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

On May 6, 2022, Zanite Acquisition Corp., a Delaware corporation (“Zanite” or the “Company”, which will be renamed “Eve Holding, Inc.”
upon consummation of the business combination (as defined below)), held a special meeting in lieu of the 2022 annual meeting of its stockholders (the
“Special Meeting”) in connection with its proposed business combination. As of the close of business on April 11, 2022, the record date for the Special
Meeting, there were 23,000,000 shares of Class A common stock of Zanite, par value $0.0001 per share (“Class A common stock”), and 5,750,000 shares
of Class B common stock of Zanite, par value $0.0001 per share (“Class B common stock”, and, together with the Class A common stock, the “common
stock”) outstanding. At the Special Meeting, a total of 15,537,117 (or 67.55%) of the Company’s issued and outstanding shares of Class A common stock
and a total of 5,750,000 (or 100%) of the Company’s issued and outstanding shares of Class B common stock, in each case, held of record as of April 11,
2022, were present either in person or by proxy, which collectively constituted a quorum for the transaction of business.

The Company’s stockholders voted on the following proposals at the Special Meeting, each of which was approved. Detailed descriptions of
each proposal are included in the Company’s definitive proxy statement filed with the U.S. Securities and Exchange Commission (the “SEC”) on April 13,
2022, and mailed to the Company’s stockholders on or about the same date (as supplemented by that certain supplement to the definitive proxy statement,
dated as of April 28, 2022, the “Proxy Statement”).The final vote tabulation for each proposal is set forth below.
 
1. The Business Combination Proposal - A proposal to adopt the Business Combination Agreement, dated as of December 21, 2021 (the “Business

Combination Agreement”), by and among the Company, Embraer S.A., a Brazilian corporation (sociedade anônima) (“Embraer”), EVE UAM,
LLC, a Delaware limited liability company and a direct wholly owned subsidiary of Embraer (“Eve”), and Embraer Aircraft Holding, Inc., a
Delaware corporation and a subsidiary of Embraer (“EAH”), and approve the transactions contemplated by the Business Combination Agreement
(the “business combination”), which provides that, among other things, EAH, as the sole beneficial and record holder of all of the issued and
outstanding equity interests of Eve as of immediately prior to the closing of the business combination (the “Closing”), will contribute and transfer to
Zanite, and Zanite will receive from EAH, all of the issued and outstanding equity interests of Eve, as consideration and in exchange for the issuance
and transfer by Zanite to EAH of 220,000,000 shares of common stock of Zanite at the Closing:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,737,816  1,546,665  2,636  N/A
 
2. Charter Amendment Proposals - A proposal to amend and restate, and further amend, the Company’s certificate of incorporation, dated

November 16, 2020 (the “Current Charter”), as follows (such amended and restated and further amended certificate of incorporation referred to
herein as the “Proposed Charter”):

 

 
(A) Charter Amendment Proposal A - A proposal to approve and adopt the Proposed Charter (other than the proposals addressed in

Charter Amendment Proposal B), which, if approved, would amend and restate the Current Charter, and which, if approved, would
take effect upon the Closing:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,706,504  1,546,770  33,843  N/A



 

(B) Charter Amendment Proposal B - A proposal to approve and adopt a proposed amendment to the Proposed Charter to (i) increase
the number of authorized shares of Class A common stock from 100,000,000 to 1,000,000,000, which will become shares of common
stock, par value of $0.001 per share, of the combined company upon the Closing, and the total number of authorized shares of
common stock from 111,000,000 to 1,000,000,000 and (ii) provide that the number of authorized shares of any class of common stock
or preferred stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote
of the holders of a majority of the stock of the Company entitled to vote, irrespective of the provisions of Section 242(b)(2) of the
General Corporation Law of the State of Delaware (the “DGCL”), which, if approved, will both be in effect upon the Closing:

Vote of Class A common stock and Class B common stock, voting as a single class:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
19,696,545  1,585,924  4,648  N/A

Vote of Class A common stock as a class:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
13,946,545  1,585,924  4,648  N/A

 
3. Proposal No. 3 - The Advisory Charter Proposals - A proposal to approve and adopt, on a non-binding advisory basis, certain governance

provisions in the Proposed Charter, which were presented separately in accordance with the SEC guidance to give stockholders the opportunity to
present their separate views on important corporate governance provisions, as six sub-proposals:

 
 (A) Proposal No. 3(A) - A proposal to increase the total number of authorized shares of stock to 1,100,000,000 shares, consisting of (i)

1,000,000,000 shares of common stock and (ii) 100,000,000 shares of preferred stock, par value $0.0001 per share:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
18,428,830  2,352,499  505,788  N/A

 

 
(B) Proposal No. 3(B) - A proposal to provide that the number of authorized shares of any class of common stock or preferred stock may

be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a
majority of the stock of the Company entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,227,078  1,554,138  505,901  N/A
 

 

(C) Proposal No. 3(C) - A proposal to require the affirmative vote of the holders of at least two-thirds of the total voting power of all the
then outstanding shares of capital stock of the Company entitled to vote thereon, voting together as a single class to (1) make
amendments to certain provisions of the Proposed Charter (Article THIRTEENTH (A)) and (2) amend the proposed bylaws (as
defined in the Proxy Statement) (Article SIXTH (F)):

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,231,704  1,550,368  505,045  N/A
 

 
(D) Proposal No. 3(D) - A proposal to provide that any action required or permitted to be taken by the stockholders of the Company may

be taken by written consent until the time the issued and outstanding shares of common stock owned by Embraer Entities (as defined in
the Proxy Statement) represent less than 50% of the voting power of the then outstanding shares of capital stock of the Company:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,231,383  1,550,992  504,742  N/A



 (E) Proposal No. 3(E) - A proposal to elect not to be governed by Section 203 of the DGCL relating to business combinations with
interested stockholders:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,201,275  1,550,721  535,121  N/A
 

 

(F) Proposal No. 3(F) - A proposal to provide for certain additional changes, including, among other things, (i) changing the post-business
combination company’s corporate name from “Zanite Acquisition Corp.” to “Eve Holding, Inc.”, (ii) making the Company’s corporate
existence perpetual and (iii) removing certain provisions related to the Company’s status as a blank check company that will no longer
apply upon consummation of the business combination, all of which the Company’s board of directors believes are necessary to
adequately address the needs of the post-business combination Company:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,236,316  1,547,258  503,543  N/A
 
4. The Stock Issuance Proposal - A proposal to approve, for purposes of complying with applicable listing rules of the Nasdaq Stock Market

(“Nasdaq”), (x) the issuance of more than 20% of the Company’s issued and outstanding common stock in connection with the business
combination, consisting of the issuance of (i) shares of common stock to EAH pursuant to the terms of the Business Combination Agreement and
(ii) shares of common stock to the PIPE Investors (as defined in the Proxy Statement) in connection with the PIPE Investment (as defined in the
Proxy Statement), plus any additional shares of common stock or securities convertible into shares of common stock pursuant to Subscription
Agreements (as defined in the Proxy Statement) or similar arrangements that the Company may enter into prior to the Closing, and (y) the issuance
of shares of common stock to EAH in connection with the business combination and the PIPE Investment that would result in EAH owning more
than 20% of our outstanding common stock, or more than 20% of the voting power, which could constitute a “change of control” under Nasdaq
rules:

 
FOR  AGAINST  ABSTAIN  BROKER NON-VOTES

19,702,317  1,549,415  35,385  N/A
 
5. The Incentive Plan Proposal - A proposal to approve and adopt the Eve Holding, Inc. 2022 Stock Incentive Plan:
 

FOR  AGAINST  ABSTAIN  BROKER NON-VOTES
18,433,074  2,847,462  6,581  N/A

 
6. The Director Election Proposal - A proposal to elect seven directors to serve staggered terms on our board of directors until the 2023, 2024 and

2025 annual meeting of stockholders, respectively, or until such directors’ successors have been duly elected and qualified, or until such directors’
earlier death, resignation, retirement or removal:

 
NOMINEES  FOR  WITHHELD  BROKER NON-VOTES

Sergio Pedreiro
(Class I – Term ending in 2023)  

19,736,383
 

1,550,734
 

N/A

José Manuel Entrecanales
(Class I – Term ending in 2023)  

19,564,058
 

1,723,059
 

N/A

Marion Clifton Blakey
(Class II – Term ending in 2024)  

19,736,510
 

1,550,607
 

N/A



Paul Eremenko
(Class II – Term ending in 2024)  

19,736,260
 

1,550,857
 

N/A

Luis Carlos Affonso
(Class III – Term ending in 2025) 

19,736,177
 

1,550,940
 

N/A

Michael Amalfitano
(Class III – Term ending in 2025) 

19,736,274
 

1,550,843
 

N/A

Kenneth C. Ricci
(Class III – Term ending in 2025) 

19,736,474
 

1,550,643
 

N/A

The proposal to approve the adjournment of the Special Meeting to a later date or dates, if necessary or appropriate, to permit further
solicitation and vote of proxies was deemed not necessary and not acted upon at the Special Meeting.

A total of 21,087,868 shares of Class A common stock were presented for redemption in connection with the Special Meeting. As a result,
there will be approximately $19.70 million remaining in the trust account following redemptions.

Based on the results of the Special Meeting, and subject to the satisfaction or waiver of certain other closing conditions as described in the
Proxy Statement, the business combination is expected to be consummated on May 9, 2022. Following the Closing, the common stock and warrants of Eve
Holding, Inc. are expected to begin trading on the New York Stock Exchange under the symbols “EVEX” and “EVEXW,” respectively, on May 10, 2022.

 
Item 8.01 Other Events.

Attached as Exhibit 99.1 is a press release, dated as of May 6, 2022, issued by Eve, announcing the conclusion of a series of experimental
flights in Rio de Janeiro, Brazil, focused on evaluating new autonomous system technologies in real flight conditions. The press release is attached hereto
as Exhibit 99.1 and incorporated by reference herein.

 
Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.
 
Exhibit
Number  Description

99.1   Press Release, dated May 6, 2022.

104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document
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Embraer and Eve evaluate autonomous flight technologies in real flights over Rio de Janeiro

São José dos Campos, Brazil, May 6, 2022 – Embraer S.A. (“Embraer”) concluded a series of experimental flights in Rio de Janeiro, Brazil, focused on
evaluating new autonomous system technologies in real flight conditions. The goal is to enable safe autonomous operation in complex urban environments.

The aerial data collection and real-time evaluation of these technologies in urban scenarios used regular piloted helicopters as part of the Embraer
Autonomous Systems project (“Project EASy”), which uses agile testing process for the development of best-in-class solutions that will enable the
autonomous aviation of the future.

Embraer worked with Eve UAM, LLC (“Eve”), an Embraer company dedicated to accelerating the Urban Air Mobility (“UAM”) ecosystem, and in direct
collaboration with partners Daedalean, Iris Automation and Near Earth Autonomy for seven full days. During this time, the companies explored nominal
and edge-case scenarios for take-off, climb, cruise, approach and landing flight phases. The helicopters from Helisul Aviação, an Eve partner for UAM
development in Brazil, were controlled by professional pilots at all times while systems captured data and performed real-time calculations.

“This project allowed us to evaluate technologies in real-time and also collect lots of data that will later be used in simulations,” said Julio Bolzani, Head
of Autonomous Systems at Embraer. “It is important to note that we are not going straight to fully autonomous operations. As Eve begins operations,
pilots will be on board and will also benefit from the application of these technologies through a safer and simplified vehicle operation until we reach a
fully certified autonomous flight system for Urban Air Mobility.”

This experimental process is also connected to the Concept of Operations (CONOPS) coordinated by Eve since 2021, in cooperation with strategic partners
and government entities to convert this acquired knowledge into working data and analysis framework to guide all operational aspects of the future of
Urban Air Mobility.

“All information and data raised in this project, as well as the technical solutions under development, will set the path for fully autonomous flight of
eVTOLs in the future,” said Andre Stein, co-CEO of Eve. “We are thrilled with all operational aspects exercised and data acquired in this project and its
direct connection to our CONOPS. These are solid steps for safely introducing future autonomous operations and accelerating the affordability and growth
of the UAM market.”

Click here to watch a video about the project.

Follow Eve and Embraer on Twitter: @Eveairmobility @Embraer
 



    
 
About Embraer

A global aerospace company headquartered in Brazil, Embraer has businesses in Commercial and Executive aviation, Defense & Security and Agricultural
Aviation. The company designs, develops, manufactures and markets aircraft and systems, providing Services & Support to customers after-sales.

Since it was founded in 1969, Embraer has delivered more than 8,000 aircraft. On average, about every 10 seconds an aircraft manufactured by Embraer
takes off somewhere in the world, transporting over 145 million passengers a year.

Embraer is the leading manufacturer of commercial jets up to 150 seats and the main exporter of high value-added goods in Brazil. The company
maintains industrial units, offices, service and parts distribution centers, among other activities, across the Americas, Africa, Asia and Europe.

About Eve Air Mobility

Eve is dedicated to accelerating the UAM ecosystem. Benefitting from a start-up mindset, backed by Embraer’s more than 50-year history of aerospace
expertise, and with a singular focus, Eve is taking a holistic approach to progressing the UAM ecosystem, with an advanced eVTOL project, a
comprehensive global services and support network and a unique air traffic management solution. For more information, please visit
www.eveairmobility.com.

Important Information and Where to Find it

In connection with the proposed business combination among Zanite Acquisition Corp. (“Zanite”), Embraer, Eve and Embraer Aircraft Holding, Inc.
(“EAH”), Zanite has filed with the Securities and Exchange Commission (“SEC”) a definitive proxy statement on April 13, 2022 (as supplemented by that
certain supplement to the definitive proxy statement, dated as of April 28, 2022, and as may be further supplemented or amended from time to time, the
“Definitive Proxy Statement”) relating to the business combination. This press release does not contain all the information that should be considered
concerning the proposed business combination and is not intended to form the basis of any investment decision or any other decision in respect of the
business combination. Zanite’s stockholders and other interested persons are advised to read the Definitive Proxy Statement and the amendments thereto
and the definitive proxy statement, when available, and documents incorporated by reference therein filed in connection with Zanite’s solicitation of
proxies for its special meeting of stockholders to be held to approve the business combination and other matters, as these materials contain or will contain
important information about Zanite, Eve and the business combination. The Definitive Proxy Statement and other relevant materials for the Business



    
 
Combination have been mailed to stockholders of Zanite as of April 11, 2022, the record date for voting on the business combination. Stockholders of
Zanite may obtain copies of the Definitive Proxy Statement and other documents that have been or will be filed with the SEC or that are incorporated by
reference therein, without charge, once available, at the SEC’s website at www.sec.gov, or by directing a request to Zanite Acquisition Corp. at 25101
Chagrin Boulevard Suite 350, Cleveland, Ohio 44122, Attention: Steven H. Rosen, or by calling (216) 292-0200.

Forward-Looking Statements Disclosure

This press release contains “forward-looking statements.” Forward-looking statements represent Eve’s, Embraer’s, Daedalean’s, Iris Automation’s, Near
Earth Autonomy’s and Helisul Aviação’s current expectations or forecasts of future events. Forward-looking statements generally can be identified by the
use of forward-looking terminology such as “may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe,” “project,” or “continue,” or other
similar words. These statements are made under the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, including any statement
that does not directly relate to any historical or current fact. Forward-looking statements are based on current assumptions about future events that may not
prove to be accurate. These statements are not guaranteed and are subject to risks, uncertainties, and changes in circumstances that are difficult to predict.
Many factors could cause actual results to differ materially from these forward-looking statements. As a result, these statements speak only as of the date
they are made, and neither party undertakes an obligation to update or revise any forward-looking statement, except as required by law. Specific factors
that could cause actual results to differ materially from these forward-looking statements include the effect of global economic conditions, the ability of
the parties to negotiate and enter into a definitive agreement and realize anticipated synergies, the ability of Eve to obtain the required certifications to
manufacture and sell its eVTOL aircraft, and other important factors previously disclosed in the section entitled “Risk Factors” in the Definitive Proxy
Statement and other documents of Zanite filed, or to be filed, with the SEC, all of which are accessible on the SEC’s website at www.sec.gov.

No Offer or Solicitation

This press release is for informational purposes only and does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a
solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful
prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a
prospectus meeting the requirements of Section 10 of the Securities Act, or an applicable exemption from the registration requirements thereof.



    
 
Participants in the Solicitation

Zanite and its directors and executive officers may be deemed participants in the solicitation of proxies from Zanite’s stockholders with respect to the
proposed business combination. A list of the names of those directors and executive officers and a description of their interests in Zanite is contained in the
Definitive Proxy Statement and is available free of charge at the SEC’s web site at www.sec.gov, or by directing a request to Zanite Acquisition Corp. at
25101 Chagrin Boulevard Suite 350, Cleveland, Ohio 44122, Attention: Steven H. Rosen, or by calling (216) 292-0200.

Eve, Embraer, EAH and their respective directors and executive officers may also be deemed to be participants in the solicitation of proxies from the
stockholders of Zanite in connection with the proposed business combination.

Additional information regarding the persons who may, under SEC rules, be deemed participants in the solicitation of Zanite’s stockholders in connection
with the proposed business combination, including a description of their direct and indirect interests, by security holdings or otherwise, which may be
different than those of Zanite stockholders generally, may be obtained by reading the Definitive Proxy Statement for the proposed business combination
and, when it is filed with the SEC and any other relevant documents that are filed or will be filed with the SEC relating to the proposed business
combination. Stockholders, potential investors and other interested persons should read the Definitive Proxy Statement carefully and any other relevant
documents that are filed or will be filed with the SEC relating to the proposed business combination before making any voting or investment decisions.
These documents can be obtained free of charge from the sources indicated above.


