, including how such compensation relates to director compensation of 

companies of comparable size, industry and complexity. 
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VI. SELF-EVALUATION BY THE BOARD 

The Board or applicable committee thereof, if applicable, will coordinate an annual self-

evaluation of the Board’s effectiveness, as well as the performance of each committee of the 

Board, the results of which will be discussed with the full Board and each committee.  The 

assessment should include a review of any areas in which the Board or management believes the 

Board can make a better contribution to the Company.  The Board or applicable committee 

thereof will utilize the results of this self-evaluation process in assessing and determining the 

characteristics and critical skills required of prospective candidates for election to the Board and 

making assignments of Board members to various committees. 

VII. BOARD ACCESS 

(a) Board Access to Management.  Board members shall have access to the 

Company’s management and should, whenever possible, coordinate such access through either 

of the Chief Executive Officer or Co-Chief Executive Officers (as applicable) or the Corporate 

Secretary.  Directors will use judgment to ensure that this access is not distracting to the business 

operation of the Company. 

(b) Management Attendance at Board Meetings.  The Board encourages 

invitations to management from time to time into Board and/or committee meetings to provide 

insight into items being discussed by the Board that involve management.  Attendance of such 

management personnel at Board meetings is at the discretion of the Board.  

(c) Board Access to Independent Advisors.  In addition, Board members may 

consult with independent legal, financial, accounting and other advisors, at the Company’s 

expense, as necessary and appropriate and in accordance with the applicable Board committee 

charters, to assist in their duties to the Company and its stockholders. 

VIII. OTHER BOARD TOPICS 

(a) Board Orientation and Continuing Education.  Newly appointed Board 

members will receive orientation and education about the Company, its business and financial 

operations and the functioning of the Board.  Directors are expected to participate in continuing 

education opportunities to explore critical issues affecting the Company and its industry overall, 

and directors’ roles and responsibilities.  The Company shall pay all reasonable expenses relating 

to continuing director education. 

(b) Interaction with Investors and Other Parties.  As a general matter, 

management speaks for the Company, and directors should refer all inquiries from investors, 

analysts, the press or others to the Chief Executive Officer or Co-Chief Executive Officers (as 

applicable) or their designees.  Nevertheless, it is expected that Independent Directors, including 

the Chairperson or the Lead Independent Director, as applicable, may from time to time meet or 

otherwise communicate with external constituencies, including stockholders.  Typically, those 

meetings or communications will be coordinated through the Corporate Secretary. 
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IX. COMMITTEE MATTERS 

(a) Standing Board Committees.  The Company shall have one standing 

committee—the Audit Committee—and shall be empowered to create or designate additional 

committees of its members from time to time, including a Compensation Committee, a 

Nominating and Corporate Governance Committee and any other committees that the Board 

determines would facilitate the performance of its duties.  The purpose and responsibilities for 

each of these committees shall be outlined in committee charters adopted by the Board.  The 

Board may want, from time to time, to form a new committee or disband a current committee 

depending on circumstances.  In addition, the Board may determine to form ad hoc committees 

from time to time, and determine the composition and areas of competence of such committees.  

(b) Independence of Board Committees.  The Audit Committee shall be composed 

entirely of Independent Directors satisfying applicable legal, regulatory and stock exchange 

requirements necessary for an assignment to any such committee.  If additional committees are 

established by the Board, such committees need not be comprised of Independent Directors as 

long as the Company remains eligible to avail itself of the controlled company exemptions under 

the corporate governance rules of the NYSE.  The membership of any such committees shall be 

consistent with the terms of the Stockholders Agreement. 

X. EXECUTIVE DEVELOPMENT 

(a) Selection of the Chief Executive Officer.  The Board is responsible for 

identifying potential candidates for, and selecting, the Chief Executive Officer or Co-Chief 

Executive Officers (as applicable).  The Board shall consider, among other things, a candidate’s 

experience, understanding of the Company’s business environment, leadership qualities, 

knowledge, skills, expertise, integrity, and reputation in the business community. 

(b) Evaluation of the Chief Executive Officer(s).  The formal evaluation of the 

Chief Executive Officer or Co-Chief Executive Officers (as applicable) shall be made in the 

context of the Board’s annual compensation review.  The evaluation shall be based on such 

criteria as the Board shall determine, including performance of the business and accomplishment 

of long-term strategic objectives. 

(c) Succession Planning.  The Board is responsible for developing and adopting 

succession plans for the Chief Executive Officer or Co-Chief Executive Officers (as applicable) 

and certain other senior management positions.  The Chief Executive Officer or Co-Chief 

Executive Officers (as applicable) shall periodically provide the Board with an assessment of 

persons considered potential successors to the Chief Executive Officer or Co-Chief Executive 

Officers (as applicable) and other senior management positions.  

(d) Confidentiality.  The proceedings and deliberations of the Board and its 

committees are confidential.  Each director shall maintain the confidentiality of information 

received in connection with their service as a director. 
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XI. Communications with the Board 

Anyone who would like to communicate with the Board, or otherwise make their 

concerns known directly to the Board, may do so by addressing such communications or 

concerns to the General Counsel of the Company, who will forward such communications as 

appropriate.   

XII. AMENDMENTS  

These Corporate Governance Guidelines are subject to modification from time to time by 

the Board.  



 

EVE HOLDING, INC. 

Regulation FD Policy 

Adopted May 9, 2022 

________________________________________________________________________ 

I. PURPOSE 

Eve Holding, Inc. (the “Company”) is committed, consistent with legal and regulatory 

requirements, to providing full, fair, accurate, timely and understandable disclosure about the 

Company.  This Policy is intended to assist Company directors and personnel in avoiding 

selective disclosure of material, nonpublic information in violation of the federal securities laws, 

including Regulation Fair Disclosure (“Regulation FD”) of the U.S. Securities and Exchange 

Commission (the “SEC”).  Regulation FD prohibits the selective disclosure of material 

nonpublic information to certain members of the Investment Community (as defined below). 

This Policy sets forth procedures to prevent such improper selective disclosure and 

complements the Company’s Insider Trading Policy.  Any questions regarding this Policy should 

be directed to the General Counsel. 

II. REGULATION FD 

Regulation FD requires that whenever the Company, or a person acting on behalf of the 

Company, discloses material nonpublic information to certain specified persons (including 

brokers, dealers, analysts and security holders), then the Company must disseminate the 

information to the public: 

• in advance (or simultaneously); or 

• as soon as reasonably practicable (if the disclosure was made unintentionally). 

Any unintentional disclosure of material nonpublic information should be reported to the 

General Counsel.  If the General Counsel determines that material nonpublic information was 

disclosed, the Company will promptly disclose the information via a press release and/or a report 

publicly filed with the SEC (such as a Form 8-K) no later than (i) 24 hours from when a senior 

official (i.e., a director or officer, the General Counsel or the head of Investor Relations) 

becomes aware of the disclosure and (ii) the opening of the next trading session. 

III. SPECIFIED RECIPIENTS OF THE COMMUNICATIONS — THE 

“INVESTMENT COMMUNITY” 

This Policy covers disclosures to all persons to whom Regulation FD prohibits selective 

disclosure, which generally includes Company security holders, as well as investment analysts, 

brokers, dealers, investment advisers and companies, certain institutional investors and 

associated or affiliated persons of the foregoing (collectively, the “Investment Community”).  If 
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you are in doubt as to whether someone is covered by this Policy, then either (i) assume that they 

are or (ii) contact the General Counsel for guidance.  Inquiries from analysts, security holders 

and other members of the Investment Community received by any director or employee (other 

than an Authorized Spokesperson, as defined below) must be forwarded to the head of Investor 

Relations, or, in his or her absence, another Authorized Spokesperson.  Under no circumstances 

should any attempt be made to handle these inquiries without prior authorization from an 

Authorized Spokesperson. 

Certain communications generally are not covered by Regulation FD, including 

communications with: 

• customers, suppliers or strategic partners in the ordinary course of business; 

• news organizations; and 

• government agencies. 

Any inquiries from the media or press should be forwarded to the Company’s Investor 

Relations department. 

IV. PERSONS ACTING ON BEHALF OF THE COMPANY — “AUTHORIZED 

SPOKESPERSONS” 

The only persons authorized to speak on behalf of the Company to the Investment 

Community are: 

• the Chief Executive Officer or Co-Chief Executive Officers (as applicable); 

• the Chief Financial Officer; 

• the General Counsel; 

• the head of Investor Relations; and 

• other persons specifically designated by any of the above persons to speak with 

respect to a particular topic or purpose. 

Each such person is referred to herein as an “Authorized Spokesperson.” No other director, 

officer, employee, or agent is permitted to communicate information concerning the Company 

with the Investment Community.  Inquiries from the Investment Community received by any 

director, officer, employee, or agent of the Company (other than an Authorized Spokesperson) 

must be forwarded to an Authorized Spokesperson.  Under no circumstances should any attempt 

be made to handle these inquiries without prior authorization from an Authorized Spokesperson. 

To the extent practicable, Authorized Spokespersons should contact the Investor 

Relations department before having conversations with a member of the Investment Community 

in order to review as much of the precise substance of the intended communication as possible. 
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V. MATERIAL NONPUBLIC INFORMATION 

Each time an Authorized Spokesperson determines to disclose or discuss Company 

information with any person who is or might be a member of the Investment Community, a 

determination should be made prior to the communication, in consultation with the General 

Counsel whenever practicable, whether the information is material and nonpublic. 

Under Company policy and United States laws, information is material if: 

• there is a substantial likelihood that a reasonable investor would consider the 

information important in determining whether to trade in a security; or 

• the information, if made public, likely would affect the market price of a company’s 

securities. 

Information may be material even if it relates to future, speculative or contingent events 

and even if it is significant only when considered in combination with publicly available 

information.  Material information can be positive or negative.  Depending on the facts and 

circumstances, information that could be considered material includes, but is not limited to, 

information pertaining to the following: 

• earnings announcements or guidance, or changes to previously released 

announcements or guidance;  

• other unpublished financial results;  

• write-downs and additions to reserves for bad debts;  

• expansion or curtailment of operations and business disruptions;  

• a cybersecurity incident or risk that may adversely impact the Company’s business, 

reputation or share value; 

• pending or threatened significant litigation or government action, or the resolution 

thereof;  

• a pending or proposed merger, acquisition, tender offer, joint venture, restructuring or 

change in assets; 

• changes in analyst recommendations or debt ratings;  

• events regarding the Company’s securities (e.g., defaults on senior securities, calls of 

securities for redemption, repurchase plans, stock splits, changes in dividends, 

changes to the rights of securityholders or an offering of additional securities); 

• changes in control of the Company or extraordinary management developments;  

• changes in the Company’s pricing or cost structure; 

• extraordinary borrowing or other financing transactions out of the ordinary course;  

• liquidity problems or impending bankruptcy, corporate restructuring, receivership, or 

layoffs;  
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• changes in auditors or auditor notification that the Company may no longer rely on an 

audit report; 

• geographic expansions or contractions; 

• the gain or loss of a significant customer or supplier; 

• key changes in compensation policy; 

• development of a significant new product, process, or service; 

• new significant contracts, customers or financing sources, or the loss thereof; or 

• status of aircraft development, including test-flight, certification and other operational 

data, regulatory approvals and significant aircraft or service achievements or 

problems. 

Authorized Spokespersons should be cognizant of the fact that the disclosure of material 

information is not limited to express, spoken language.  Material information can be conveyed by 

non-verbal communication, such as through the tone of your voice, emphasis on certain words or 

even your body language and demeanor, and through “code words” and “winks and nods.” In 

case of doubt, information should be considered material, and thus disclosure should be avoided 

until such information has been publicly disclosed or it has been determined by the General 

Counsel that such information is not, or has ceased to be, material.  Decisions with respect to 

whether particular information is or is not material are judged by enforcement authorities with 

the benefit of hindsight, and the SEC takes a broad view as to which information is considered 

material.  If you have any questions as to whether certain information is material, please contact 

the Company’s General Counsel. 

Information is nonpublic if it has not yet been communicated by the Company in a 

manner reasonably designed to make it available to the general investing public (e.g., via an SEC 

filing, a press release, a webcast or an earnings call).  The circulation of rumors, even if accurate 

and reported in the media, does not constitute public disclosure. 

VI. QUIET PERIODS 

The Company will observe a “quiet period,” during which communications with analysts 

and investors on financial information regarding the quarter (and regarding the full year during 

the fourth quarter) will be restricted.  The quiet period will begin on the fifteenth calendar day of 

the last month of the quarter and continue until the Company’s earnings information for the 

applicable period is made public. 

VII. DISCLOSURE AND COMMUNICATION PROCEDURES 

Before any communications with the Investment Community, it should be determined 

whether any material nonpublic information may be disclosed, via consultation with the General 

Counsel.  If it is determined that material nonpublic information is intended to be disclosed, an 

Authorized Spokesperson, as described above, must first coordinate with the General Counsel 

and the Investor Relations department to ensure that prior to, or at the same time as, the planned 

communications, the Company discloses the information using one of the approved public 



5 

disclosure methods described below.  If an Authorized Spokesperson is unsure as to whether the 

information they wish to disclose is material, non-public information, they must consult with the 

General Counsel and may only disclose such information if the content and manner of the 

disclosure are pre-cleared by the General Counsel.  Furthermore, although the Company 

recognizes that Regulation FD does not apply to communications with the media, it is the 

Company’s policy to publicly disclose material non-public information before discussing such 

material with individuals representing the media.  

A. Methods of Public Dissemination 

The Company will publicly disclose material nonpublic information by one of the 

following: 

• issuing a press release via major news wires; 

• filing or furnishing a Form 8-K or other filing with the SEC; and/or 

• making any other compliant disclosure, including public conference calls, webcasts 

and posting on the investor relations page of the Company’s website. 

If public disclosure will be made through a conference call or webcast, the Company will 

provide advance public notice, including access information, before such public disclosure 

occurs, as described below. 

B. Press Releases 

The Investor Relations department should review all press releases concerning potentially 

material matters prior to distribution, especially those involving earnings and any forward-

looking statements.  Press releases will be issued via major news wires and posted on the 

Company’s website.  Depending on the nature of the announcement, the press release or material 

information also may be included on a Form 8-K or other appropriate form filed with the SEC. 

C. Calls or Webcasts 

If public disclosure will be made through a conference call or webcast, the Company will 

provide advance public notice, which may be given by (i) a press release issued to major news 

wires and (ii) a website posting, each including relevant access information (e.g., date, time and 

telephone number or URL address of the call or webcast) and the period, if any, for which a 

replay of the call or webcast will be available.  If any additional specific material matters will be 

discussed on the call or webcast, such as new business initiatives or the status of a previously 

announced transaction, that fact should be included in the press release and website posting. 

Each conference call or webcast will be open to analysts, media representatives and the 

general public.  The Company may limit questions to be from analysts only, so long as all 

listeners hear the questions and responses. 
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D. Earnings Releases and Calls 

Quarterly earnings releases will be issued after prior review by the Audit Committee of 

the Company’s Board of Directors.  The Company will give adequate advance public notice of 

all quarterly earnings conference calls and webcasts, and replays of the same, as described 

above.  A scripted outline will be used for earnings calls, which will include cautionary, safe-

harbor language. 

E. Earnings Guidance 

The Company may publicly issue earnings guidance or other forward-looking 

information, which should expressly disclaim any intention to provide updates.  Even reaffirming 

or confirming previously issued guidance may be viewed as conveying new material nonpublic 

information. 

F. Corporate Website and Social Media Channels 

The Company may establish the Company’s corporate website and other channels (such 

as social media platforms) as recognized channels of distribution of material nonpublic 

information; provided, that the Company includes language in its press releases and SEC 

periodic filings that notifies investors that the Company intends to use its website as a channel of 

distribution of material information about the Company.  No postings of material information on 

such channels may be made without the approval of the General Counsel, in consultation with 

the Investor Relations department. 

Until the Company determines that its website set forth above, as updated from time to 

time, is a recognized channel of distribution, the Company should disclose material, non-public 

information on the Company’s website indicated above only if it has previously disclosed the 

information in accordance with Section VII (A) of this Policy. 

The Company may post material Company information on the Company’s social media 

channels only if it has previously disclosed the information in accordance with Section VII (A) 

of this policy. 

Use of personal social media channels by Authorized Spokespersons to communicate 

material Company information prior to its disclosure by the Company in accordance with 

Section VII (A) of this Policy is prohibited.  Authorized Spokespersons may post on their 

personal social media channels material Company information only after it has been posted by 

the Company on the Company’s social media channels in accordance with this Policy. 

The Company’s General Counsel should be informed in advance of all potential 

disclosures on the Company’s website and/or social media channels of material Company 

information.  This is intended to enable their review and ensure compliance with this policy and 

consistency of the information with that previously disclosed in accordance with Section VII (A) 

of this Policy. 

If material, non-public information is intentionally or unintentionally disclosed by 

Authorized Spokespersons on the Company’s website (prior to the Company determining that 
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the website is a recognized channel of distribution) or the Company’s social media channels, 

prompt public disclosure must be made in accordance with Sections VII (A) of this Policy. 

G. One-on-One Communications and Meetings 

When possible, one-on-one communications and meetings with members of the 

Investment Community should be outlined in advance.  The outlines should be used to brief the 

participating Authorized Spokesperson(s), and communications and meetings should always 

include more than one Company employee or director.  Authorized Spokespersons and the 

Investor Relations Department should maintain written records and summaries of their 

communications with the Investment Community. 

H. Commenting on Analysts’ Reports 

The Company and its directors and personnel will not adopt, affirm or validate an 

analyst’s report.  Analyst reports should not be shared or linked on the Company’s website, 

social media accounts and other relevant online platforms.  Analyst reports and earnings models 

may only be reviewed to correct errors that either are mathematical or can be corrected by 

referring to publicly available, historical and factual information.  No other feedback or guidance 

on earnings models may be communicated to an analyst.  A written record should be kept of any 

comments provided on an analyst’s report. 

I. Conferences, Roadshows and Similar Events 

Every investor or analyst conference, roadshow or similar event (other than a roadshow 

for a registered offering that is not subject to Regulation FD) will be conducted in accordance 

with this Policy, including the guidance regarding one-on-one meetings above.  If an event will 

not be webcast, then the Company will issue a press release and file a Form 8-K with the SEC 

before the event that discloses any material nonpublic information intended to be disclosed at the 

event.  

J. “No Comment” Response to Rumors or Unusual Trading Activity   

Authorized Spokespersons should not comment on market rumors or on unusual trading 

activity in Company securities.  If a rumor has an internal source, senior management will 

consult with the Legal Department, and outside counsel if necessary, to determine an appropriate 

response.  

VIII. VIOLATIONS OF THIS POLICY 

Violations of Regulation FD are subject to SEC enforcement action, which may include 

an administrative action seeking a cease-and-desist order, or a civil action against the Company 

or an individual seeking an injunction and/or civil money penalties. 

Any violation of this Policy by a director or employee shall be brought to the attention of 

the Legal Department and, subject to applicable law, Company employees who violate this 

Policy may be subject to discipline by the Company, up to and including termination of 
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employment, even if the country or jurisdiction where the conduct took place does not regard it 

as illegal. 



 

 

Eve Holding, Inc. 

Insider Trading Policy 

Adopted on May 9, 2022 

______________________________________________________________________________ 

In the course of conducting the business of Eve Holding, Inc. (together with its 

subsidiaries, the “Company”), you may come into possession of material information about the 

Company, Embraer S.A. (“Embraer”) or other entities that is not available to the investing 

public (referenced herein as “material nonpublic information,” as explained in greater detail 

below).  You have a legal and ethical obligation to maintain the confidentiality of material 

nonpublic information.  In addition, it is illegal and a violation of Company policy to purchase or 

sell securities of the Company, Embraer or any other entity while you are in possession of 

material nonpublic information about the Company, Embraer or that other entity obtained in the 

course of your position with the Company.  Please note that it does not matter that you may have 

decided to trade before learning the material nonpublic information.  It also does not matter that 

you may have a reason to trade that is based on public information.  The federal securities laws 

do not recognize these mitigating circumstances in determining liability.  The Company’s Board 

of Directors has adopted this Insider Trading Policy (the “Policy”) in order to ensure compliance 

with the law and to avoid even the appearance of improper conduct by anyone associated with 

the Company.  

I. PERSONS SUBJECT TO THIS POLICY  

The procedures and restrictions set forth in this Policy apply to all Company officers, 

directors and employees, wherever located, as well as the Company’s direct or indirect 

controlling stockholders.  The Company may also determine that other persons should be subject 

to this Policy, such as contractors or consultants, who have access to material nonpublic 

information.  This Policy also applies to family members, such as spouses, minor children, adult 

family members who share the same household, and any other person or entity whose securities 

trading decisions are influenced or controlled by the officer, director or employee (collectively, 

“Related Insiders”).  In addition to requiring compliance with the letter of the law, the 

Company’s policy also requires compliance with the spirit of the law in order to avoid even the 

appearance of impropriety.  Insider trading can generate significant adverse publicity and thus 

cause a substantial loss of confidence in the Company and its securities on the part of the public 

and the securities markets.  For additional information regarding post-termination transactions, 

see section XII of this Policy. 

II. TRANSACTIONS SUBJECT TO THIS POLICY  

This Policy applies to transactions in common stock, preferred stock, bonds and other 

debt securities, options to purchase common stock, convertible debentures and warrants of the 

Company or Embraer, as well as derivative securities whether or not issued by the Company, 

such as exchange-traded put or call options or swaps relating to the Company’s securities or 
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Embraer’s securities (such securities, collectively, the “Covered Securities”).  In addition, in the 

normal course of business, you may come into possession of material nonpublic information 

concerning the Company or its industry, transactions in which the Company proposes to engage 

or other entities with which the Company does business.  Therefore, the Company has 

established this Policy with respect to trading in its securities or the securities of another 

company.  See the section VII, “Special Transactions” and section IX, “Prohibited Transactions” 

for further discussion of certain types of securities and transactions.   

To avoid even the appearance of impropriety, additional restrictions on trading Covered 

Securities apply to directors, officers and certain designated employees who have regular access 

to material nonpublic information about the Company.  These policies are set forth in the 

Company’s Addendum to the Insider Trading Policy, attached hereto (the “Addendum”).  The 

Company will notify you if you are subject to the Addendum.  The Addendum generally 

prohibits directors and designated employees from trading in Covered Securities during blackout 

periods and requires pre-clearance for all transactions in Covered Securities. 

III. INDIVIDUAL RESPONSIBILITY 

Each person subject to this Policy is individually responsible for complying with this 

Policy and ensuring the compliance of any Related Insiders whose transactions are subject to this 

Policy.  Accordingly, you should make your family and household members aware of the need to 

confer with you before they trade in Covered Securities, and you should treat all such 

transactions for the purposes of this Policy and applicable securities laws concerning trading 

while in possession of material nonpublic information as if the transactions were for your own 

account.   

In all cases, the responsibility for determining whether an individual is in possession of 

material nonpublic information rests with that individual, and any action on the part of the 

Company or any other employee pursuant to this Policy (or otherwise) does not in any way 

constitute legal advice or insulate an individual from liability under applicable securities laws.  

IV. MATERIAL NONPUBLIC INFORMATION 

What is Material Information?  Under Company policy and United States laws, 

information is material if:  

• there is a substantial likelihood that a reasonable investor would consider the information 

important in determining whether to trade in a security; or  

• the information, if made public, likely would affect the market price of a company’s 

securities.   

Information may be material even if it relates to future, speculative or contingent events 

and even if it is significant only when considered in combination with publicly available 

information.  Material information can be positive or negative.  Nonpublic information can be 

material, even with respect to companies that do not have publicly-traded stock, such as those 

with outstanding bonds. 
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Depending on the facts and circumstances, information that could be considered material 

includes, but is not limited to, information pertaining to the following:  

• earnings announcements or guidance, or changes to previously released announcements 

or guidance;  

• other unpublished financial results;  

• write-downs and additions to reserves for bad debts;  

• expansion or curtailment of operations and business disruptions;  

• a cybersecurity incident or risk that may adversely impact the Company’s business, 

reputation or share value; 

• new inventions or discoveries;  

• pending or threatened significant litigation or government action, or the resolution 

thereof;  

• a pending or proposed merger, acquisition, tender offer, joint venture, restructuring or 

change in assets; 

• changes in analyst recommendations or debt ratings;  

• events regarding the Company’s securities (e.g., defaults on senior securities, calls of 

securities for redemption, repurchase plans, stock splits, changes in dividends, changes to 

the rights of securityholders or an offering of additional securities); 

• changes in control of the Company or extraordinary management developments;  

• changes in the Company’s pricing or cost structure; 

• extraordinary borrowing or other financing transactions out of the ordinary course;  

• liquidity problems or impending bankruptcy, corporate restructuring, receivership, or 

layoffs;  

• changes in auditors or auditor notification that the Company may no longer rely on an 

audit report; 

• geographic expansions or contractions; 

• key changes in compensation policy; 

• development of a significant new product, process, or service;  

• the gain or loss of a significant customer or supplier; or 

• status of aircraft development, including test-flight, certification and other operational 

data, regulatory approvals and significant aircraft or service achievements or problems.  
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What is Nonpublic Information?  Information is considered to be nonpublic unless it 

has been adequately disclosed to the public.  This means that the information must be publicly 

disseminated and sufficient time must have passed for the securities markets to digest the 

information.  

It is important to note that information is not necessarily public merely because it has 

been discussed in the press or on social media, which will sometimes report rumors.  You should 

presume that information is nonpublic, unless you can point to its official release by the 

Company in at least one of the following ways: 

• publicly available filings with the U.S. Securities and Exchange Commission (the 

“SEC”) or securities regulatory authorities;  

• issuance of press releases via major newswire such as Dow Jones or Reuters; or 

• meetings with members of the press and the public. 

You may not attempt to “beat the market” by trading simultaneously with, or shortly 

after, the official release of material information.  Although there is no fixed period for how long 

it takes the market to absorb information, out of prudence a person in possession of material 

nonpublic information should refrain from any trading activity for two full trading days 

following its official release.  

Twenty-Twenty Hindsight.  If securities transactions ever become the subject of 

scrutiny, they are likely to be viewed after-the-fact with the benefit of hindsight.  As a result, 

before engaging in any transaction you should carefully consider how the transaction may be 

construed in the bright light of hindsight.  If you have any questions or uncertainties about this 

Policy or a proposed transaction, please ask the General Counsel. 

V. “TIPPING,” COMMENTING AND RUMORS 

In addition to trading while in possession of material nonpublic information, it is also 

illegal and a violation of this Policy to provide such information to another (“tipping”) who may 

trade or to advise another to trade on the basis of such information.  This Policy applies 

regardless of whether the person or entity who receives the information, the “tippee,” is related 

to you and regardless of whether you receive any monetary benefit from the tippee. 

If you receive or have access to the Company’s material non-public information, you may 

not comment on stock price movements or rumors of other corporate developments (including 

discussions on Internet “chat rooms” or posts) that are of possible significance to the investing 

public, unless you have been authorized to do so by the General Counsel or otherwise in 

compliance with the Company’s Regulation Fair Disclosure Policy.  If you comment on stock 

price movements or rumors or disclose material non-public information to a third party out of 

compliance with such policy, you must contact the General Counsel immediately. 

In addition, it is generally the practice of the Company not to respond to inquiries and/or 

rumors concerning the Company’s affairs.  If you receive inquiries concerning the Company 
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from the media or inquiries from securities analysts or other members of the financial 

community, you should refer such inquiries, without comment, to the General Counsel. 

VI. OTHER COMPANY SECURITIES 

You may not buy or sell securities of another company at any time when you have 

material nonpublic information about that company or have material nonpublic information that 

could affect the share price of that company.  For purposes of this section VI, another company 

may include, without limitation, any of our customers, vendors, an acquisition target, or a 

company in the same industry, sector or subsector, when that information was obtained as a 

result of your employment or relationship to the Company. 

VII. SPECIAL TRANSACTIONS  

The trading restrictions in this Policy do not apply in the case of the following 

transactions, except as specifically noted:    

A. Stock Option Plans.  The trading restrictions in this Policy do not apply to 

exercises of stock options where no Company common stock is sold in the market 

to fund the option exercise price or related taxes (i.e., a net exercise or where cash 

is paid to exercise the option) or to the exercise of a tax withholding right 

pursuant to which a person has elected to have the Company withhold shares 

subject to an option to satisfy tax withholding requirements.  The trading 

restrictions do apply, however, to subsequent sales of Company common stock 

received upon the exercise of options in which the proceeds are used to fund the 

option exercise price (i.e., a cashless exercise of options) or related taxes.  In 

addition, the Company reserves the right to limit or restrict stock option exercises 

or tax withholdings not made pursuant to standing elections in appropriate 

circumstances. 

B. Restricted Stock Awards.  The trading restrictions in this Policy do not apply to 

the vesting of restricted stock, or the exercise of a tax withholding right pursuant 

to which you elect to have the Company withhold shares of stock to satisfy tax 

withholding requirements upon the vesting of any restricted stock.  The trading 

restrictions do apply, however, to any market sale of restricted stock. 

C. Other Similar Transactions.  Any other purchase of Covered Securities directly 

from the Company or Embraer, as applicable, or sales of Covered Securities 

directly to the Company or Embraer, as applicable, may be exempted from the 

trading restrictions of this Policy with approval by the General Counsel or the 

Board of Directors.  

VIII. GIFTS OF SECURITIES  

Bona fide gifts of securities are not transactions subject to this Policy, unless the person 

making the gift has reason to believe that the recipient intends to sell the Covered Securities 

while the officer, director, or employee is aware of material nonpublic information, or the person 

making the gift is subject to the trading restrictions specified in the Addendum (in which case 
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pre-clearance is required).  Gifts of securities may include gifts to trusts for estate planning 

purposes, as well as donations to a charitable organization.  Whether a gift is “bona fide” may 

depend on various circumstances surrounding the gift.  Accordingly, you are encouraged to 

consult the General Counsel when contemplating a gift.   

IX. PROHIBITED TRANSACTIONS 

Due to the heightened legal risk associated with the following transactions, the 

individuals subject to this Policy may not engage in the following:  

A. Publicly-Traded Options.  You may not trade in options, warrants, puts and calls 

or similar instruments on Covered Securities.  Given the relatively short term of 

publicly-traded options, transactions in options may create the appearance that a 

director, officer or other employee is trading based on material nonpublic 

information and focus a director’s, officer’s or other employee’s attention on 

short-term performance at the expense of the Company’s long-term objectives.   

B. Short Sales.  You may not engage in short sales of Covered Securities.  A short 

sale has occurred if the seller (i) does not own the securities sold or (ii) does own 

the securities sold, but does not deliver them within 20 days or place them in the 

mail within 5 days of the sale.  Short sales may reduce a seller’s incentive to seek 

to improve the Company’s performance and often have the potential to signal to 

the market that the seller lacks confidence in the Company’s prospects.   

C. Margin Accounts and Pledges.  Because a margin sale or foreclosure sale may 

occur at a time when the pledgor is aware of material nonpublic information or 

otherwise is not permitted to trade in Covered Securities, you may not hold 

Covered Securities in a margin account or otherwise pledge Covered Securities as 

collateral for a loan.   

D. Hedging Transactions.  You may not engage (directly or indirectly) in hedging 

transactions, or otherwise engage in transactions that hedge or offset, or are 

designed to hedge or offset, any decrease in the market value of Covered 

Securities.  Hedging transactions include (but are not limited to) collars, equity 

swaps, exchange funds and prepaid variable forward sale contracts.  Hedging 

transactions may allow a director, officer or other employee to continue to own 

Covered Securities, but without the full risks and rewards of ownership.  This 

may lead to the director, officer or other employee no longer having the same 

objectives as the Company’s other shareholders. 

E. Short-Term Trading.  If you purchase Covered Securities in the open market, you 

may not sell any Covered Securities of the same class (which includes any other 

securities that are convertible or exchangeable into such class) during the six 

months following the purchase (or vice versa).  Short-term trading of Covered 

Securities may be distracting to the person and may unduly focus the person on 

the Company’s short-term stock market performance instead of the Company’s 

long-term business objectives.   
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F. Standing and Limit Orders.  You may not place standing or limit orders on 

Covered Securities.  Standing and limit orders create heightened risks for insider 

trading violations because there is no control over the timing of purchases or sales 

that result from standing instructions to a broker, and as a result, the broker could 

execute a transaction when a director, officer or other employee is in possession 

of material nonpublic information.   

X. RULE 10B5-1 TRADING PLANS 

Notwithstanding the prohibition against insider trading, SEC Rule 10b5-1 provides an 

affirmative defense against insider trading liability under Rule 10b-5.  A person subject to this 

Policy can rely on this defense and trade in Covered Securities, regardless of their awareness of 

inside information, if the transaction occurs pursuant to a pre-arranged written trading plan 

(“Rule 10b5-1 Plan”) that was entered into when the person was not in possession of material 

nonpublic information and that complies with the requirements of Rule 10b5-1.   

Anyone subject to this Policy who wishes to enter into a Rule 10b5-1 Plan must submit 

the Rule 10b5-1 Plan to the General Counsel for its approval at least five business days prior to 

the planned entry into the Rule 10b5-1 Plan.  Rule 10b5-1 Plans may not be adopted by a person 

when he or she is in possession of material nonpublic information about the Company. 

Once the Rule 10b5-1 Plan is adopted, you must not exercise any subsequent influence 

over the amount of securities to be traded, the price at which they are to be traded or the date of 

the trade.  You may amend or replace a Rule 10b5-1 Plan only during periods when trading is 

permitted in accordance with this Policy, and you must submit any proposed amendment or 

replacement of a Rule 10b5-1 Plan to the General Counsel for approval prior to adoption.  You 

must provide notice to the General Counsel prior to terminating a Rule 10b5-1 Plan.  You should 

understand that frequent modifications or terminations of a Rule 10b5-1 Plan may call into 

question your good faith in entering into the plan (and therefore may jeopardize the availability 

of the affirmative defense against insider trading allegations). 

XI. REPORTING VIOLATIONS/SEEKING ADVICE 

You should refer suspected violations of this Policy to the General Counsel or through 

the reporting procedures set forth in the Company’s Code of Conduct.  In addition, if you:  

• receive material nonpublic information that you are not authorized to receive or that you 

do not need to know to perform your employment responsibilities; or  

• receive confidential information and are unsure if it is within the definition of material 

nonpublic information or whether its release might be contrary to a fiduciary or other 

duty or obligation, 

you should not share it with anyone.  To seek advice about what to do under those 

circumstances, you should contact  the General Counsel.  Consulting your colleagues may have 

the effect of exacerbating the problem, as containment of the information, until the legal 

implications of possessing it are determined, is critical. 
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XII. POST-TERMINATION TRANSACTIONS 

This Policy, and the Addendum, continue to apply to transactions in Covered Securities 

even after a person’s service with the Company is terminated.  If a person is in possession of 

material nonpublic information when his or her service terminates, that individual may not trade 

in Covered Securities until that information has become public or is no longer material.  

Questions or concerns on whether any continuing nonpublic information remains material should 

be directed to the General Counsel.  The pre-clearance procedures specified in the Addendum, 

however, will cease to apply to transactions in Covered Securities upon the expiration of any 

blackout period or other Company-imposed trading restrictions applicable at the time of the 

termination of service.  

XIII. PENALTIES FOR VIOLATIONS OF THE INSIDER TRADING LAWS AND 

THIS POLICY 

In the United States and many other countries, the personal consequences to you of 

illegal insider trading can be severe.  In addition to injunctive relief, disgorgement and other 

ancillary remedies, U.S. law empowers the government to seek significant civil penalties against 

persons found liable of insider trading, including as tippers or tippees.  The amount of a penalty 

could total three times the profits made or losses avoided.  The maximum penalty may be 

assessed even against tippers for the profits made or losses avoided by all tippees, including 

remote tippees (i.e., others who may have been tipped by the tippee).  Further, civil penalties of 

the greater of $1 million or three times the profits made or losses avoided can be imposed on any 

person who “controls” a person who engages in illegal insider trading.  

Criminal penalties may also be assessed for insider trading.  Any person who “willfully” 

violates any provision of the Securities Exchange Act of 1934 (or rule promulgated thereunder) 

may be fined up to $5 million ($25 million for entities) and/or imprisoned for up to 20 years.  

Subject to applicable law, Company employees who violate this Policy may also be subject to 

discipline by the Company, up to and including termination of employment, even if the country 

or jurisdiction where the conduct took place does not regard it as illegal.  Needless to say, a 

violation of law, or even a governmental or regulatory investigation that does not result in 

prosecution, can tarnish a person’s reputation and irreparably damage a career.  

If you are located or engaged in dealings outside the U.S., be aware that laws regarding 

insider trading and similar offenses differ from country to country.  Employees must abide by the 

laws in the country where located.  However, you are required to comply with this Policy even if 

local law is less restrictive.  If a local law conflicts with this Policy, you must consult the General 

Counsel. 

 

* * *
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EVE HOLDING, INC. 
 

ADDENDUM TO  

INSIDER TRADING POLICY 

1. INTRODUCTION 

This Addendum explains requirements and procedures, which apply to all directors and 

officers1 (collectively, “Restricted Insiders”) subject to Section 16 of the Securities Exchange 

Act of 1934 (the “Exchange Act”), as well as certain designated employees of Eve Holding, Inc. 

(the “Company”) who have access to material nonpublic information about the Company, and is 

in addition to and supplements the Company’s Insider Trading Policy (the “Policy”).  The 

positions of the designated persons subject to this Addendum are listed on attached Schedule A.  

The Company may from time to time designate other individuals who are subject to this 

Addendum and will amend Schedule A from time to time as necessary to reflect such changes or 

the resignation or change of status of any individual.  Please note that this Addendum applies to 

all Covered Securities which you hold or may acquire in the future. 

Please read this Addendum carefully.  When you have completed your review, please 

sign the attached acknowledgment form and return it to the General Counsel. 

2. PRE-CLEARANCE PROCEDURES 

Those subject to this Addendum, as well as their spouses, minor children, adult family 

members sharing the same household and any other person or entity over whom the individual 

exercises influence or control over his, her or its securities trading decisions (collectively, 

“Related Insiders”), may not engage in any transaction involving the Company’s securities 

(including the exercise of stock options, gifts, loans, contributions to a trust or any other 

transfers) without first obtaining pre-clearance of the transaction from the General Counsel.  

Each proposed transaction will be evaluated to determine if it raises insider trading concerns or 

other concerns under federal laws and regulations.  Any advice will relate solely to the restraints 

imposed by law and will not constitute advice regarding the investment aspects of any 

transaction.  Clearance of a transaction must be re-requested if the transaction order is not placed 

within 48 hours of obtaining pre-clearance.  If clearance is denied, the fact of such denial must 

be kept confidential by the person requesting such clearance. 

When requesting pre-clearance, the requestor should carefully consider whether he or she 

may be aware of any material nonpublic information about the Company, and should describe 

fully those circumstances to the General Counsel.  The requestor should also indicate whether he 

or she has effected any non-exempt “opposite-way” transactions within the past six months, and 

                                                 
1  Officers who are subject to Section 16 include an issuer’s president, principal financial officer, principal 

accounting officer (or, if there is no such accounting officer, the controller), any vice-president of the 

issuer in charge of a principal business unit, division or function (such as sales, administration or finance), 

any other officer who performs a policy-making function, or any other person who performs similar 

policy-making functions for the issuer. Officers of the issuer’s parent(s) or subsidiaries are deemed 

officers of the issuer if they perform such policy-making functions for the issuer. 
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should be prepared to report the proposed transaction on an appropriate Form 4 or 5, if 

applicable.  The requestor should also be prepared to comply with SEC Rule 144 and file Form 

144, if advisable, at the time of any sale.  

Notwithstanding the foregoing, pre-clearance is not required for any trades made 

pursuant to a pre-arranged Rule 10b5-1 Plan adopted in accordance with the requirements of the 

Company’s Insider Trading Policy.  Pre-clearance is also not required for the “Special 

Transactions” to which the Policy does not apply, subject to certain exceptions described in 

section VII of the Policy.   

3. BLACKOUT PERIODS 

Those individuals subject to this Addendum (and Related Insiders) are subject to the 

following blackout periods, during which they may not trade in the Company’s securities (except 

by means of pre-arranged Rule 10b5-1 Plans established in compliance with the Policy). 

Quarterly Blackout.  Because the announcement of the Company’s quarterly financial 

results will almost always have the potential to have a material effect on the market for the 

Company’s securities, you may not trade in the Company’s securities during the period 

beginning on the fifteenth calendar day of the last month of the quarter and ending after the 

second trading day following the release of the Company’s earnings for that quarter. 

Interim Earnings Guidance Blackout.  The Company may on occasion issue interim 

earnings guidance or other potentially material information by means of a press release, SEC 

filing on Form 8-K or other means designed to achieve widespread dissemination of the 

information.  You should anticipate that trading will be blacked out while the Company is in the 

process of assembling the information to be released and until the information has been released 

and fully absorbed by the market. 

Event-Specific Blackout.  From time to time, an event may occur that is material to the 

Company and is known by only a few directors, officers and/or employees.  The existence of an 

event-specific blackout will not be announced.  If, however, a person whose trades are subject to 

pre-clearance requests permission to trade in the Company’s securities during an event-specific 

blackout, the General Counsel will inform the requesting person of the existence of a blackout 

period, without disclosing the reason for the blackout.  Any person made aware of the existence 

of an event-specific blackout should not disclose the existence of the blackout to any other 

person.   

Regulation BTR.  Directors and officers may also be subject to event-specific blackouts 

pursuant to the SEC’s Regulation Blackout Trading Restriction, which prohibits certain sales and 

other transfers by insiders during certain pension plan blackout periods. 

NOTE:  Even if a blackout period is not in effect, at no time may you trade in Covered 

Securities if you are in possession of material nonpublic information about the Company or 

Embraer.  The failure of the General Counsel to notify you of an event-specific blackout will not 

relieve you of the obligation not to trade while in possession of material nonpublic information. 
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4. REPORTING AND FORM FILING REQUIREMENTS 

Under Section 16(a) of the Exchange Act, directors and officers of the Company, as well 

as beneficial owners of more than 10% of the outstanding shares of any class of voting Company 

equity securities registered under Section 12 of the Exchange Act, must file forms with the U.S. 

Securities and Exchange Commission (the “SEC”) disclosing their direct and indirect pecuniary 

interest in most transactions involving the Company’s equity securities.  In this context, “equity 

securities” of the Company include shares of the classes of equity securities created under the 

Company’s governing documents, such as common stock, as well as any securities (regardless of 

whether issued by the Company) that are exchangeable for or convertible into, or that derive 

their value from, an equity security of the Company.  These other securities are known as 

“derivative securities,” and include options, restricted share units, warrants, convertible 

securities and stock appreciation rights. 

A. Forms 3, 4 and 5 

The Company’s Legal Department will assist directors and officers in preparing and 

filing the following Section 16 reports but each individual director and officer is responsible for 

the timing and contents of his or her reports: 

• Form 3, Initial Beneficial Ownership Statement.  A person who becomes a director or 

officer of the Company must file a Form 3 within 10 calendar days of becoming a 

director or officer, even if such person does not own any Company equity securities at the 

time.  The Form 3 must disclose such person’s position and ownership of any Company 

equity securities as of immediately prior to assuming office. 

• Form 4, Changes of Beneficial Ownership Statement.  As long as a person remains a 

director or officer, and for up to six months after a person no longer holds such a position 

with the Company, a Form 4 must be filed with the SEC before 10:00 p.m., Eastern, on 

the second business day following any transaction by that person, whether directly or 

indirectly, in Company equity securities.  There are exceptions to this requirement for 

gifts and a very limited class of employee benefit plan transactions.  

• Form 5, Annual Beneficial Ownership Statement.  A Form 5 must be filed with the 

SEC by any individual who served as a director or officer of the Company during any 

part of the Company’s fiscal year to report:  

‒ all reportable transactions in Company equity securities that were specifically eligible 

for deferred reporting on Form 5;  

‒ all transactions that should have been reported during the last fiscal year but were not; 

and  

‒ with respect to an individual’s first Form 5, all transactions which should have been 

reported but were not for the last two fiscal years.   

A Form 5 need not be filed if all transactions otherwise reportable have been previously 

reported.  If required, Form 5 must be filed within 45 days after the end of the Company’s fiscal 

year, e.g., February 14 for calendar-year companies, or the first business day thereafter.  

Common types of transactions reportable on Form 5 include gifts and certain acquisitions of less 
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than $10,000 in any six-month period, either of which may be reported on a voluntary basis on 

any Form 4 filed before the Form 5 is due. 

B. Indirect Ownership by Related Insiders 

The reports described above must also reflect any indirect ownership by directors and 

officers, including all holdings and transactions by Related Insiders.  This includes changes in 

ownership by immediate family members living in the director’s officer’s household and any 

other person or entity over whom the individual exercises influence or control over his, her or its 

securities trading decisions.  For this purpose, “immediate family” includes a spouse, children, 

stepchildren, grandchildren, parents, grandparents, stepparents and siblings, including in-laws 

and adoptive relationships. 

Any questions concerning whether a particular transaction will necessitate filing of 

one of these Forms, or how or when they should be completed should be asked of the 

General Counsel, or, if you prefer, your individual legal counsel.  The Company must 

disclose in its Annual Report on Form 10-K and in its Proxy Statement any delinquent filings 

of Forms 3, 4 or 5 by directors and officers, and must post on its website, by the end of the 

business day after filing with the SEC, any Forms 3, 4 and 5 relating to the Company’s 

securities. 

C. Reporting Exemptions for Certain Employee Benefit Plan Transactions 

Rule 16b-3 under the Exchange Act provides exemptions for director and officer 

reporting of certain employee benefit plan events on Forms 4 and 5, including certain routine 

transactions under tax-conditioned thrift, stock purchase and excess benefit plans.   

A transaction that results only in a change in the form of a person’s beneficial ownership 

is also exempt from reporting.  An exempt “change in the form of beneficial ownership” would 

include, for example, a distribution of benefit plan securities to an insider participant where the 

securities were previously attributable to the insider.  Exercises or conversions of derivative 

securities would not, however, be considered mere changes in beneficial ownership and would 

be reportable. 

The vesting of most stock options, restricted stock and stock appreciation rights is also 

not subject to the reporting requirements, although related share-withholding transactions, if any, 

would give rise to Form 4 reporting obligations. 

5. SHORT-SWING TRADING PROFITS AND SHORT SALES 

A. Short-Swing Trading Profits  

In order to discourage directors and officers from profiting through short-term trading 

transactions in equity securities of the Company, Section 16(b) of the Exchange Act requires that 

any “short-swing profits” be disgorged to the Company.  (This is in addition to the reporting 

requirements described above.)   
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“Short-swing profits” are the profits, whether real or notional, that result from any 

purchase and sale (or sale and purchase) of the Company’s equity securities within a six-month 

period, unless there is an applicable exemption for either transaction.  It is important to note that 

this rule applies to any matched transactions in the Company’s securities (including derivative 

securities), not only a purchase and sale (or sale and purchase) of the same shares, or even of the 

same class of securities.  Furthermore, pursuant to the SEC’s rules, profit is determined so as to 

maximize the amount that the director or officer must disgorge, and this amount may not be 

offset by any losses realized.  “Short-swing profits” may exceed economic profits. 

B. Short-Swing Exemptions for Employee Benefit Plan Transactions 

As indicated, to come within the short-swing rules, a purchase and sale (or sale and 

purchase) within any period of less than six months are matched to determine whether a director 

or officer has realized profit subject to the short-swing profit rule described above, but Rule 16b-

3 creates an exemption for, or permits the Company’s board of directors or a qualifying 

committee to exempt, certain transactions between (i) a director or officer and (ii) the Company 

or certain benefit plans sponsored by the Company.  

Under this Rule certain transactions involving acquisitions of equity securities under 

employee benefit plans are not counted as “purchases” for purposes of the short-swing profit 

rule, provided that the benefit plan meets various statutory requirements.   

The Eve Holding, Inc. 2022 Stock Incentive Plan meet these requirements, and therefore 

an ordinary-course acquisition of equity securities under such plan generally speaking is not 

treated as a “purchase” subject to the short-swing profit rule. 

C. Prohibition Against Short Sales 

You may not engage in short sales of Covered Securities.  A short sale has occurred if the 

seller: (a) does not own the securities sold; or (b) does own the securities sold, but does not 

deliver them within 20 days or place them in the mail within 5 days of the sale.  Short sales may 

reduce a seller’s incentive to seek to improve the Company’s performance, and often have the 

potential to signal to the market that the seller lacks confidence in the Company’s prospects. 

6. LIMITATIONS AND REQUIREMENTS ON RESALES OF THE COMPANY’S 

SECURITIES 

The Securities Act requires that securities may be sold only pursuant to an effective 

registration statement or an exemption from the registration requirements.  Directors and certain 

officers who are (or were within the prior 90 days) affiliates2 of the Company and who wish to 

sell Company securities may seek a “safe harbor” for their sales to establish an exemption from 

such registration requirements by complying with the conditions of Rule 144 applicable to 

affiliates.  “Securities” under Rule 144 are broadly defined to include all securities, not just 

                                                 
2  Rule 144 under the Securities Act defines “affiliate” of an issuer as “a person that directly, or indirectly 

through one or more intermediaries, controls, or is controlled by, or is under common control with, such 
issuer.”  Generally, any director and some or all of a company’s executive officers are presumed to be 

affiliates. 
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equity securities.  The Rule 144 safe harbor is available not only to sales of common and 

preferred stock, but also to sales of bonds, debentures and any other form of security.  Affiliates 

and others who seek to sell securities acquired directly from the Company or a Company affiliate 

in a series of transactions not involving any public offering may avail themselves of the safe 

harbor of Rule 144 by complying with the provisions applicable to resales of “restricted 

securities” (which apply, for affiliates, in addition to, and in conjunction with, the provisions of 

that Rule applicable to resales by affiliates).   

The following summarizes relevant provisions of Rule 144, as they apply to resales by 

directors and officers seeking to take advantage of the safe harbor: 

A. Current public information.  There must be adequate current public information 

available regarding the Company.  This requirement is satisfied only if the Company has 

filed all reports required by the Exchange Act during the 12 months preceding the sale, 

other than Form 8-K reports. 

B. Manner of sale.3  The sale of Company shares by a director or officer must be made in 

one of the following manners: 

(i) in an open market transaction through a broker at the prevailing market price for no 

more than the usual and customary brokerage commission; 

(ii) to a market maker at the price held out by the market maker; or 

(iii) in a riskless principal transaction in which trades are executed at the same price, 

exclusive of any explicitly disclosed markup or markdown, commission equivalent 

or other fee, and where the transaction is permitted to be reported as riskless under 

the rules of a self-regulatory organization.4 

Furthermore, the broker may not solicit or arrange for the solicitation of customers to 

purchase the shares.  In addition, your broker likely has its own Rule 144 procedures (and 

must be involved in transmitting Form 144 (see item 4 below)), so it is important to speak 

with your broker prior to any sale. 

Even if your stock certificates do not contain any restrictive legends, you should inform 

your broker that you may be considered an affiliate of the Company. 

C. Number of shares which may be sold.   

                                                 
3  The manner of sale requirements apply only to equity securities.  Debt securities are not subject to any 

manner of sale requirements. 

4  A riskless principal transaction is a transaction in which a broker or dealer (i) after having received a 

customer’s order to buy a security, purchases the security as principal in the market to satisfy the order to 
buy or (ii) after having received a customer’s order to sell a security, sells the security as principal to the 

market to satisfy the order to sell. 
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Equity Securities.  The amount of equity securities that a director or officer may sell in a 

three-month period is limited to the greater of: 

(i) 1% of the outstanding shares of the same class of the Company; or 

(ii) the average weekly reported trading volume in the four calendar weeks preceding 

the transactions. 

Debt Securities.  The amount of debt securities that a director or officer may sell in a 

three-month period is limited to the greater of: 

(i) the average weekly reported trading volume in the four calendar weeks preceding 

the sale; or 

(ii) 10% of the principal amount of the tranche of debt securities (or 10% of the class of 

non-participatory preferred stock). 

D. Notice of proposed sale.  If the amount of securities proposed to be sold by a director or 

officer during any three-month period exceeds 5,000 shares or has an expected aggregate 

sale price in excess of $50,000, the director or officer must file a notice of sale on Form 

144 with the SEC, prior to, or concurrently with, the placing of the order to sell securities. 

E. Holding periods.  Any restricted securities must be held for six months prior to reselling 

such securities. 

In certain situations (e.g., securities acquired through stock dividends, splits, conversions 

or the net settlement of certain options), “tacking” is permitted, that is, the new securities will be 

deemed to have been acquired at the same time as the original securities. 

7. PENALTIES FOR VIOLATING THE SECURITIES LAWS AND COMPANY 

POLICY 

The seriousness of securities law violations is reflected in the penalties such violations 

carry.  A director’s resignation may be sought, or an officer will be subject to possible Company 

disciplinary action up to and including termination of employment.  In addition, both the 

Company itself and individual directors, officers or employees may be subjected to both criminal 

and civil liability.  These violations may also create negative publicity for the Company. 

8. QUESTIONS 

Because of the technical nature of some aspects of the federal securities laws, all 

directors and officers should review this material carefully and contact the General Counsel if at 

any time (i) you have questions about this Policy or its application to a particular situation; or (ii) 

you plan to trade in the Company’s securities, but are unsure as to whether the transaction might 

be in conflict with the securities laws and/or this Company Policy. 
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9. ACKNOWLEDGEMENT 

All directors, officers and other employees subject to the procedures set forth in this 

Addendum must acknowledge their understanding of, and intent to comply with, the Company’s 

Insider Trading Policy and this Addendum on the form attached to this Addendum. 

* * * 
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SCHEDULE A 

 

“Designated Insiders” 

 

“Restricted Insiders” 

Board of Directors 

Co-Chief Executive Officer 

Chief Financial Officer 

Chief Technology Officer 

General Counsel 

Principal Accounting Officer 

 

 

Other Designated Positions 

Vice Presidents 

Accounting and Finance 

Legal Department 
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ACKNOWLEDGMENT FORM 

I have read and understand the Company Insider Trading Policy and the Addendum 

thereto applicable to directors, officers and certain designated employees (collectively, the 

“Insider Trading Policy”).  I agree to comply fully with the policies and procedures contained in 

the Insider Trading Policy for as long as I am subject to this Policy.  If I am an employee of Eve 

Holding, Inc., I acknowledge that the Insider Trading Policy is a statement of policies and 

procedures and does not, in any way, constitute an employment contract or an assurance of 

continued employment. 

 

    

Printed Name 

    

Signature 

    

Date 



EVE HOLDING, INC.  

Clawback Policy 

Adopted on May 9, 2022  

Background 

Eve Holding, Inc. (the “Company”), with the approval of the Board of Directors (the “Board”), 

has adopted this Clawback Policy (this “Policy”), in the interest of promoting effective corporate 

governance, promoting accountability and promoting transparent and honest behavior by 

ensuring that incentive compensation is paid or awarded based on accurate financial results and 

the correct calculation of performance against incentive targets, and/or is paid or awarded.  This 

Policy shall be effective as of the date it is adopted by the Company (the “Effective Date”) and 

shall apply to Incentive Compensation that is approved, awarded or granted to Award Recipients 

on or after that date. 

Policy Statement 

Restatements 

If there is a restatement of the Company’s financial statements filed with the Securities and 

Exchange Commission due to the Company’s material noncompliance with any financial 

reporting requirement under the U.S. federal securities laws (other than to comply with changes 

in applicable accounting principles) covering any of the three fiscal years preceding the payment 

or grant of Incentive Compensation, then the Company: (i) will, subject to and upon the approval 

and instruction of the Board acting fairly and reasonably in its discretion, recover from each 

member of the Company’s Executive Leadership Team, the Incentive Compensation paid to such 

member that was in excess of the Incentive Compensation that would have been paid to such 

member based on the restated financial statements, with such excess to be determined by the 

Company and approved by the Board, and (ii) may recover from any other Award Recipient (as 

defined herein), whose fraud or willful misconduct resulted in the restatement, any Incentive 

Compensation paid to that Award Recipient that was in excess of the Incentive Compensation 

that would have been paid to the Award Recipient based on the restated financial statements, 

with such excess to be determined by the Company. 

Fraud or Willful Misconduct 

If the Company acting fairly and reasonably in its discretion determines that any Award 

Recipient is guilty of fraud or willful misconduct or any other action or inaction that would give 

rise to a termination for Cause, but not result in a restatement of the Company’s financial 

statements, then, subject to the approval and instruction of the Board, the Company will have the 

right to recover, from that Award Recipient, any Incentive Compensation.  The Board will, 

acting fairly and reasonably in its discretion, approve the recovery of Incentive Compensation 

from any member of the Executive Leadership Team. 
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Definitions and Interpretations 

“Cause” shall have the meaning assigned to such term in the Award Agreements or in any 

individual employment, service, or severance agreement with the Award Recipient or, if any 

such agreement does not define “Cause,” Cause will have the meaning as defined in the 

Incentive Plans. 

“Incentive Compensation” shall mean amounts granted, vested or paid under any incentive cash 

or equity compensation plan, program or arrangement of the Company or any of its subsidiaries 

(including, but not limited to, any cash incentive compensation plan, program, agreement or 

arrangement, and any equity or equity-based awards made under the Company’s 2022 Stock 

Incentive Plan, or any other incentive program of the Company (collectively, the “Incentive 

Plans”), during the three year period prior to the event triggering the clawback. 

“Executive Leadership Team” means (i) each of the Company’s executive officers, as 

determined by the Board of Directors in accordance with Section 10D of the Exchange Act and 

the listing standards of the national securities exchange on which the Company’s securities are 

listed, including, without limitation, each of the Company’s “named executive officers” in 

accordance with Item 402 of Regulation S-K (17 C.F.R. §229.402), (ii) with respect to any 

restatement, any person who was an executive officer of the Company (within the meaning of 

clause (i) above) at any time during the three year period preceding the first day of the 

accounting period for the financial statements subject to such restatement, and (iii) any other 

person that is designated as a member of the executive leadership team by the Company. 

“Award Recipient” means (i) any member of the Executive Leadership Team, and (ii) any other 

employee or individual service provider who receives cash or equity Incentive Compensation 

from the Company. 

The amount with respect to which recovery shall be sought will be determined by the Company 

(or the Board in the case of a member of the Executive Leadership Team) based on such factors 

as considered relevant, including, but not limited to, the difference between the amount that was 

actually paid and what would have been paid based on the restatement (or restated results). 

The Company will, subject to the approval of the Board in the case of a member of the Executive 

Leadership Team, determine the method for recouping any amount with respect to which 

recovery is sought, which may include, without limitation, (i) requiring reimbursement of cash 

Incentive Compensation previously paid, (ii) seeking recovery of any gain realized on the 

vesting, exercise, settlement, sale, transfer, or other disposition of any equity-based awards, (iii) 

offsetting the recouped amount from any compensation otherwise owed by the Company or any 

of its subsidiaries to the applicable Award Recipient, (iv) cancelling outstanding vested or 

unvested equity awards, and/or (v) taking any other remedial and recovery action permitted by 

law, as determined by the Company. 

The terms and provisions of the Incentive Plans and/or any written agreement pursuant to which 

awards were made thereunder (“Award Agreements”) shall control if there is a conflict between 

this Policy and the Incentive Plans and/or Award Agreements (provided that the absence of a 
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clawback provision in such Incentive Plans and/or Award Agreements shall not be treated as a 

conflict). 

No provision of this Policy shall limit the Company’s right to seek any additional equitable or 

legal remedies from any person and which arise under the facts which give rise to a claim by the 

Company under this Policy. 

The Company shall not indemnify any affected Award Recipient against the loss of any 

incorrectly awarded Incentive Compensation. 

Amendment and Termination 

The Company may amend this Policy from time to time in its discretion and shall amend this 

Policy as it deems necessary to reflect final regulations adopted by the Securities and Exchange 

Commission under Section 10D of the Exchange Act and to comply with any rules or standards 

adopted by a national securities exchange on which the Company’s securities are listed.  The 

Company may terminate this Policy at any time. 



 

 

EVE HOLDING, INC. 

GLOBAL ANTI-CORRUPTION POLICY 

Adopted May 9, 2022 

 

 

1. STATEMENT OF POLICY 

The Eve Holding, Inc. Global Anti-Corruption Policy (the “Policy”) commits Eve Holding, Inc. 

and its subsidiaries and/or affiliates (collectively, “Eve Holding” or the “Company”) in all 

operations throughout the world to conducting business ethically and with the utmost integrity. 

The Policy requires compliance with Eve Holding’s Code of Conduct (“Code of Conduct”) and 

all relevant laws and regulations against bribery and corruption including, but not limited to, the 

U.S. Foreign Corrupt Practices Act (“FCPA”), the Brazilian anti-corruption laws, the U.K. 

Bribery Act (“UKBA”), and other applicable national anti-bribery statutes and implementing rules 

and regulations. 

The Policy also reflects Eve Holding’s commitment to adhering to the relevant standards set forth 

in the Organization for Economic Cooperation and Development Convention on Combating 

Bribery of Foreign Government Officials in International Business Transactions, the United 

Nations Convention Against Corruption, the United Nations Global Compact, and the Inter-

American Convention Against Corruption. Furthermore, it is Eve Holding’s policy that all Third-

Party Intermediaries (as defined in Section 4.2.4, below) and other business partners the Company 

engages comply with the same laws, regulations, standards, and ethical business practices, as 

detailed in Eve Holding’s Business Partner Compliance Due Diligence Procedure (“Business 

Partner Due Diligence Procedure”). 

The Policy specifically prohibits Eve Holding’s directors, officers, managers, and employees 

(collectively, “Employees”), and all “Third-Party Intermediaries” (as defined in Section 4.2.4) 

retained by the Company from engaging in any corrupt activity and directly or indirectly offering, 

promising, providing, or authorizing anyone to provide money or “Anything of Value” (as defined 

in Section 4.2.2) to a “Government Official” (as defined in Section 4.2.1) or any private individual 

or entity for the purpose of obtaining or retaining any “Improper Advantage” (as defined in Section 

4.2.3). 

Accordingly, as a company committed to compliance and the highest ethical standards, Eve 

Holding expects all Employees and Third-Party Intermediaries to comply with this Policy, all 

associated procedures, the Code of Conduct, and all U.S., Brazil, U.K., and other applicable anti-

corruption laws and regulations. Eve Holding will not authorize or tolerate any business practice 

that does not comply with this Policy. Additionally, all Employees are required to review their 

respective business practices on a periodic basis and, if inconsistent with this Policy in any way, 
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work with the Eve Holding Compliance Department (“Compliance Department”) to make the 

appropriate practice adjustments to ensure compliance. 

This Policy is not designed to provide answers to all issues and considerations pertaining to bribery 

and related matters that may arise in the course of the Company’s business. Also, the examples 

provided in the Policy are intended to help the reader understand the subject matter and the critical 

importance of compliance; they do not reflect an exhaustive list of circumstances covered by the 

Policy. Therefore, whenever there is any uncertainty about whether this Policy applies, or if you 

have any questions or suspicions about the propriety of any conduct, you must promptly seek 

advice from the Compliance Department. The Compliance Department can be contacted through 

the email address referenced at the end of this Policy (see Section 11). 

All Employees, as well as all Eve Holding business partners, are expected to become familiar 

with, and comply with, this Policy, and to recognize and report potential anti-corruption 

compliance-related issues in time for them to be appropriately addressed by the Compliance 

Department.  

Employees and Third-Party Intermediaries may be required to provide an anti-corruption 

compliance certification.  See Exhibit A. 

2. OBJECTIVE 

The purpose of this Policy is to outline and explain the prohibitions against bribery and corruption 

in all of the Company’s operations, to highlight the specific compliance requirements relating to 

these prohibitions, and to reinforce Eve Holding’s commitment to conduct business globally with 

the highest standards of honesty and integrity. 

As a global company, Eve Holding must comply with the anti-bribery and corruption laws and 

regulations of every country in which it operates. Moreover, in addition to the applicable Brazilian 

anti-corruption laws and other applicable national anti-bribery statutes, as a company registered 

in the U.S. market, Eve Holding is subject to the requirements of the FCPA. These laws prohibit 

the payment of bribes and other illegal payments to foreign Government Officials anywhere in the 

world. Violating these laws or any other applicable anti-corruption laws potentially exposes Eve 

Holding and any Employees and/or Third-Party Intermediaries involved (regardless of nationality 

or location of residence) to significant criminal, civil, and/or administrative liability, and related 

fines and/or penalties. 

This Policy should be read in conjunction with the Code of Conduct and related policies and 

procedures. In the event of a conflict between this Policy and other Eve Holding policies, or in a 

situation where the provisions of this Policy are more specific than the Code of Conduct or other 

policies, Employees must apply the more restrictive policy or procedure. In such a circumstance, 

please notify the Compliance Department so that it can promptly address the conflict, advise you 

about any appropriate steps to take and, if necessary, update the relevant policy or procedure. 

3. APPLICATION 

This Policy applies to all of Eve Holding, including the Company’s international operations and 

any business activities managed or conducted on Eve Holding’s behalf by Third-Party 
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Intermediaries, including joint ventures. Every Employee (as defined above) is required to become 

familiar with, and abide by, this Policy. The Policy also applies to the Company’s affiliates, direct 

or indirect subsidiaries to which the Code of Conduct applies, agents, representatives, consultants, 

independent contractors, and other Third-Party Intermediaries engaged by the Company. 

Any Eve Holding subsidiaries not covered by the Code of Conduct must also adhere to the 

principles expressed in this Policy. The Compliance Department will collaborate with such 

subsidiaries to ensure that they promptly adopt policies and procedures that promote the same 

standards, principles, and objectives advanced by this Policy. 

4. PROHIBITED AND RESTRICTED PAYMENTS  

This Policy prohibits: 

• the offer, promise, authorization, or payment of money or Anything of Value, either 

directly, or indirectly through a Third-Party Intermediary, to a Government Official 

or private individual or entity, in order to secure an Improper Advantage. 

Importantly, key anti-bribery statutes, including the FCPA and Brazilian anti-corruption laws, 

prohibit these payments of money or Anything of Value whether they are made directly or 

indirectly through Third-Party Intermediaries. 

Please Note: Even the offer of money or Anything of Value in the manner described above is 

prohibited, regardless of whether the money or item of value is accepted by the intended recipient. 

4.1. TYPES OF BRIBERY 

4.1.1. BRIBERY OF GOVERNMENT OFFICIALS 

Under this Policy, offering, giving, promising, or authorizing the offering, giving, or promise, of 

money or Anything of Value, to a Government Official, directly or indirectly, in order to obtain 

an Improper Advantage, qualifies as bribery. 

4.1.2. PRIVATE SECTOR (COMMERCIAL) BRIBERY 

Eve Holding also prohibits bribery in the private sector. Accordingly, no Employee may offer, 

give, promise, or receive money, or Anything of Value, to or from an individual or entity in the 

private sector, in order to obtain an Improper Advantage. 

4.2. DEFINITIONS 

4.2.1. The term “Government Official” means: 

• Any officer or employee, appointed or elected, of a local, state, regional, federal, or 

multi-national government or any department, agency, or ministry of a government; 

• Any individual who, although temporarily or without payment, holds a public 

position, employment or function; 
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• Any officer or employee of a public international organization such as the United 

Nations, the World Bank, or the International Monetary Fund; 

• Any individual acting in an official capacity for or on behalf of a government agency, 

department, ministry, or public international organization; 

• A political party, political party official, or any candidate for political office; 

• Any executive, officer, agent, or employee of a state-owned or state-controlled entity 

(such as a state-owned bank, a sovereign wealth fund, or a public university), as well 

as entities that perform a government function (such as airport, seaport, utility, 

energy, water, or power); or 

• Any member of a royal family (note that such individuals may lack formal authority 

but may otherwise be influential in advancing Eve Holding’s business interests either 

through partially owning or managing state-owned or state-controlled companies). 

Please Note: Family members of any of the individuals listed above may also qualify as 

Government Officials if Employee or Third-Party Intermediary interactions with them are 

intended or have the effect of conferring Anything of Value on a Government Official. Any 

questions relating to whether an individual or an entity is a Government Official should be directed 

to the Compliance Department. 

4.2.2. The term “Anything of Value” is broad and can include any item of 

monetary and non-monetary value, including, but not limited to, the 

following: 

• Cash or the equivalent (including gift cards); 

• Benefits and favors (such as special access to a government agency); 

• Performing services that would otherwise have to be paid for or purchased; 

• Gifts; 

• Contracts or other business opportunities awarded to a company in which a 

Government Official has an ownership or other beneficial interest; 

• Employment or consultancy opportunities or job offers (even to a Government 

Official’s relatives); 

• Charitable donations; 

• Political contributions; 

• Medical, educational, or living expenses; or 

• Travel, meals, lodging, shopping, or entertainment expenses. 
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Please Note: There is no “small payment” exception for payments made with an intention to bribe, 

and this policy prohibits “speed,” “grease,” or facilitation payments. 

4.2.3. The term “Improper Advantage” covers almost any improper payment made 

in a business context, such as paying or giving Anything of Value to a 

Government Official or private individual or entity, directly or indirectly, in 

order to: 

• Influence or prevent a governmental action, or any other action, such as the awarding 

of a contract, imposition of a penalty, a tax, or fine, or the cancellation of an existing 

contract or contractual obligation; 

• Obtain a license, permit, or other authorization from a government entity or 

Government Official that the Company is not otherwise entitled to; 

• Obtain confidential information about business opportunities, bids, or the activities of 

competitors; 

• Influence the award of a contract; 

• Influence the rate of taxes that would be levied on the Company’s business; 

• Influence the termination of a contract that is disadvantageous to Eve Holding;  

• Affect the nature of regulations or the application of regulatory provisions; or 

• Secure any other Improper Advantage. 

4.2.4. The term “Third-Party Intermediary” means any individual (not employed 

by Eve Holding) or entity engaged (formally or informally) by the Company 

to act for or on Eve Holding’s behalf, regardless of the name or title of the 

individual or entity. 

This definition includes, but is not limited to, the following: 

• Any individual or entity used for obtaining and/or retaining business, such as agents, 

advisors, consultants, subcontractors, sales representatives, and joint venture partners; 

• Any individual or entity acting to secure a license, visa, permit, or other form of 

authorization from, or by intervening in a regulatory matter with, a Government 

Official; 

• Any individual or entity used to represent the Company or its interests before a 

government, government entity, or state-owned or state-controlled company; 

• Any individual or entity used to represent Eve Holding in tax or legal matters; 
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• Any individual or entity used to represent Eve Holding in the customs clearance 

process; or 

• Any individual or entity used to represent Eve Holding before any client. 

4.2.5. The term “Facilitating,” “Expediting,” or “Grease” Payment means: 

• Any small or nominal payment made to a Government Official, typically to speed up 

and/or secure the performance of a non-discretionary “routine governmental action.” 

Such payments are prohibited by the Company (as discussed below in Section 6 of 

the Policy). 

• By way of example, “routine governmental actions” may include the following: 

1. Obtaining permits, licenses, or other official documents to qualify a person or entity 

to do business in a foreign country; 

2. Processing governmental papers, such as visas and work orders; 

3. Providing police protection, mail pick-up and delivery, or scheduling inspections; 

4. Providing phone service, power and water supply, loading cargo, or protecting 

goods from deterioration; or 

5. Actions of a similar nature. 

5. PROCEDURES 

5.1. GUIDELINES FOR PERMISSIBLE PAYMENTS 

This Policy permits Employees to provide modest gifts, meals, entertainment (collectively, 

“Hospitality”), travel benefits, or other things of value to Government Officials and private 

individuals, as long as the provision of such items is legal and directly related to: 

• The promotion or demonstration of Eve Holding’s products and services; or 

• The performance of a particular Eve Holding contract with a government or state-

owned or state-operated entity. 

Below are Eve Holding’s requirements under this Policy with respect to the circumstances by 

which certain things of value may be provided. 

5.1.1. GIFTS AND HOSPITALITY (INCLUDES MEALS AND 

ENTERTAINMENT) 

Eve Holding’s business decisions and those of its partners must be made objectively, without 

influence by gifts or favors. A small, reasonably priced gift or gesture of respect or gratitude may 

sometimes be an appropriate way for business people to display respect for each other. 
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Nevertheless, regardless of value, the giving or receipt of a gift, meal, entertainment, or other 

hospitality benefit must not be done with the intent to improperly influence a Government Official 

or any other party doing business with Eve Holding. 

Gifts to Government Officials should only be given as goodwill gestures, and may never be 

provided for the purpose of obtaining or retaining business or securing an improper advantage. 

Any items provided to Government Officials should generally be limited to logo gifts (e.g., hats, 

t-shirts, or pens), and every effort should be made to ensure that the gift’s symbolic value 

outweighs its monetary value. Gifts to be provided to a Government Official in excess of $100 in 

value must be approved in advance by the Compliance Department. Given the Company’s 

business, extra care should be taken when interacting with Government Officials who are 

responsible for licenses, permissions and approvals.  

Under certain limited circumstances, Eve Holding allows for the provision of gifts, meals, 

entertainment, Eve Holding promotional items, and other items of nominal value, to Government 

Officials or any other party doing business with Eve Holding. Before providing any gift, meal, 

entertainment offering, or other hospitality benefit, please review the Code of Conduct and the 

detailed guidance provided in Eve Holding’s applicable policies and procedures. Please direct any 

questions about gifts and hospitality to the Compliance Department. 

Requirements for any Gift or Hospitality Benefit 

• It is not made with the intent to influence the recipient in order to obtain or retain any 

improper business advantage for Eve Holding or any other individual or entity, or as 

an explicit or implicit exchange for favors or benefits, or for any other corrupt 

purpose; 

• It is not given to a Government Official, commercial entity, or related individual 

when an Eve Holding contract or regulatory decision is pending with that official, 

entity, or individual; 

• It does not include cash or a cash equivalent (e.g., gift cards, gift certificates, or 

vouchers); 

• It is not lavish or extravagant – rather, it must be of reasonable or modest value (e.g., 

insignificant compared with average local salaries); 

• It is provided (or received) on an infrequent basis – no more than four (4) times per 

12-month period, with each individual gift, meal, entertainment offering, or other 

hospitality benefit counting as one (1) time for purposes of the frequency limitation; 

• It does not include expenses for any of the recipient’s spouses or other family 

members; 

• It is provided openly and transparently; 
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• It is given in connection with the promotion, demonstration, or explanation of the 

Company’s products or services; 

• It is in accordance with the local laws and culture of the country in which you are 

operating; 

• It is fully documented and supported by receipts and corresponding paperwork; and 

• It is timely and accurately recorded in Eve Holding’s books and records.  

5.1.2. TRAVEL, EDUCATION, AND RELATED EXPENSES 

Under this Policy, things of value also include travel expenses, such as travel to inspect the 

Company’s offices, facilities, or products or to a seminar or promotional event sponsored by the 

Company. The issue of travel expenses can raise complicated compliance questions. Paying for 

or reimbursing travel expenses with the intention or appearance of improperly influencing a third 

party in order to obtain a business advantage for the Company, or for any other corrupt purpose, 

is strictly prohibited. 

Eve Holding may receive requests to host Government Officials for training or other business-

related reasons, either at Eve Holding facilities, or at training opportunities sponsored by outside 

vendors. Eve Holding may also be asked to host Government Officials at operational meetings, 

project meetings, or other events. A request to pay the travel expenses of any Government Official, 

within or outside his or her home county, must be carefully reviewed and approved in advance by 

the Compliance Department to ensure consistency with this Policy and the applicable laws of the 

official’s country. Travel provided to Government Officials must also be accurately and fully 

documented in writing and reflected in the Company’s books and records. Spouses and other 

family members of Government Officials may never be included in the travel. This Policy also 

prohibits payments of any expenses for Government Officials associated with layovers or side 

trips that do not have a direct business purpose. 

Also, note that even where local laws may permit Eve Holding to pay a Government Official’s 

expenses, there could be additional U.S., Brazil, U.K., or other legal requirements applicable to 

the handling, accounting, and reporting of such payments. These laws and regulations must be 

considered when planning Eve Holding-paid travel for any Government Official or private 

individual. 

Before you provide any travel, education, or related expenses to Government Officials or private 

individuals, please review the additional guidance in the Code of Conduct and Eve Holding’s 

applicable policies and procedures. Please direct any questions about these expenses to the 

Compliance Department. 

5.1.3. DONATIONS AND SPONSORSHIPS 

Eve Holding supports making contributions to the communities, in which it does business, and 

permits reasonable donations to charities. Eve Holding must always take reasonable steps to verify 

that any such contribution is not an illegal payment to a Government Official in violation of this 

Policy and any applicable anti-corruption laws or regulations. 
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Charitable donations may raise anti-corruption issues and implicate anti-corruption laws, 

particularly where a donation is to a charity with which a Government Official is associated. 

Charitable donations should only be made to registered and well-respected charities, must not be 

made to gain or retain a business advantage or to improperly influence business decisions, and 

must be approved in advance by the Compliance Department. Any Eve Holding Employee making 

a request for a charitable donation must submit appropriate supporting documentation so that it 

can be accurately recorded in Eve Holding’s books and records. For purposes of this section, 

charitable contributions include money, services, and Anything of Value. 

Additionally, all sponsoring contributions (i.e., contributions in money or in kind towards an event 

organized by a third party in return for the opportunity to advertise) must be transparent, pursuant 

to a written agreement, for legitimate business purposes, and commensurate with the consideration 

offered by the event host. 

Donations and sponsorships are permitted, as long as they adhere strictly to internal procedures, 

the Eve Holding Bylaws, and any applicable laws and regulations in force, and cannot be used as 

a means to improperly influence business decisions. Eve Holding must be certain that donations 

and sponsorships are not used to promote illegal payments, and must confirm through adequate 

due diligence that the recipient charity does not act as a conduit to fund illegal activities in 

violation of this Policy or of any applicable anti-corruption laws or regulations. Before you 

provide any donation or sponsorship, please review the additional guidance in the Code of 

Conduct. Please direct any questions about donations or sponsorships to the Compliance 

Department. 

5.1.4. PROMOTIONS AND MARKETING 

Eve Holding uses promotional and marketing activities as a means to conduct business. Marketing 

and promotional expenses involving public or private individuals may be allowed with appropriate 

approvals. If Government Officials or any other potential Eve Holding customers will be involved 

in the receipt of gifts, meals, entertainment, or expense reimbursement as part of a promotional 

activity, please observe this Policy and consult the Compliance Department for appropriate 

guidance. 

Any approved expenses must be paid by Eve Holding directly to the provider, should be directly 

related to the promotion of Eve Holding or its products or services, and be properly documented 

and recorded. 

5.1.5. POLITICAL CONTRIBUTIONS 

This Policy prohibits Eve Holding from making any political contribution, including any such 

contribution to a political party or candidate for political office, for or on the Company’s behalf, 

without the authorization of the Board of Directors in accordance with the Code of Conduct, this 

Policy, and all applicable laws and regulations. 

This Policy is not intended, however, to prevent Employees from participating in the political 

process in their home countries (or where they may be located), or from making personal political 

contributions. However, should they wish to do so, Employees may not represent that their own 
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political contributions (or any related opinions or affiliations) are related in any way to Eve 

Holding. 

Please direct any questions about political contributions to the Compliance Department.  

5.2. CONFLICT OF INTEREST 

Conflicts of interest arise when a personal interest interferes or even appears to interfere, with the 

best interests of the Company. All Employees must avoid conflicts of interest and are expected to 

perform their duties conscientiously, honestly, and in accordance with the best interests of Eve 

Holding. Employees must not abuse their position, misuse confidential knowledge for personal or 

Third-Party Intermediary gain, or have any direct involvement in any business in conflict with 

Eve Holding’s commercial interests, or that in anyway compromises their independence and 

impartiality. 

Additional guidance on the question of conflicts of interest is provided in the Code of Conduct. 

5.3. KICKBACKS 

Any kickbacks or other payments to a client or other commercial party to secure business, are 

prohibited by this Policy. Any kickbacks or other payments to a supplier or a Third-Party 

Intermediary to obtain a business advantage for the Company are prohibited by this Policy. This 

prohibition applies to kickbacks paid directly by the Company as well as to payments made 

indirectly, such as payments to customers or suppliers by members of the sales staff using funds 

paid to them as sales commissions. 

5.4. MANDATORY DUE DILIGENCE FOR ENGAGING THIRD-PARTY 

INTERMEDIARIES AND OTHER BUSINESS PARTNERS 

Eve Holding can be held liable for the actions of associated persons, agents, suppliers, consultants, 

contractors, and other business partners with whom it conducts business – primarily Third-Party 

Intermediaries – particularly where a Third-Party Intermediary is performing services or otherwise 

conducting dealings, discussions, or negotiations for or on behalf of Eve Holding with public or 

private organizations (and/or their officials, officers, or other employees). 

Under applicable law, Eve Holding may be held responsible for the actions of such Third-Party 

Intermediaries in giving or accepting bribes, for example, and/or failing to take sufficient steps as 

a Company to prevent Third-Party Intermediaries from participating in bribery or related conduct, 

whether or not Eve Holding was actually aware of the alleged improper conduct. 

Therefore, an Eve Holding Employee must never ask a Third-Party Intermediary to engage in (or 

condone) any conduct that the employee is prohibited from engaging in himself or herself under 

this Policy. Also, an Employee must never turn a “blind eye” to suspected violations of this Policy 

by Third-Party Intermediaries or disregard otherwise suspect circumstances. Any actual or 

suspected inappropriate conduct must be promptly reported to the Compliance Department.  

All Third-Party Intermediaries conducting business with, for, or on behalf of Eve Holding are 

required to act with the highest level of business, professional, and legal integrity. Any Eve 
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Holding employee seeking to establish a business relationship between Eve Holding and a Third-

Party Intermediary must, prior to engaging the Third-Party Intermediary, carefully review and 

follow Eve Holding’s Business Partner Due Diligence Procedure. 

While the amount of time and effort required for Third-Party Intermediary due diligence will 

depend on the number and complexity of the issues raised during the due diligence review and the 

particular country(ies) involved, the scope of a due diligence review should be sufficient to 

determine the compliance-related risks Eve Holding may face in conducting business with the 

prospective Third-Party Intermediary or other business partner. 

Generally speaking, the due diligence review should determine, among other things: (i) whether 

or not an individual proposing to serve the Company in exchange for payment is a “Government 

Official”; (ii) whether or not an entity employs a “Government Official” or is a company in which 

a “Government Official” has an ownership interest or serves on the board of directors; (iii) whether 

the services the individual or entity is being put forward to perform are necessary to further an 

existing business initiative or contract; (iv) whether the individual or entity has the expertise, 

experience, and other qualifications to perform the necessary services in a legitimate fashion; and 

(iv) whether or not the individual or entity is likely to engage in practices that could expose Eve 

Holding to liability. 

Any issues or Red Flags (as discussed in Section 8) raised during the course of the due diligence 

review must be addressed to the satisfaction of the Compliance Department before formally 

entering into, or continuing, the relationship. If necessary, Eve Holding may engage the services 

of external vendors to research the ownership, expertise, experience, and other qualifications of 

the Third-Party Intermediary under consideration to perform under a proposed or existing 

agreement with Eve Holding. 

Eve Holding’s due diligence efforts are conducted under the leadership of the Compliance 

Department in conjunction with the relevant rules, guidance, and process. If you have any 

questions about the need for due diligence or how to properly perform your role in the due 

diligence process, please consult the Compliance Department. 

Eve Holding is committed to undertaking appropriate and reasonable due diligence on the 

reputation and integrity of any business in which it invests. Accordingly, due diligence shall be 

undertaken with respect to mergers, acquisitions, and joint ventures. Guidelines for appropriate 

due diligence with respect to these affiliations can be found in the Company’s applicable policies 

and procedures. 

Finally, Eve Holding requires written agreements for all engagements with Third-Party 

Intermediaries and other business partners. In certain limited circumstances involving the 

acquisition of goods or services from a supplier, the written agreement may be in the form of a 

purchase order, which will include appropriate anti-corruption covenants. 

6. FACILITATING PAYMENTS 

The use of facilitating payments (as defined in Section 4.2.5), may be considered a customary way 

of doing business in some countries. It is, however, important to understand that such payments 

are prohibited by the anti-bribery laws of many countries, including Brazil and the U.K. (under 
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the UKBA). Additionally, clients whose projects Eve Holding may be supporting might prohibit 

such payments. Furthermore, facilitating payments are generally illegal under the local laws of 

most countries worldwide. Based on the above, this Policy prohibits Employees or Third-Party 

Intermediaries from making facilitating payments on the Company’s behalf. 

7. BOOKS AND RECORDS, ACCOUNTING, AND PAYMENT PRACTICES 

In compliance with applicable laws, it is Eve Holding’s policy to maintain at all times accurate 

and reasonably detailed books and records that reflect Eve Holding’s transactions. Compliance 

with this policy is regularly audited and subject to the Company’s internal controls procedures. In 

reference to this instruction, the records of all payments made or received must accurately and 

properly reflect the transaction. Moreover, the Company prohibits secret, unrecorded, or 

unreported transactions. 

To ensure compliance with this Policy and relevant, applicable laws, it is essential that all Eve 

Holding business and financial records fairly and accurately reflect each transaction involving 

company business and/or the disposition of company assets. All expenses must be accurately 

accounted for, include appropriate supporting documentation, and be promptly entered into 

company records before they are reimbursed. 

This includes, for example, the accurate identification (in expense reports and related business and 

financial records) of all payments to Third-Party Intermediaries acting for or on Eve Holding’s 

behalf, as well as all charitable donations, gifts, meals, entertainment, or other hospitality 

involving Government Officials or private individuals or entities. 

It is a violation of this Policy for any Employee or any Third-Party Intermediary to condone or 

knowingly disguise, falsify, or request reimbursement for any expense that does not meet the 

requirements of the Code of Conduct and this Policy. 

8. RED FLAGS 

While each proposed business transaction, engagement, or related payment must be evaluated on 

its specific facts, particular attention must be given to bribery and corruption-related “Red Flags.” 

Red Flags will be deemed to exist whenever some fact or circumstance suggests that the particular 

transaction, relationship, or engagement involves a likely risk of bribery and/or corruption. 

When a Red Flag is identified, careful consideration must be given to the steps that should be 

taken to mitigate or eliminate the bribery or corruption risk the particular relationship may present, 

including possible termination of the relationship. 

The following are examples that may suggest non-compliance with this Policy, or represent 

common areas of corruption-related compliance risks. If you become aware of the existence of 

any of these circumstances, or are suspicious in any way relating to such circumstances, you 

should promptly inform the Compliance Department or report the concern through the Eve 

Holding Helpline (see Section 11). 

Please Note: This list is not exhaustive. 
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• Transactions involving a country known for corrupt payments; 

• Payments offered or made in cash or other untraceable funds; 

• Extravagant or lavish gifts or hospitality involving a Government Official; 

• Offshore payments or payments made to countries traditionally known as tax havens; 

• Inadequately documented payments or expenses; 

• Employee or Third-Party Intermediary requests that a transaction is structured in a 

manner to disguise material facts or to evade local laws; 

• Third-Party Intermediary requests payment in a country other than the country in which 

it has its registered headquarters or senior management offices, or in which it has a 

permanent establishment directly involved in the performance of the business for which 

it was retained; 

• Third-Party Intermediary is not qualified or lacks the necessary experience and 

resources to perform the functions for which the Third-Party Intermediary has been 

hired or retained; 

• Third-Party Intermediary was recently created or otherwise lacks any historical 

information; 

• Third-Party Intermediary refuses to certify to anti-corruption compliance, or objects 

to anti-corruption representations, warranties, covenants, audit rights, and related 

language in agreements with Eve Holding; 

• Third-Party Intermediary with current or previous cases of corruption or other legal 

violations; 

• Third-Party Intermediary with questionable or duplicated responsibilities; 

• Third-Party Intermediaries recommended by a Government Official or commercial 

counterparty; 

• Third-Party Intermediaries who have a personal family or business relationship with a 

Government Official or commercial counterparty; 

• Third-Party Intermediaries requesting unusual contract terms or payment 

arrangements that raise concerns under the U.S., Brazil, U.K., and/or other local law 

(including anti-money laundering laws), such as payment in cash, payment in another 

country’s currency, payment to a third party that is not connected in any way to the 

business transaction, payment prior to a purchase agreement being finalized (or any 

other form of advance payment), or unusual commissions or mid-stream 

compensation payments; 
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• Third-Party Intermediaries who expressed a desire to keep their representation of the 

Company or the terms of their retention secret; or 

• Third-Party Intermediary’s commissions or fees exceed the customary rate for similar 

services in the geographic area, or unreasonably exceed rates paid by Eve Holding for 

similar services elsewhere. 

9. OTHER ISSUES RELATED TO THIS POLICY AND ANTI-CORRUPTION 

COMPLIANCE  

9.1. SANCTIONS 

Eve Holding and/or its Employees can be investigated by government regulators in different 

jurisdictions and, depending on the circumstances, prosecuted administratively, under civil law, 

or under criminal law. This can result in severe fines and penalties, debarment, and/or 

imprisonment if the Company and/or its Employees are found to be in violation of applicable anti-

corruption and anti-bribery laws and/or regulations. 

Any Employee found to be in violation of this Policy will be subject to disciplinary action, which 

may include termination of employment in accordance with applicable laws and Company 

policies. 

Agents, consultants, and other Third-Party Intermediaries working for Eve Holding found to be in 

violation of this Policy may be subject to termination of the business relationship, as well as any 

other legal and remedial actions available to Eve Holding under applicable law. 

9.2. REPORTING CONCERNS 

It is the responsibility of all Employees to ensure compliance with this Policy. If you have any 

questions or concerns about past or proposed actions by anyone at Eve Holding (or any Third-

Party Intermediary working with the Company in any capacity) that could violate this Policy or 

applicable law, please promptly contact the Eve Holding Compliance Department (see infra 

Section 11). Any such reporting will be treated as confidential to the extent permitted by law.  

9.3. NO RETALIATION 

As stated in the Code of Conduct, regardless of the type of alleged misconduct reported, or the 

method of reporting, Eve Holding will not tolerate retaliation or retribution against anyone who 

makes a good faith report of an alleged violation of the Code of Conduct, this Policy, other 

applicable policies, or applicable laws and regulations, regardless of the results of the Company’s 

investigation of the allegation(s). 

9.4. TRAINING 

Periodic training on the Eve Holding anti-corruption program will occur on a schedule determined 

annually by the General Counsel and Chief Compliance Officer. This training will, at a minimum, 

include senior management and Employees whose responsibilities require them to interact with 

Government Officials, as well as employees in Accounting, Sales, Internal Audit, Internal 
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Controls and Risk, Legal, Marketing, Compliance, and Procurement, and Third-Party 

Intermediaries, as necessary and appropriate. 

9.5. CERTIFICATION 

All Employees who are determined by the General Counsel and Chief Compliance Officer to 

require mandatory anti-corruption training must, as part of successfully completing this training, 

certify, in writing: 

• That they have received, understand, and will comply with Eve Holding’s policies and 

procedures relating to anti-corruption compliance; 

• That they have acted in compliance with and will continue to act in compliance with 

such policies and procedures; and 

• That they will promptly report any allegations, violations, or compliance-related 

concerns of which they become aware. 

9.6. ANTI-CORRUPTION PROGRAM REVIEW 

The General Counsel and Chief Compliance Officer (or designee) in conjunction with the Director 

of Internal Controls and the Director of Internal Audit will periodically assess the effectiveness of 

the anti-corruption compliance program and report their findings to the Eve Holding Co-Chief 

Executive Officers and the Audit Committee of the Board of Directors. 

9.7. DOCUMENT AND MAINTAIN 

The General Counsel and Chief Compliance Officer (or designee) shall regularly document Eve 

Holding’s anti-bribery compliance efforts in order to demonstrate that the Company disseminated, 

implemented, and enforced its anti-corruption compliance program, as expected by regulators in 

the U.S., Brazil, the U.K., and other countries in which the Company operates. Records of 

educational materials, attendance at training sessions, certifications of compliance, due diligence 

efforts, suspicious activity reports, and compliance reviews shall be maintained on a regular basis. 

10. PUBLICITY 

The Compliance Department is responsible for ensuring that all directors, officers, and employees 

are aware of this Policy. 

11. ASKING QUESTIONS AND REPORTING INCIDENTS OR CONCERNS 

Eve Holding’s Employees are encouraged to ask questions regarding this Policy. Any question or 

uncertainty about a specific situation relating in any way to this Policy (or related policies or 

procedures) should be addressed to the Compliance Department before taking action. Employees 

must promptly report any bribe, solicitation, or offer of an improper payment or advantage. Any 

such reporting will be treated as confidential to the extent permitted by law. 
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You may ask questions or make a report to Eve Holding’s Compliance Department at: 

compliance.eve@eveairmobility.com. You can also contact Eve Holding’s confidential Helpline 

by telephone at 1 877-900-8779 (United States) or 0800-721-5968 (Brazil)) or online at 

www.embraerhelpline.com for additional assistance or further information about reporting. 

12. IMPLEMENTATION 

This Policy and its associated procedures describe the rules and guidelines of Eve Holding’s 

Global Anti-Corruption Policy and Anti-Corruption Compliance Program. For any questions 

regarding the proper interpretation of this Policy, please consult the Compliance Department. 

13. POLICY OWNERSHIP 

Eve Holding’s Compliance Department owns this Policy and is responsible for maintaining, 

managing, and administering it consistent with Company policy. This Policy is subject to 

amendment, as the Compliance Department deems necessary and appropriate, based on changes 

in applicable Eve Holding policy or relevant laws and regulations. 



 

 

Exhibit A 

EVE HOLDING, INC. 

GLOBAL ANTI-CORRUPTION POLICY 

Acknowledgement of Receipt 

I, _____________________________, hereby certify that I have read and understand the Global Anti-

Corruption Policy of Eve Holding, Inc. (the “Company”). I agree to comply with this policy and to take no 

action that may cause the Company to be in violation of the U.S. Foreign Corrupt Practices Act, the U.K. 

Bribery Act, Brazilian anti-corruption laws, or any other applicable anti-corruption laws.  I hereby further 

certify that I have not made, caused, assisted in, or become aware of any offer, promise, provision or 

authorization of provision of anything of value, either directly or indirectly, to any person, entity or 

government official or entity for the purpose of obtaining or retaining business or securing any improper 

business advantage. 

Signature:        Date:      
  

Name:         Title:      
  

If external to the Company, please provide your company name:  . 

 



 

 

 

 

EXHIBIT C 

Equity Grants 

 

(1) Awards to be granted on the following terms:  

       

 

 

Name     Number 

Andre Duarte Stein(1) 413,000 

Eduardo Couto (1) 254,700 



 

 

 

 

EXHIBIT D 

Indemnification Agreement 

[See Attached.] 



 

 

INDEMNIFICATION AGREEMENT 

AGREEMENT, dated as of [●] (this “Agreement”), between Eve Holding, Inc. a 

Delaware corporation (the “Company”), and [●] (the “Indemnitee”). 

WHEREAS, it is essential to the Company to retain and attract as directors and officers 

the most capable persons available;  

WHEREAS, Indemnitee is a [●] of the Company; 

WHEREAS, both the Company and Indemnitee recognize the increased risk of litigation 

and other claims being asserted against directors and officers of public companies in today’s 

environment; 

WHEREAS, uncertainties as to the availability of indemnification created by recent court 

decisions may increase the risk that the Company will be unable to retain and attract as directors 

and officers the most capable persons available; 

WHEREAS, the board of directors of the Company (“Board of Directors”) has 

determined that the inability of the Company to retain and attract as directors and officers the 

most capable persons would be detrimental to the interests of the Company and that the 

Company therefore should seek to assure such persons that indemnification and insurance 

coverage will be available in the future; 

WHEREAS, the parties intend that any rights Indemnitee may have (in his or her 

capacity as a director or executive officer of the Company) from Indemnitee-Related Entities (as 

defined herein) shall be secondary to the primary obligation of the Company to indemnify and 

hold harmless Indemnitee under this Agreement; and 

WHEREAS, in recognition of Indemnitee’s need for protection against personal liability, 

and in part to provide Indemnitee with specific contractual assurance of indemnification 

(regardless of, among other things, any amendment to or revocation of the Corporation’s 

Certificate of Incorporation or By-laws (collectively, the “Governing Documents”) or any 

change in the composition of the Board of Directors or acquisition transaction relating to the 

Company), the Company wishes to provide in this Agreement for the indemnification of and the 

advancing of expenses to Indemnitee to the fullest extent (whether partial or complete) permitted 

by law and as set forth in this Agreement, and, to the extent insurance is maintained, for the 

continued coverage of Indemnitee under the Company’s directors’ and officers’ liability 

insurance policies; 

NOW, THEREFORE, in consideration of the premises and of Indemnitee continuing to 

serve the Company directly or, at its request, another enterprise, and intending to be legally 

bound hereby, the parties hereto agree as follows: 

1. Certain Definitions: In addition to terms defined elsewhere herein, the following terms 

have the following meanings when used in this Agreement: 
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(a) Affiliate: shall have the meaning set forth in Rule 12b-2 promulgated under the 

Exchange Act; provided that no Stockholder shall be deemed an Affiliate of any 

other Stockholder solely by reason of any investment in the Company. 

(b) Change in Control: shall be deemed to have occurred if (i) any “person” (as such 

term is used in Sections 13(d) and 14(d) of the Exchange Act), other than the 

Company and its affiliates and Embraer S.A. and its affiliates and other than a 

trustee or other fiduciary holding securities under an employee benefit plan of the 

Company or a corporation owned directly or indirectly by the stockholders of the 

Company in substantially the same proportions as their ownership of stock of the 

Company, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under 

the Exchange Act), directly or indirectly, of securities of the Company 

representing 20% or more of the total voting power represented by the Company’s 

then outstanding Voting Securities, or (ii) during any period of two (2) 

consecutive years, individuals who at the beginning of such period constitute the 

Board of Directors of the Company and any new director whose election by the 

Board of Directors or nomination for election by the Company’s stockholders was 

approved by a vote of at least two-thirds (2/3) of the directors then still in office 

who either were directors at the beginning of the period or whose election or 

nomination for election was previously so approved, cease for any reason to 

constitute a majority thereof, or (iii) the stockholders of the Company approve a 

merger or consolidation of the Company with any other entity, other than a 

merger or consolidation which would result in the Voting Securities of the 

Company outstanding immediately prior thereto continuing to represent (either by 

remaining outstanding or by being converted into Voting Securities of the 

surviving entity) more than 50% of the total voting power represented by the 

Voting Securities of the Company or such surviving entity outstanding 

immediately after such merger or consolidation and with the power to elect at 

least a majority of the board of directors or other governing body of the Company 

or such surviving entity, or the stockholders of the Company approve a plan of 

complete liquidation of the Company or an agreement for the sale, lease, 

exchange or other or disposition by the Company of (in one transaction or a series 

of transactions) all or substantially all of the assets of the Company and its 

subsidiaries. 

(c) Claim: means any threatened, asserted, pending or completed action, suit or 

proceeding, including a request to waive or toll a statute of limitations, whether 

civil, criminal, administrative, investigative or other, including any arbitration, 

mediation or other alternative dispute resolution mechanism, or any appeal of any 

kind thereof, or any inquiry or investigation, whether instituted by (or in the right 

of) the Company or any governmental agency or any other person or entity, in 

which Indemnitee was, is, may be or will be involved as a party, deponent, 

witness or otherwise and which is first threatened, noticed, brought or asserted on 

or after the date of this Agreement. 

(d) ERISA: means the Employee Retirement Income Security Act of 1974, as 

amended. 
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(e) Exchange Act: means the Securities Exchange Act of 1934, as amended, and the 

rules and regulations promulgated thereunder 

(f) Expenses: means reasonable attorneys’ fees and all other direct or indirect costs, 

expenses and obligations, including judgments, fines, penalties, interest, appeal 

bonds, amounts paid in settlement with the approval of the Company, counsel fees 

and disbursements (including, without limitation, experts’ fees, court costs, 

retainers, appeal bond premiums, transcript fees, duplicating, printing and binding 

costs, as well as telecommunications, postage and courier charges), and other 

fees, including witness fees, travel expenses and fees of private investigators and 

professional advisors, actually paid or incurred in connection with investigating, 

prosecuting, defending, being a witness in or participating in (including, in all 

cases, in settlement or on appeal), or preparing to investigate, prosecute, defend, 

be a witness in or participate in, any Claim relating to any Indemnifiable Event, 

and shall include (without limitation) all reasonable attorneys’ fees and all other 

expenses incurred by or on behalf of an Indemnitee in connection with preparing 

and submitting any requests or statements for indemnification, advancement or 

any other right provided by this Agreement (including, without limitation, such 

fees or expenses incurred in connection with legal proceedings contemplated by 

Section 2(d) hereof). Expenses also shall include Expenses incurred in connection 

with any appeal resulting from any Proceeding (as defined below), including 

without limitation the principal, premium, security for, and other costs relating to 

any cost bond, supersedeas bond, or other appeal bond or its equivalent. 

“Expenses,” however, shall not include amounts paid in settlement by Indemnitee 

or the amount of judgments or fines against Indemnitee. 

(g) Indemnifiable Amounts: means (i) any and all liabilities, Expenses, damages, 

judgments, fines, penalties, ERISA excise taxes and amounts paid in settlement 

(including all interest, assessments and other charges paid or payable in 

connection with or in respect of such liabilities, Expenses, damages, judgments, 

fines, penalties, ERISA excise taxes or amounts paid in settlement) arising out of 

or resulting from any Claim relating to an Indemnifiable Event, (ii) any liability 

pursuant to a loan guaranty or otherwise, for any indebtedness of the Company or 

any subsidiary of the Company, including, without limitation, any indebtedness 

which the Company or any subsidiary of the Company has assumed or taken 

subject to, and (iii) any liabilities which an Indemnitee incurs as a result of acting 

on behalf of the Company (whether as a fiduciary or otherwise) in connection 

with the operation, administration or maintenance of an employee benefit plan or 

any related trust or funding mechanism (whether such liabilities are in the form of 

excise taxes assessed by the United States Internal Revenue Service, penalties 

assessed by the Department of Labor, restitution to such a plan or trust or other 

funding mechanism or to a participant or beneficiary of such plan, trust or other 

funding mechanism, or otherwise). 

(h) Indemnifiable Event: means any event or occurrence, whether occurring before, 

on or after the date of this Agreement, related to the fact that Indemnitee is or was 

a director, officer or fiduciary of the Company, or is or was serving on behalf of 
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the Company or at the request of the Company as a director, officer or fiduciary 

or similar capacity, of another company, corporation, limited liability company, 

partnership, joint venture, employee benefit plan, trust or other entity or 

enterprise, or by reason of anything done or not done by Indemnitee in any such 

capacity (in all cases whether or not Indemnitee is acting or serving in any such 

capacity or has such status at the time any Indemnifiable Amount is incurred for 

which indemnification, advancement or any other right can be provided by this 

Agreement). The term “Company,” where the context requires when used in this 

Agreement, shall be construed to include such other company, corporation, 

limited liability company, partnership, joint venture, employee benefit plan, trust 

or other entity or enterprise. 

(i) Indemnitee-Related Entities: means any company, corporation, limited liability 

company, partnership, joint venture, trust, employee benefit plan or other entity or 

enterprise (other than the Company or any other company, corporation, limited 

liability company, partnership, joint venture, trust, employee benefit plan or other 

entity or enterprise Indemnitee has agreed, on behalf of the Company or at the 

Company’s request, to serve as a director, officer or fiduciary and which service 

is covered by the indemnity described in this Agreement) from whom an 

Indemnitee may be entitled to indemnification or advancement of Expenses with 

respect to which, in whole or in part, the Company may also have an 

indemnification or advancement obligation. 

(j) Independent Legal Counsel: means an attorney or firm of attorneys (following a 

Change in Control, selected in accordance with the provisions of Section 3 

hereof) who is experienced in matters of corporate law and who shall not have 

otherwise performed services for the Company or Indemnitee within the last three 

years (other than with respect to matters concerning the rights of Indemnitee 

under this Agreement, or of other indemnitees under similar indemnity 

agreements). 

(k) Jointly Indemnifiable Claim: means any Claim for which Indemnitee may be 

entitled to indemnification from both an Indemnitee-Related Entity and the 

Company pursuant to applicable laws, any indemnification agreements or the 

certificate of incorporation, By-Laws, partnership agreement, operating 

agreement, certificate of formation, certificate of limited partnership or 

comparable organizational documents of the Company or an Indemnitee-Related 

Entity. 

(l) Reviewing Party: any appropriate person or body consisting of a member or 

members of the Company’s Board of Directors or any other person or body 

appointed by the Board of Directors who is not a party to the particular Claim for 

which Indemnitee is seeking indemnification, or Independent Legal Counsel, 

selected as set forth in Section 1(j). 

(m) Securities Act: means the Securities Act of 1933, as amended, and the rules and 

regulations promulgated thereunder. 
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(n) Voting Securities: means any securities of the Company which vote generally in 

the election of directors. 

2. Basic Indemnification Arrangement; Advancement of Expenses. 

(a) In the event Indemnitee was, is or becomes a party to or witness or other 

participant in, or is threatened to be made a party to or witness or other participant 

in, a Claim by reason of (or arising in part out of) an Indemnifiable Event, the 

Company shall indemnify Indemnitee, or cause Indemnitee to be indemnified, to 

the fullest extent permitted by law as soon as practicable but in any event no later 

than thirty (30) days after written demand is presented to the Company, and hold 

Indemnitee harmless against any and all Indemnifiable Amounts, if Indemnitee 

acted in good faith and in a manner Indemnitee reasonably believed to be in or not 

opposed to the best interests of the Company and, in the case of a criminal 

Proceeding, had no reasonable cause to believe Indemnitee’s conduct was 

unlawful. For purposes of this Section 2(a), the meaning of the phrase “to the 

fullest extent permitted by law” shall include, but not be limited to: 

(i) to the fullest extent permitted by the provision of the DGCL that 

authorizes or contemplates additional indemnification by agreement, or 

the corresponding provision of any amendment to or replacement of the 

DGCL or such provision thereof; and 

(ii) to the fullest extent authorized or permitted by any amendments to or 

replacements of the DGCL adopted after the date of this Agreement that 

increase the extent to which a corporation may indemnify its executive 

officers and directors. 

(b) If so requested by Indemnitee, the Company shall advance, or cause to be 

advanced (within five (5) business days of such request), any and all Expenses 

incurred by Indemnitee (an “Expense Advance”). Expense Advances shall, to the 

fullest extent permitted by law, be made without regard to Indemnitee’s ability to 

repay the Expenses and without regard to Indemnitee’s ultimate entitlement to be 

indemnified or held harmless under the other provisions of this Agreement. The 

Company shall, in accordance with such request (but without duplication), either 

(i) pay, or cause to be paid, such Expenses on behalf of Indemnitee, or (ii) 

reimburse, or cause the reimbursement of, Indemnitee for such Expenses. Subject 

to Section 2(d), Indemnitee’s right to an Expense Advance is absolute and shall 

not be subject to any prior determination by the Reviewing Party that Indemnitee 

has satisfied any applicable standard of conduct for indemnification. 

(c) Notwithstanding anything in this Agreement to the contrary, Indemnitee shall not 

be entitled to indemnification or advancement of Expenses pursuant to this 

Agreement in connection with any Claim initiated by Indemnitee unless (i) the 

Company has joined in or the Board of Directors has authorized or consented to 

the initiation of such Claim or (ii) the Claim is one to enforce Indemnitee’s rights 

under this Agreement. 
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(d) Notwithstanding the foregoing, (i) the indemnification obligations of the 

Company under Section 2(a) shall be subject to the condition that the Reviewing 

Party shall not have determined (in a written legal opinion, in any case in which 

the Independent Legal Counsel is involved as required by Section 3 hereof) that 

Indemnitee would not be permitted to be indemnified under applicable law, and 

(ii) the obligation of the Company to make an Expense Advance pursuant to 

Section 2(b) shall be subject to the condition that, if, when and to the extent that 

the Reviewing Party determines (in a written legal opinion, in any case in which 

the Independent Legal Counsel is involved as required by Section 3 hereof) that 

Indemnitee would not be permitted to be so indemnified under applicable law, the 

Company shall be entitled to be reimbursed by Indemnitee (who, by execution of 

this Agreement, hereby agrees to reimburse the Company) for all such amounts 

theretofore paid (it being understood and agreed that the foregoing agreement by 

Indemnitee shall be deemed to satisfy any requirement that Indemnitee provide 

the Company with an undertaking to repay any Expense Advance if it is 

ultimately determined that Indemnitee is not entitled to indemnification under 

applicable law); provided, however, that if Indemnitee has commenced or 

thereafter commences legal proceedings in a court of competent jurisdiction to 

secure a determination that Indemnitee should be indemnified under applicable 

law, any determination made by the Reviewing Party that Indemnitee would not 

be permitted to be indemnified under applicable law shall not be binding and 

Indemnitee shall not be required to reimburse the Company for any Expense 

Advance until a final judicial determination is made with respect thereto (as to 

which all rights of appeal therefrom have been exhausted or lapsed). Indemnitee’s 

undertaking to repay such Expense Advances shall be unsecured and interest-free. 

If there has not been a Change in Control (or there has been a Change in Control 

which has been approved by a majority of the Company's Board of Directors who 

were directors immediately prior to such Change in Control), the Reviewing Party 

shall be selected by the Board of Directors, and if there has been such a Change in 

Control (other than a Change in Control which has been approved by a majority 

of the Company’s Board of Directors who were directors immediately prior to 

such Change in Control), the Reviewing Party shall be the Independent Legal 

Counsel referred to in Section 3 hereof. If there has been no determination by the 

Reviewing Party within thirty days (30) after written demand is presented to the 

Company or if the Reviewing Party determines that Indemnitee would not be 

permitted to be indemnified in whole or in part under applicable law, Indemnitee 

shall have the right to commence litigation in any court in the State of Delaware 

having subject matter jurisdiction thereof and in which venue is proper seeking an 

initial determination by the court or challenging any such determination by the 

Reviewing Party or any aspect thereof, including the legal or factual basis 

therefor, and the Company hereby consents to service of process and to appear in 

any such proceeding. Any determination by the Reviewing Party otherwise shall 

be conclusive and binding on the Company and Indemnitee. 

3. Change in Control. The Company agrees that if there is a Change in Control of the 

Company (other than a Change in Control which has been approved by a majority of the 

Company’s Board of Directors who were directors immediately prior to such Change in 
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Control) then with respect to all matters thereafter arising concerning the rights of 

Indemnitee to indemnity payments and Expense Advances under this Agreement or any 

provision of the Governing Documents now or hereafter in effect relating to Claims for 

Indemnifiable Events, the Company shall seek legal advice only from Independent Legal 

Counsel selected by Indemnitee and approved by the Company (which approval shall not 

be unreasonably delayed, conditioned or withheld). Such counsel, among other things, 

shall render its written opinion to the Company and Indemnitee as to whether and to what 

extent the Indemnitee would be permitted to be indemnified under applicable law. The 

Company agrees to pay the reasonable fees of the Independent Legal Counsel and to 

indemnify fully such counsel against any and all expenses (including attorneys’ fees), 

claims, liabilities and damages arising out of or relating to this Agreement or its 

engagement pursuant hereto. 

4. Indemnification for Additional Expenses. The Company shall indemnify, or cause the 

indemnification of, Indemnitee against any and all Expenses and, if requested by 

Indemnitee, shall advance such Expenses to Indemnitee subject to and in accordance with 

Section 2(b), which are actually incurred by Indemnitee in connection with any action 

brought by Indemnitee for (i) indemnification or an Expense Advance by the Company 

under this Agreement or any provision of the Governing Documents now or hereafter in 

effect relating to Claims for Indemnifiable Events and/or (ii) recovery under any 

directors’ and officers’ liability insurance policies maintained by the Company, 

regardless of whether Indemnitee ultimately is determined to be entitled to such 

indemnification, Expense Advance or insurance recovery, as the case may be; provided 

that Indemnitee shall be required (and by execution of this Agreement does hereby agree) 

to reimburse such Expenses in the event that a final judicial determination is made (as to 

which all rights of appeal therefrom have been exhausted or lapsed) that such action 

brought by Indemnitee, or the defense by Indemnitee of an action brought by the 

Company or any other person, as applicable, was frivolous or in bad faith. 

5. Partial Indemnity, Etc. If Indemnitee is entitled under any provision of this Agreement to 

indemnification by the Company for some or a portion of the Expenses or other 

Indemnifiable Amounts in respect of a Claim but not, however, for all of the total amount 

thereof, the Company shall nevertheless indemnify Indemnitee for the portion thereof to 

which Indemnitee is entitled. Moreover, notwithstanding any other provision of this 

Agreement, to the extent that Indemnitee has been successful on the merits or otherwise 

in defense of any or all Claims relating in whole or in part to an Indemnifiable Event or in 

defense of any issue or matter therein, including dismissal without prejudice, Indemnitee 

shall be indemnified against all Expenses incurred in connection therewith. 

6. Burden of Proof, Etc. In connection with any determination by the Reviewing Party or 

otherwise as to whether Indemnitee is entitled to be indemnified hereunder the Reviewing 

Party, court, any finder of fact or other relevant person shall presume that Indemnitee has 

satisfied the applicable standard of conduct and is entitled to indemnification, and the 

burden of proof shall be on the Company (or any other person or entity disputing such 

conclusions) to establish, by clear and convincing evidence, that Indemnitee is not so 

entitled. 
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7. Reliance as Safe Harbor. For purposes of this Agreement, Indemnitee shall be deemed to 

have acted in good faith and in a manner he or she reasonably believed to be in or not 

opposed to the best interests of the Company if Indemnitee’s actions or omissions to act 

are taken in good faith reliance upon the records of the Company, including its financial 

statements, or upon information, opinions, reports or statements furnished to Indemnitee 

by the employees of the Company in the course of their duties, or by committees of the 

Board of Directors, or by any other person (including legal counsel, accountants and 

financial advisors) as to matters Indemnitee reasonably believes are within such other 

person’s professional or expert competence and who has been selected with reasonable 

care by or on behalf of the Company. In addition, the knowledge and/or actions, or 

failures to act, of any director, officer, agent or employee of the Company shall not be 

imputed to Indemnitee for purposes of determining the right to indemnification 

hereunder. 

8. No Other Presumptions. For purposes of this Agreement, the termination of any Claim by 

judgment, order, settlement (whether with or without court approval) or conviction, or 

upon a plea of nolo contendere, or its equivalent, shall not create a presumption that 

Indemnitee did not meet any particular standard of conduct or have any particular belief 

or that a court has determined that indemnification is not permitted by applicable law. In 

addition, neither the failure of the Reviewing Party to have made a determination as to 

whether Indemnitee has met any particular standard of conduct or had any particular 

belief, nor an actual determination by the Reviewing Party that Indemnitee has not met 

such standard of conduct or did not have such belief, prior to the commencement of legal 

proceedings by Indemnitee to secure a judicial determination that Indemnitee should be 

indemnified under applicable law shall be a defense to Indemnitee’s claim or create a 

presumption that Indemnitee has not met any particular standard of conduct or did not 

have any particular belief. 

9. Nonexclusivity, Etc. The rights of the Indemnitee hereunder shall be in addition to any 

other rights Indemnitee may have under the Company’s Governing Documents or the 

Delaware General Corporation Law or otherwise. To the extent that a change in the 

Delaware General Corporation Law (whether by statute or judicial decision) permits 

greater indemnification by agreement than would be afforded currently under the 

Company’s Governing Documents and this Agreement, it is the intent of the parties 

hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by 

such change. To the extent that there is a conflict or inconsistency between the terms of 

this Agreement and the Company’s Governing Documents, it is the intent of the parties 

hereto that Indemnitee shall enjoy the greater benefits regardless of whether contained 

herein or in the Company’s Governing Documents. No amendment or alteration of the 

Company’s Governing Documents or any other agreement shall adversely affect the 

rights provided to Indemnitee under this Agreement. 

10. Liability Insurance. The Company shall, from time to time, make the good faith 

determination whether or not it is practicable for the Company to obtain and maintain a 

policy or policies of insurance with reputable insurance companies providing the 

directors and officers of the Company with coverage for losses from wrongful acts, or to 

ensure the Company’s performance of its indemnification obligations under this 
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Agreement. Among other considerations, the Company will weigh the costs of obtaining 

such insurance coverage against the protection afforded by such coverage. To the extent 

the Company maintains an insurance policy or policies providing directors’ and officers’ 

liability insurance, Indemnitee shall be (i) covered by such policy or policies, in 

accordance with its or their terms, to the maximum extent of the coverage available for 

the Company’s directors and officers and (ii) named as an insured in such a manner as to 

provide Indemnitee with the same rights and benefits as are accorded to the most 

favorably insured of the Company’s directors, if Indemnitee is a director, or of the 

Company’s officers, if Indemnitee is not a director of the Company but is an officer. 

Notwithstanding the foregoing, the purchase, establishment, and maintenance of any such 

insurance shall not in any way limit or affect the rights and obligations of the Company 

or of Indemnitee under this Agreement except as expressly provided herein, and the 

execution and delivery of this Agreement by the Company and Indemnitee shall not in 

any way limit or affect the rights and obligations of the Company or the other party or 

parties thereto with respect to any such insurance. If, at the time the Company receives 

notice from any source of a Claim as to which Indemnitee is a party or a participant (as a 

witness, deponent or otherwise), the Company has director and officer liability or similar 

insurance in effect, the Company shall give prompt notice of such Claim to the insurers in 

accordance with the procedures set forth in the respective policies. The Company shall 

thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of 

Indemnitee, all amounts payable as a result of such Claim in accordance with the terms of 

such policies. 

11. Amendments, Etc. No supplement, modification or amendment of this Agreement shall 

be binding unless executed in writing by both of the parties hereto. No waiver of any of 

the provisions of this Agreement shall be deemed or shall constitute a waiver of any other 

provisions hereof (whether or not similar) nor shall such waiver constitute a continuing 

waiver. 

12. Subrogation. Subject to Section 13 hereof, in the event of payment under this Agreement, 

the Company shall be subrogated to the extent of such payment to all of the rights of 

recovery of Indemnitee, who shall execute all papers reasonably required and shall do 

everything that may be reasonably necessary to secure such rights, including the 

execution of such documents necessary to enable the Company effectively to bring suit to 

enforce such rights. The Company shall pay or reimburse all Expenses actually and 

reasonably incurred by Indemnitee in connection with such subrogation. 

13. Jointly Indemnifiable Claims. Given that certain Jointly Indemnifiable Claims may arise 

due to the relationship between the Indemnitee-Related Entities and the Company and the 

service of Indemnitee as a director and/or officer of the Company at the request of the 

Indemnitee-Related Entities, the Company acknowledges and agrees that the Company 

shall be fully and primarily responsible for the payment to Indemnitee in respect of 

indemnification and advancement of expenses in connection with any such Jointly 

Indemnifiable Claim, pursuant to and in accordance with the terms of this Agreement, 

irrespective of any right of recovery Indemnitee may have from the Indemnitee-Related 

Entities. Under no circumstance shall the Company be entitled to any right of subrogation 

or contribution by the Indemnitee-Related Entities and no right of recovery Indemnitee 
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may have from the Indemnitee-Related Entities shall reduce or otherwise alter the rights 

of Indemnitee or the obligations of the Company hereunder. In the event that any of the 

Indemnitee-Related Entities shall make any payment to Indemnitee in respect of 

indemnification or advancement of Expenses with respect to any Jointly Indemnifiable 

Claim, the Company agrees that such payment or advancement shall not extinguish or 

affect in any way the rights of Indemnitee under this Agreement and further agrees that 

the Indemnitee-Related Entity making such payment shall be subrogated to the extent of 

such payment to all of the rights of recovery of Indemnitee against the Company. Each of 

the Indemnitee-Related Entities shall be third-party beneficiaries with respect to this 

Section 13, entitled to enforce this Section 13 against the Company as though each such 

Indemnitee-Related Entity were a party to this Agreement. 

14. No Duplication of Payments. Subject to Section 13 hereof, the Company shall not be 

liable under this Agreement to make any payment in connection with any Claim made 

against Indemnitee to the extent payment has otherwise actually been made by or on 

behalf of Indemnitee (under any insurance policy, any provision of the Governing 

Documents or otherwise) of the amounts otherwise indemnifiable hereunder. 

15. Defense of Claims. The Company shall be entitled to participate in the defense of any 

Claim relating to an Indemnifiable Event or to assume the defense thereof, with counsel 

reasonably satisfactory to Indemnitee. After notice from the Company to Indemnitee of 

its election to assume the defense of any such Claim, the Company shall not be liable to 

Indemnitee under this Agreement or otherwise for any Expenses subsequently directly 

incurred by Indemnitee in connection with Indemnitee’s defense of such Claim other than 

reasonable costs of investigation or as otherwise provided below. Indemnitee shall have 

the right to employ its own legal counsel in such Claim, but all Expenses related to such 

counsel incurred after notice from the Company of its assumption of the defense shall be 

at Indemnitee’s own expense; provided that, if Indemnitee reasonably believes, after 

consultation with counsel selected by Indemnitee, that (i) the use of counsel chosen by 

the Company to represent Indemnitee would present such counsel with an actual or 

potential conflict of interest, (ii) the named parties in any such Claim (including any 

impleaded parties) include both the Company, or any subsidiary of the Company, and 

Indemnitee, and Indemnitee concludes that there may be one or more legal defenses 

available to him or her that are different from or in addition to those available to the 

Company or any subsidiary of the Company, or (iii) any such representation by such 

counsel would be precluded under the applicable standards of professional conduct then 

prevailing, then Indemnitee shall be entitled to retain separate counsel (but not more than 

one law firm plus, if applicable, local counsel in respect of any particular Claim or series 

of related Claims) at the Company’s expense. The Company shall not be liable to 

Indemnitee under this Agreement for any amounts paid in settlement of any Claim 

relating to an Indemnifiable Event effected without the Company’s prior written consent. 

The Company shall not, without the prior written consent of Indemnitee, effect any 

settlement of any Claim relating to an Indemnifiable Event which Indemnitee is or could 

have been a party unless such settlement involves solely the payment of money and 

includes a complete and unconditional release of Indemnitee from all liability on all 

claims that are the subject matter of such Claim. Neither the Company nor Indemnitee 

shall unreasonably withhold, condition or delay its or his or her consent to any proposed 
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settlement; provided that Indemnitee may withhold consent to any settlement that does 

not provide a complete and unconditional release of Indemnitee. In no event shall 

Indemnitee be required to waive, prejudice or limit attorney-client privilege or work-

product protection or other applicable privilege or protection. 

16. No Adverse Settlement. The Company shall not seek, nor shall it agree to, consent to, 

support, or agree not to contest any settlement or other resolution of any Claim(s), or 

settlement or other resolution of any other claim, action, proceeding, demand, 

investigation or other matter that has the actual or purported effect of extinguishing, 

limiting or impairing Indemnitee’s rights hereunder, including without limitation the 

entry of any bar order or other order, decree or stipulation, pursuant to 15 U.S.C. § 78u-4 

(the Private Securities Litigation Reform Act), or any similar foreign, federal or state 

statute, regulation, rule or law. 

17. Binding Effect, Etc. This Agreement shall be binding upon and inure to the benefit of and 

be enforceable by the parties hereto and their respective successors, (including any direct 

or indirect successor or continuing company by purchase, merger, consolidation or 

otherwise to all or substantially all of the business and/or assets of the Company), 

permitted assigns, spouses, heirs, executors and personal and legal representatives. This 

Agreement shall continue in effect regardless of whether Indemnitee continues to serve as 

a director or officer of the Company or of any other enterprise at the Company’s request. 

18. Security. To the extent requested by Indemnitee and approved by the Board of Directors, 

the Company may at any time and from time to time provide security to Indemnitee for 

the obligations of the Company hereunder through an irrevocable bank line of credit, 

funded trust or other collateral or by other means. Any such security, once provided to 

Indemnitee, may not be revoked or released without the prior written consent of such 

Indemnitee. 

19. Duration of Agreement. All agreements and obligations of the Company contained herein 

shall continue during the period Indemnitee serves as a director or officer of the 

Company or as a director, officer, trustee, partner, manager, managing member, 

fiduciary, employee or agent of any another company, corporation, limited liability 

company, partnership, joint venture, employee benefit plan, trust or other entity or 

enterprise which Indemnitee serves at the request of the Company and shall continue 

thereafter so long as Indemnitee shall be subject to any possible Claim by reason of 

service of Indemnitee as a director and/or officer of the Company at the request of the 

Indemnitee-Related Entities, whether or not Indemnitee is acting in any such capacity at 

the time any liability or expense is incurred for which indemnification or advancement 

can be provided under this Agreement. 

20. Severability. If any provision or provisions of this Agreement shall be held to be invalid, 

illegal or unenforceable for any reason whatsoever, (a) the validity, legality and 

enforceability of the remaining provisions of this Agreement (including, without 

limitation, all portions of any paragraph of this Agreement containing any such provision 

held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or 

unenforceable) shall not in any way be affected or impaired thereby and (b) to the fullest 
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extent possible, the provisions of this Agreement (including, without limitation, all 

portions of any paragraph of this Agreement containing any such provision held to be 

invalid, illegal or unenforceable) shall be construed so as to give effect to the intent 

manifested by the provision held invalid, illegal or unenforceable and to give effect to the 

terms of this Agreement. 

21. Specific Performance, Etc. The parties recognize that if any provision of this Agreement 

is violated by the Company, Indemnitee may be without an adequate remedy at law. 

Accordingly, in the event of any such violation, Indemnitee shall be entitled, if 

Indemnitee so elects, to institute proceedings, either in law or at equity, to obtain 

damages, to enforce specific performance, to enjoin such violation, or to obtain any relief 

or any combination of the foregoing as Indemnitee may elect to pursue. 

22. Notices. All notices, requests, consents and other communications hereunder to any party 

shall be deemed to be sufficient if contained in a written document delivered in person or 

sent by electronic mail, nationally recognized overnight courier or personal delivery, 

addressed to such party at the address set forth below or such other address as may 

hereafter be designated on the signature pages of this Agreement or in writing by such 

party to the other parties: 

(a) If to the Company, to: 

EVE Holding, Inc. 

276 SW 34th Street 

Fort Lauderdale, FL 33315 

Attention:  Flávia Pavie 

Email:  fpavie@eveairmobility.com 

with copies to (which shall not constitute notice): 

Skadden, Arps, Slate, Meagher & Flom LLP 

One Manhattan West 

New York, New York 10001 

Attention:  Paul T. Schnell  

  Thomas W. Greenberg  

Email:   Paul.Schnell@skadden.com  

  Thomas.Greenberg@skadden.com 

(b) If to Indemnitee, to: 

[●] 

All such notices, requests, consents and other communications shall be deemed to have been 

given or made if and when received (including by overnight courier) by the parties at the above 

addresses or sent by electronic transmission, with confirmation received, to the emails specified 

above (or at such other address for a party as shall be specified by like notice). Any notice 
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delivered by any party hereto to any other party hereto shall also be delivered to each other party 

hereto simultaneously with delivery to the first party receiving such notice. 

23. Counterparts. This Agreement may be executed in counterparts, each of which shall for 

all purposes be deemed to be an original but all of which together shall constitute one and 

the same agreement. Only one such counterpart signed by the party against whom 

enforceability is sought needs to be produced to evidence the existence of this 

Agreement. 

24. Headings. The headings of the sections and paragraphs of this Agreement are inserted for 

convenience only and shall not be deemed to constitute part of this Agreement or to 

affect the construction or interpretation thereof. 

25. Governing Law. This Agreement shall be governed by and construed and enforced in 

accordance with the laws of the State of Delaware applicable to contracts made and to be 

performed in such state without giving effect to the principles of conflicts of laws. 



 

[Signature Page to Indemnification Agreement] 
 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date 

first written above. 

EVE HOLDING, INC. 

 

By    

 Name: 

 Title: 

 

    

[Indemnitee] 

 

 



 

 

 

EXHIBIT E 

Specimen Stock Certificate 

 [See Attached.] 



 

 

 

 

 

 

 

 

Eve Holding, Inc. 

THIS IS TO CERTIFY THAT [Holder_Name] is the registered owner of [Shares_Written_Out] Shares of the  

[Stock_Designation_Name] of  

 

Eve Holding, Inc. 
 

transferable only on the books of the Corporation by the holder hereof in person or by Attorney, upon surrender of 

this Certificate properly endorsed.  

The corporation will furnish without charge to each stockholder who so requests the powers, designations, 

preferences and relative, participating, optional or special rights of each class of stock or series thereof and 

the qualifications, limitations or restrictions of such preferences and/or rights.  

Incorporated Under the  
Laws of the State of Delaware 

August 7, 2020 

IN WITNESS WHEREOF, the said Corporation has caused this certificate to be signed by its duly 

authorized officers this [_]th day of [_], 20[_].  

[Number_of_Shares] [Certificate_Number]  

SEE REVERSE SIDE FOR RESTRICTIVE LEGENDS, IF ANY  

                                                                                                                                         

 Assistant Secretary Secretary  



 

 

 

EXHIBIT F 

Specimen Warrant Certificate 

[See Attached.] 



 

  

 

FORM OF WARRANT CERTIFICATE 

[FACE] 

Number [______] 

Warrants 

THIS WARRANT SHALL BE VOID IF NOT EXERCISED PRIOR TO 

THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR 

IN THE WARRANT AGREEMENT DESCRIBED BELOW 

EVE HOLDING, INC. (f/k/a ZANITE ACQUISITION CORP.) 

Incorporated Under the Laws of the State of Delaware 

CUSIP [             ] 

Warrant Certificate 

THIS WARRANT CERTIFICATE (“Warrant Certificate”) CERTIFIES THAT 

[                    ], or registered assigns, is the registered holder of warrant(s) evidenced hereby (the 

“Warrants” and, each, a “Warrant”) to purchase shares of common stock, $0.001 par value per 

share (“Common Stock”), of Eve Holding, Inc. (f/k/a Zanite Acquisition Corp.), a Delaware 

corporation (the “Company”). Each whole Warrant entitles the holder, upon exercise during the 

period set forth in the Warrant Agreement referred to below, to receive from the Company that 

number of fully paid and non-assessable shares of Common Stock as set forth below, at the 

exercise price (the “Warrant Price”) as determined pursuant to the Warrant Agreement, payable 

in lawful money (or through “cashless exercise” as provided for in the Warrant Agreement) of the 

United States of America upon surrender of this Warrant Certificate and payment of the Warrant 

Price at the office or agency of the Warrant Agent referred to below, subject to the conditions set 

forth herein and in the Warrant Agreement. Capitalized terms used but not defined in this Warrant 

Certificate shall have the respective meanings given to them in the Warrant Agreement. 

Each whole Warrant is initially exercisable for one fully paid and non-assessable share of 

Common Stock. No fractional shares shall be issued upon exercise of any Warrant. If, upon the 

exercise of the Warrants, a holder would be entitled to receive a fractional interest in a share 

Common Stock, the Company shall, upon exercise, round down to the nearest whole number the 

number of shares of Common Stock to be issued to the holder of the Warrants. The number of 

shares of Common Stock issuable upon exercise of the Warrants is subject to adjustment upon the 

occurrence of certain events set forth in the Warrant Agreement. 

The initial Warrant Price per share of Common Stock for any Warrant is equal to $[●] per 

share. The Warrant Price is subject to adjustment upon the occurrence of certain events set forth 

in the Warrant Agreement. 
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Subject to the conditions set forth in the Warrant Agreement, the Warrants may be 

exercised only during the Exercise Period and to the extent not exercised by the end of such 

Exercise Period, the Warrants shall become void. The Warrants may be redeemed, subject to 

certain conditions, as set forth in the Warrant Agreement. 

Reference is hereby made to the provisions of this Warrant Certificate set forth on the 

reverse hereof and such further provisions shall for all purposes have the same effect as though 

fully set forth at this place. 

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent. 

This Warrant Certificate shall be governed by, and construed in accordance with, the 

internal laws of the State of New York. 

EVE HOLDING, INC. 

By:    

 Name:  

 Title:  

CONTINENTAL STOCK TRANSFER & 

TRUST COMPANY, 

as Warrant Agent 

 

 

By:    

 Name:  

 Title:  
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FORM OF WARRANT CERTIFICATE 

[Reverse] 

The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of 

Warrants entitling the holder on exercise to receive shares of Common Stock and are issued or to 

be issued pursuant to a Warrant Agreement, dated as of [●] (as amended, supplemented or 

otherwise modified from time to time, the “Warrant Agreement”), duly executed and delivered 

by the Company to Continental Stock Transfer & Trust Company, a New York corporation, as 

warrant agent (the “Warrant Agent”), which Warrant Agreement is hereby incorporated by 

reference in and made a part of this instrument and is hereby referred to for a description of the 

rights, limitation of rights, obligations, duties and immunities thereunder of the Warrant Agent, 

the Company and the holders (the words “holders” or “holder” meaning the Registered Holders 

or Registered Holder, respectively) of the Warrants. A copy of the Warrant Agreement may be 

obtained by the holder hereof upon written request to the Company. Capitalized terms used but 

not defined in this Warrant Certificate shall have the respective meanings given to them in the 

Warrant Agreement. 

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant 

Agreement. The holder of Warrants evidenced by this Warrant Certificate may exercise them by 

surrendering this Warrant Certificate, with the form of election to purchase set forth hereon 

properly completed and executed, together with payment of the Warrant Price as specified in the 

Warrant Agreement (or through “cashless exercise” as provided for in the Warrant Agreement) at 

the principal corporate trust office of the Warrant Agent. In the event that, upon any exercise of 

Warrants evidenced hereby the number of Warrants exercised shall be less than the total number 

of Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, 

a new Warrant Certificate evidencing the number of Warrants not exercised. 

Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no 

Warrant may be exercised unless at the time of exercise (i) a registration statement covering the 

shares of Common Stock to be issued upon exercise is effective under the Securities Act and (ii) a 

prospectus thereunder relating to the shares of Common Stock is current, except through “cashless 

exercise” as provided for in the Warrant Agreement.  

The Warrant Agreement provides, that upon the occurrence of certain events, the number 

of shares of Common Stock issuable upon exercise of the Warrants set forth on the face hereof 

may, subject to certain conditions, be adjusted. If, upon exercise of a Warrant, the holder thereof 

would be entitled to receive a fractional interest in a share of Common Stock, the Company shall, 

upon exercise, round down to the nearest whole number of shares of Common Stock to be issued 

to the holder of the Warrant. 

This Warrant Certificate, when surrendered at the principal corporate trust office of the 

Warrant Agent by the Registered Holder thereof in person or by legal representative or attorney 

duly authorized in writing, may be exchanged, in the manner and subject to the limitations 

provided in the Warrant Agreement, but without payment of any service charge, for another 

Warrant Certificate or Warrant Certificates of like tenor evidencing in the aggregate a like number 

of Warrants. 
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Upon due presentation for registration of transfer of this Warrant Certificate at the office 

of the Warrant Agent a new Warrant Certificate or Warrant Certificates of like tenor and 

evidencing in the aggregate a like number of Warrants shall be issued to the transferee(s) in 

exchange for this Warrant Certificate, subject to the limitations provided in the Warrant 

Agreement, without charge except for any tax or other governmental charge imposed in connection 

therewith. 

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof 

as the absolute owner(s) of this Warrant Certificate (notwithstanding any notation of ownership or 

other writing hereon made by anyone), for the purpose of any exercise hereof and any distribution 

to the holder(s) hereof and for all other purposes, and neither the Company nor the Warrant Agent 

shall be affected by any notice to the contrary. Neither the Warrants nor this Warrant Certificate 

entitles any holder hereof to any rights of a stockholder of the Company. 
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Election to Purchase 

(To Be Executed Upon Exercise of Warrant) 

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant 

Certificate, to receive [             ] shares of Common Stock and herewith tenders payment for such 

shares of Common Stock to the order of Eve Holding, Inc. (f/k/a Zanite Acquisition Corp.) (the 

“Company”) in the amount of $[             ] in accordance with the terms hereof. The undersigned 

requests that a certificate for such shares of Common Stock be registered in the name of 

[_____________], whose address is [                   ] and that such shares of Common Stock be 

delivered to [                   ], whose address is [                   ]. If said number of shares of Common 

Stock is less than all of the shares of Common Stock purchasable hereunder, the undersigned 

requests that a new Warrant Certificate representing the remaining balance of such shares of 

Common Stock be registered in the name of [                   ], whose address is [                   ] and 

that such Warrant Certificate be delivered to [                   ], whose address is [                   ]. 

In the event that the Warrant has been called for redemption by the Company pursuant to 

Section [●] of the Warrant Agreement and the Company has required cashless exercise pursuant 

to Section [●] of the Warrant Agreement, the number of shares of Common Stock that this Warrant 

is exercisable for shall be determined in accordance with Section [●] and Section [●] of the 

Warrant Agreement. 

In the event that the Warrant is a [Private Placement Warrant] or a [Working Capital Warrant] 

that is to be exercised on a “cashless” basis pursuant to Section [●] of the Warrant Agreement, the 

number of shares of Common Stock that this Warrant is exercisable for shall be determined in 

accordance with Section [●] of the Warrant Agreement. 

In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section [●] 

of the Warrant Agreement, the number of shares of Common Stock that this Warrant is exercisable 

for shall be determined in accordance with Section [●] of the Warrant Agreement. 

In the event that the Warrant may be exercised, to the extent allowed by the Warrant 

Agreement, through cashless exercise (i) the number of shares of Common Stock that this Warrant 

is exercisable for would be determined in accordance with the relevant section of the Warrant 

Agreement which allows for such cashless exercise and (ii) the holder hereof shall complete the 

following: The undersigned hereby irrevocably elects to exercise the right, represented by this 

Warrant Certificate, through the cashless exercise provisions of the Warrant Agreement, to receive 

shares of Common Stock. If said number of shares of Common Stock is less than all of the shares 

of Common Stock purchasable hereunder (after giving effect to the cashless exercise), the 

undersigned requests that a new Warrant Certificate representing the remaining balance of such 

shares of Common Stock be registered in the name of [                      ], whose address is 

[                      ] and that such Warrant Certificate be delivered to [                      ], whose address 

is [                      ]. 

[Signature Page Follows] 
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Date:                             , 20       

 (Warrantholder) 

  

  

  

 (Address) 

  

  

 (Tax Identification Number) 

  

Signature Guaranteed:  

  

  

  

 

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR 

INSTITUTION (BANKS, STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND 

CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE 

MEDALLION PROGRAM PURSUANT TO S.E.C. RULE 17Ad-15 UNDER THE SECURITIES 

EXCHANGE ACT OF 1934, AS AMENDED (OR ANY SUCCESSOR RULE)). 
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