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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All
statements other than statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of operations or
financial condition, business strategy and plans, and objectives of management for future operations, are forward-looking statements. In some cases, you can identify
forward-looking statements because they contain words such as “anticipate,” “believe,” “contemplate,” “continue,” “could,” “estimate,” “expect,” “hope,” “intend,” “may,”
“might,” “objective,” “ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will,” or “would” or similar terms or expressions or the negative thereof.
These forward-looking statements include, but are not limited to, statements concerning the following:

 
our ability to raise financing in the future;
our success in retaining or recruiting, or changes required in, our officers, key employees or directors;
the impact of the regulatory environment and complexities with compliance related to such environment;
factors relating to our publicly traded securities and our business, operations and financial performance, including:

the impact of the COVID-19 pandemic; 
our ability to maintain an effective system of internal controls over financial reporting;
our ability to grow market share in our existing markets or any new markets we may enter;
our ability to respond to general economic conditions;
the impact of foreign currency, interest rate, exchange rate and commodity price fluctuations;
our ability to manage our growth effectively;
our ability to achieve and maintain profitability in the future;
our ability to access sources of capital to finance operations and growth; and
the success of our strategic relationships with third parties.

 
The list above is not intended to be an exhaustive list of all of our forward-looking statements. Our forward-looking statements are based on information available

as of the date of this Quarterly Report on Form 10-Q and current expectations, forecasts and assumptions, and involve a number of judgments, risks and uncertainties. While
we believe these expectations, forecasts, assumptions and judgments are reasonable, our forward-looking statements are only predictions and involve known and unknown
risks and uncertainties, many of which are beyond our control. Our business, prospects, financial condition, operating results and the price of our common stock may be
affected by a number of factors, whether currently known or unknown, including but not limited to those discussed in this Quarterly Report in Part I., Item 1.
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the section titled “Risk Factors” in our Form S-1/A filed with the Securities
and Exchange Commission on August 25, 2022. Any one or more of these factors could, directly or indirectly, cause our actual results, performance or achievements to
differ materially from any future results, performance or achievements expressed or implied by these forward-looking statements. Accordingly, forward-looking statements
should not be relied upon as representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to reflect events
or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be required under applicable securities
laws.

As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those expressed or
implied by these forward-looking statements. You should not place undue reliance on these forward-looking statements.  

Unless the context otherwise requires, references in this Quarterly Report on Form 10-Q to the “Company,” "Eve" “Eve Holding,” “we,” “us” and “our” refer to
Eve Holding, Inc.



 
Item1. Financial Statements

Eve Holding, Inc.

(FORMERLY EVE UAM, LLC)

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

(In US Dollars)

September 30, December 31,
2022 2021

Assets
Current:    
      Cash and cash equivalents  $ 77,941,371 $ 14,376,523
      Financial investments 170,354,049 -
      Related party receivables  205,358  220,000
      Related party loan 81,638,146 -
      Other current assets 2,974,478  6,274,397
Total current assets 333,113,402  20,870,920
      Property, plant & equipment, net 418,721 -
      Capitalized software, net  -  699,753
Total assets $ 333,532,123 $ 21,570,673
Liabilities and Stockholders' equity   
Current:   
     Accounts payable  $ 2,963,007 $ 877,641
     Related party payables 14,394,340 8,642,340
     Derivative financial instruments 6,982,500  32,226
     Other payables 3,677,865  616,156
Total current liabilities 28,017,712  10,168,363
     Other noncurrent payables 838,845 702,921
Total liabilities  28,856,557  10,871,284
STOCKHOLDERS' EQUITY
Common stock, $0.001 par value; 1,000,000,000 shares authorized; 266,371,485 and 220,000,000 shares issued and
outstanding on September 30, 2022 and December 31, 2021, respectively 266,371 220,000
Additional paid-in capital 501,363,454 53,489,579
Accumulated deficit (196,954,259) (42,977,964)
Accumulated other comprehensive income/(loss) - (32,226)
Total stockholders' equity 304,675,566 10,699,389
Total liabilities and stockholders' equity  $ 333,532,123 $ 21,570,673

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Eve Holding, Inc.

(FORMERLY EVE UAM, LLC)

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In US Dollars)

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Operating expenses    (as restated) (as restated)
Research and development  $ (14,298,925)  $ (2,805,955) $ (33,830,890) $ (6,636,418)
Selling, general and administrative  (6,845,045)   (939,106) (23,892,011) (3,265,612)
New Warrants expenses (17,424,230) - (104,776,230) -
    Loss from operations  (38,568,200)   (3,745,061) (162,499,131) (9,902,030)
Change in fair value of derivative liabilities 285,000 - 6,127,500 -
Financial and foreign exchange gain/(loss), net  2,028,854   (14,041) 3,015,420 (57,914)
    Loss before income taxes  (36,254,346)   (3,759,102) (153,356,211) (9,959,944)
Income tax expense  (490,376)   - (620,084) -
    Net loss  $ (36,744,722)  $ (3,759,102) $ (153,976,295) $ (9,959,944)
Net loss per share basic and diluted (0.14) (0.02) (0.62) (0.05)
Weighted-average number of shares outstanding – basic and diluted 272,040,343 220,000,000 247,010,044 220,000,000

 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Eve Holding, Inc.

(FORMERLY EVE UAM, LLC)

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS

(In US Dollars)

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

(as restated)  (as restated)
Net loss  $ (36,744,722) $ (3,759,102) $ (153,976,295) $ (9,959,944)
    Derivative financial instruments - cash flow hedge   -  (42,868) - (43,779)
Total comprehensive loss  $ (36,744,722) $ (3,801,970) $ (153,976,295) $ (10,003,723)

 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Eve Holding, Inc.

(FORMERLY EVE UAM, LLC)

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY

(In US Dollars)

Common Stock

Shares Amount

Additional
paid-in
capital

Accumulated
deficit

Accumulated
other

comprehensive
loss

Total
Stockholders'

equity
Balance as of December 31, 2021 220,000,000 $ 220,000 $ 53,489,579 $ (42,977,964) $ (32,226) $ 10,699,389

Separation-related adjustment - - (707,846) - 32,226 (675,620)
Balance as of January 1, 2022 220,000,000 $ 220,000 $ 52,781,733 $ (42,977,964) $ - $ 10,023,769

Net loss - - - (10,010,008) - (10,010,008)
Contributions from Parent - - 732,776 - - 732,776

Balance as of March 31, 2022 220,000,000 $ 220,000 $ 53,514,509 $ (52,987,972) $ - $ 746,537
Net loss - - - (107,221,565) - (107,221,565)
Reclassification of Public Warrants from liability to equity - - 10,580,000 - - 10,580,000
Issuance of fully vested New Warrants - - 87,352,000 - - 87,352,000
Issuance of common stock upon reverse recapitalization, net of fees 43,392,132 43,392 315,283,325 - - 315,326,717
Issuance of restricted stock and restricted stock expense 140,000 140 1,935,848 - - 1,935,988
Exercise of warrants held by PIPE investor 800,000 800 7,200 - - 8,000
Share based payment with non-employees - - 1,028,182 - - 1,028,182
Net distribution to Parent - - (2,105,409) - - (2,105,409)

Balance as of June 30, 2022 264,332,132 $ 264,332 $467,595,655 $(160,209,537) $ - $ 307,650,450
Net loss (as restated) - - - (36,744,722) - (36,744,722)
Issuance of New Shares 2,039,353 2,039 14,997,961 - - 15,000,000
Issuance of fully vested New Warrants - - 17,424,230 - - 17,424,230
Issuance of restricted stock and restricted stock expense  - - 653,699 - - 653,699
Share based payment with non-employees - - 691,909 - - 691,909

Balance as of September 30, 2022 266,371,485 266,371 501,363,454 (196,954,259) - 304,675,566
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Common Stock

Shares Amount
​Net parent
investment

Additional
paid-in
capital

Accumulated
deficit

Accumulated
other

comprehensive
loss

Total
Stockholders'

equity
Balance as of December 31, 2020   - $ - $ (1,059,291) $ - $ - $ 45,438 $ (1,013,853)

Retroactive application of recapitalization 220,000,000 220,000 1,059,291 23,442,803 (24,722,094) - -
Balance as of January 1, 2021 220,000,000 $ 220,000 $ - $23,442,803 $ (24,722,094) $ 45,438 $ (1,013,853)

Net loss - - - - (2,509,424) - (2,509,424)
Other comprehensive loss - - - - - (51,106) (51,106)
Contributions from Parent - - - 3,004,907 - - 3,004,907

Balance as of March 31, 2021 220,000,000 $ 220,000 $ - $26,447,710 $ (27,231,518) $ (5,668) $ (569,476)
Net loss - - - - (3,691,418) - (3,691,418)
Other comprehensive loss - - - - - 50,195 50,195
Contributions from Parent - - - 2,283,398 - - 2,283,398

Balance as of June 30, 2021 220,000,000 $ 220,000 $ - $28,731,108 $ (30,922,936) $ 44,527 $ (1,927,301)
    Net loss - - - - (3,759,102) - (3,759,102)
    Other comprehensive loss - - - - - (42,868) (42,868)
    Contributions from Parent - - - 19,606,615 - - 19,606,615
Balance as of September 30, 2021 220,000,000 $ 220,000 $ - $48,337,723 $ (34,682,038) $ 1,659 $ 13,877,344

  
The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Eve Holding, Inc.

(FORMERLY EVE UAM, LLC)

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In US Dollars)

Nine Months Ended September 30,
2022 ​ 2021  

Cash flows from operating activities:     (as restated)  
Net loss  $ (153,976,295) $ (9,959,944)
Adjustments to reconcile net loss to net cash used in operating activities:     
Amortization of capitalized software  -  65,835  
Long-term incentive plan expense  (190,518)  111,731
Stock-based compensation 2,589,688 -
Warrants expenses 100,368,821 -
Interest on financial investments (1,992,194) -

Changes in operating assets and liabilities:    
Other assets  3,291,352  (2,983,021)
Related party receivables  205,159  -
Accounts payable  2,803,599  (586,231)
Related party payables 4,641,968 4,971,910
Other payables  3,538,438  921,084  

Net cash used in operating activities  (38,719,982)  (7,458,636)
Cash flows from investing activities: 

Purchases of investment securities (169,000,000) -
   Related party loan (81,000,000) -
   Property, plant & equipment (418,721) -
Net cash provided by investing activities (250,418,721) -
Cash flows from financing activities:     

Transfer from Parent  -  7,104,583  
Gross capital contribution 369,830,250 15,000,000
Transaction Costs reimbursed to Parent (15,754,066) -
Deemed distribution (1,372,633) -

Net cash provided by financing activities  352,703,551  22,104,583  

Increase (decrease) in cash and cash equivalents
63,564,848 14,645,947

Cash and cash equivalents at the beginning of the period  14,376,523  -  
Cash and cash equivalents at the end of the period  $ 77,941,371 $ 14,645,947  
     
Supplemental disclosure of other noncash investing and income taxes paid     

Additions to capitalized software transferred by Parent  $ - $ 2,790,336
Income tax paid (489,590) -

  The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Eve Holding, Inc.

(FORMERLY EVE UAM, LLC)

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(in US Dollars)

1.     Organization and Nature of Business

The Company and Nature of Business

Eve Holding, Inc. (together with its subsidiaries, as applicable, “Eve”, the “Company”, “we”, “us” or “our”), a Delaware corporation, is an aerospace company with
operations in Melbourne, Florida and Brazil. The Company is a former blank check company incorporated on November 19, 2020 under the name Zanite Acquisition
Corp. (“Zanite”) as a Delaware corporation and formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or
similar business combination with one or more businesses. 

Eve is dedicated to accelerating the urban air mobility ("UAM") ecosystem. Benefitting from a startup mindset and with a singular focus, Eve is taking a holistic
approach to progressing the UAM ecosystem, with an advanced electrical vertical take-off and landing (“eVTOL”) project, a comprehensive global services and support
network and a unique air traffic management solution. 

Business Combination

On December 21, 2021, Zanite entered into a Business Combination Agreement (the “Business Combination Agreement”) with Embraer S.A., a Brazilian
corporation (sociedade anônima) (“ERJ”), Embraer Aircraft Holding, Inc., a Delaware corporation (“EAH”) wholly owned by ERJ, and EVE UAM, LLC, a Delaware
limited liability company (“Eve Sub”), a former subsidiary of EAH, that was formed for purposes of conducting the UAM Business (as defined in the Business
Combination Agreement).

On May 9, 2022, in accordance with the Business Combination Agreement, the closing (the "Closing") of the transactions contemplated by the Business
Combination Agreement (the “Business Combination”) occurred, pursuant to which Zanite issued 220,000,000 shares of Class A common stock to EAH in exchange for
the transfer by EAH to Zanite of all of the issued and outstanding limited liability company interests of Eve Sub (the “Equity Exchange”). As a result of the Business
Combination, Eve is now a wholly-owned subsidiary of Zanite, which has changed its name to “Eve Holding, Inc.”

On December 21, 2021, December 24, 2021, March 9, 2022, March 16, 2022 and April 4, 2022, in connection with the Business Combination, Zanite entered into
subscription agreements or amendments thereto (as amended from time to time, the “Subscription Agreements”) with certain investors, including certain strategic investors
and/or investors with existing relationships with ERJ (the “Strategic Investors”), Zanite Sponsor LLC, a Delaware limited liability company (the “Sponsor”), and EAH
(collectively, the “PIPE Investors”), pursuant to which, and on the terms and subject to the conditions of which, Zanite agreed to issue and sell to the PIPE Investors in
private placements to close immediately prior to the Closing, an aggregate of 35,730,000 shares of Class A common stock at a purchase price of $10.00 per share, for an
aggregate purchase price of $357,300,000, which included the commitment of the Sponsor to purchase 2,500,000 shares of Class A common stock for a purchase price of
$25,000,000 and the commitment of EAH to purchase 18,500,000 shares of Class A common stock for a purchase price of $185,000,000 (the “PIPE Investment”). The
PIPE Investment was consummated substantially concurrently with the Closing.

Upon Closing, all shares of Zanite Class A and Class B common stock were converted into, on a one-for-one basis, shares of common stock of Eve Holding.

Both ERJ and Zanite's sponsors incurred costs in connection with the business combination ("Transaction Costs”). The Transaction Costs that were determined to be
directly attributable and incremental to the Company and incurred related to the Business Combination were deferred and recorded as other assets in the balance sheet
until the Closing. Such costs were subsequently recorded either as an expense of the Business Combination or a reduction of cash contributed with a corresponding
reduction of additional paid-in capital if they were attributable to one or multiple sub-transactions of the Business Combination.

Accounting Treatment of the Business Combination

The Business Combination was accounted for as a reverse recapitalization, equivalent to the issuance of shares by Eve Sub for the net monetary assets of Zanite
accompanied by a recapitalization. Accordingly, the consolidated assets, liabilities and results of operations of Eve Sub (or the "UAM Business", as applicable) became the
historical financial statements of the Company, and the assets, liabilities and results of operations of Zanite were consolidated with Eve Sub beginning on the Closing date.
For accounting purposes, the financial statements of the Company represent a continuation of the financial statements of Eve Sub. The net assets of Zanite were recorded
at historical costs, with no goodwill or other intangible assets recorded. Operations prior to the transaction are presented as those of Eve Sub (or the "UAM Business", as
applicable) in future reports of the Company.

The financial statements included in this report reflect (i) the historical operating results of Eve Sub prior to the Business Combination; (ii) the combined results of
Eve Sub and Zanite following the Closing; (iii) the assets and liabilities of Eve Sub at their historical cost; and (iv) the Company’s equity structure for all periods
presented.
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EAH did not lose control over Eve Sub as a result of the Closing because EAH held approximately 90% of Eve’s shares immediately after the Closing. Therefore,
the transaction did not result in a change in control that would otherwise necessitate business combination accounting. 

Transaction costs incurred during the period from the first quarter of 2021 to the second quarter of 2022 related to the transaction with Zanite (Transaction Costs)
were reviewed to conclude if they were direct and incremental to the Business Combination and which entity was the primary beneficiary. Direct and incremental costs
were deferred to the extent permitted by the accounting standards by the primary beneficiary entity. Transaction Costs not considered to be direct and incremental were
expensed by the primary beneficiary entity.

COVID-19 Pandemic

The World Health Organization declared a global emergency on January 30, 2020 with respect to the outbreak of a novel strain of coronavirus, or COVID-
19 pandemic. There are many uncertainties regarding the continuing global COVID-19 pandemic, the full impact of which continues to evolve as of the date hereof. Eve is
closely monitoring the COVID-19 pandemic situation and its impacts on its employees, operations, the global economy, the supply and the demand for its products and
services, including the UAM Business.

The full magnitude that the pandemic will have on the Company’s financial condition, liquidity, and future results of operations remains uncertain. Management is
actively monitoring the situation on its operations, suppliers, industry, and workforce. 
 
2.    Restatement of Previously Reported Financial Statements

The Company previously restated its financial statements for the year ended December 31, 2021, and for the unaudited quarters ended March 31, 2022, and
2021, and June 30, 2022, and 2021, as discussed in its Quarterly Report on Form 10-Q/A for the period ended June 30, 2022 and Current Report on Form 8-K/A,
each filed with the SEC on December 8, 2022.

As previously disclosed, we reviewed the accounting for Transaction Costs incurred in connection with the transaction with Zanite, which include among other
things fees for financial, accounting and legal advisors. The Transaction Costs were paid by ERJ and EAH and recognized by these entities without being pushed
down to the Company. The Company concluded that the Transaction Costs that were directly related to the Company’s business should follow the guidance in SEC
Staff Accounting Bulletin Topic 5.T, Accounting for Expenses or Liabilities Paid By Principal Stockholder(s), and should be pushed down and recorded in the
Company’s financial statements in 2022 and 2021. The adjustment related to the Transaction Costs resulted in an additional expense of $0.4 million and $2.0 million
for the three and nine months ended September 30, 2021, respectively. See more details in Note 14.

The unaudited condensed combined financial statements as of September 30, 2021 and the three and nine months ended September 30, 2021
have been restated to conform with the prior 2021 quarters as follows: 
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UNAUDITED CONDENSED COMBINED STATEMENTS OF OPERATIONS

Three Months Ended September 30, 2021 Nine Months Ended September 30, 2021

As Reported
Restatement
Adjustments As Restated As Reported

Restatement
Adjustments As Restated

Operating expenses
Research and development $ (2,805,955) $ - $ (2,805,955) $ (6,636,418) $ - $ (6,636,418)
General and administrative (515,354) (423,752) (939,106) (1,272,764) (1,992,848) (3,265,612)

Operating loss (3,321,309) (423,752) (3,745,061) (7,909,182) (1,992,848) (9,902,030)
Financial and foreign exchange gain, net (14,041) - (14,041) (57,914) - (57,914)
Loss before income taxes (3,335,350) (423,752) (3,759,102) (7,967,096) (1,992,848) (9,959,944)
Income tax benefit (expenses) - - - - - -

Net loss $ (3,335,350) $ (423,752) $ (3,759,102) $ (7,967,096) $ (1,992,848) $ (9,959,944)
Net loss per share basic and diluted (0.02) - (0.02) (0.04) - (0.05)
Weighted-average number of shares outstanding –
basic and diluted 220,000,000 - 220,000,000 220,000,000 - 220,000,000

UNAUDITED CONDENSED COMBINED STATEMENTS OF CASH FLOWS

Nine Months Ended September 30, 2021

As Reported
Restatement
Adjustments As Restated

Cash flows from operating activities:     
Net loss  $ (7,967,096) $ (1,992,848) $ (9,959,944)
Adjustments to reconcile net loss to net cash used in operating activities:     
Amortization of capitalized software    65,835 - 65,835
Long-term incentive plan expense   111,731 - 111,731

Changes in operating assets and liabilities:     
Other assets   (3,959) (2,979,062) (2,983,021)
Accounts payable   (586,231) - (586,231)
Related party payables - 4,971,910 4,971,910
Other payables   921,084 - 921,084

Net cash used in operating activities   (7,458,636) - (7,458,636)
Cash flows from financing activities:     

Transfer from Parent   7,104,583 - 7,104,583
Gross capital contribution 15,000,000 - 15,000,000

Net cash provided by financing activities   22,104,583  - 22,104,583
Increase (decrease) in cash and cash equivalents 14,645,947 - 14,645,947
Cash and cash equivalents at the beginning of the period   - - -
Cash and cash equivalents at the end of the period  $ 14,645,947  $ - $ 14,645,947
     
Supplemental disclosure of other noncash investing and financing activities     

Additions to capitalized software transferred by Parent  $ 2,790,336 $ - $ 2,790,336

Note: The cash flow restatement related adjustments directly relate to the adjustment noted above that also impacted the statement of operations.  

Please refer to the Audited Combined Financial Statements of the Urban Air Mobility Business of Embraer S.A. as of and for the years ended December 31,
2021 and 2020, as restated, filed on Form 8-K/A on December 8, 2022, for restatement adjustments impacting the December 31, 2021 consolidated balance sheet. 
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3.    Summary of Significant Accounting Policies
 
Basis of Presentation 

Prior to the separation from ERJ, Eve Sub has historically operated as part of ERJ and not as a standalone company. The audited combined financial statements as
of and for the year ended December 31, 2021, and for periods prior to December 31, 2021, have been derived from ERJ and EAH historical accounting records and are
presented on a carve-out basis. As of January 1, 2022, Eve Sub began accounting for its financial activities as an independent entity.

The balances of Eve Soluções de Mobilidade Aérea Urbana Ltda. ("Eve Brazil"), a direct wholly-owned subsidiary of Eve, that were recorded in a foreign
currency, were converted/translated into its functional currency, the US dollar, before being presented on the consolidated financial statements.

ERJ started charging the UAM business related R&D and G&A expenses to Eve through the Master Service Agreement (the "MSA") and Shared Service
Agreement (the "SSA"). Therefore, there was no need to continue carving out expenses from ERJ and EAH.

All intercompany transactions’ balances between Eve Sub, and Eve Brazil (collectively, the "Eve Entities") were eliminated. 

Until the Closing date, the unaudited condensed consolidated financial statements of Eve Sub reflect the assets, liabilities, and expenses that management
determined to be specifically attributable to Eve Sub, as well as allocations of certain corporate level assets, liabilities and expenses, deemed necessary to fairly present
the financial position, results of operations and cash flows of Eve, as discussed further below. Management believes that the assumptions used as basis for the allocations
of expenses, direct and indirect, as well as assets and liabilities in the unaudited condensed consolidated financial statements are reasonable. However, these allocations
may not be indicative of the actual amounts that would have been recorded had Eve operated as an independent, publicly traded company for the periods presented. 

Prior to May 9, 2022, as a part of ERJ, Eve Sub was dependent upon ERJ for all of its working capital and financing requirements, as ERJ uses a centralized
approach to cash management and financing its operations. Accordingly, cash and cash equivalents, debt or related interest expense have not been allocated to Eve its the
unaudited condensed consolidated financial statements. Financing transactions related to Eve were accounted for as a component of Net Parent Investment in the
unaudited consolidated balance sheets and as a financing activity on the accompanying unaudited condensed consolidated statements of cash flows. 

The accompanying financial statements are presented in U.S. dollars and have been prepared in accordance with accounting principles generally accepted in the
United States of America (“U.S. GAAP”) and pursuant to the accounting and disclosure rules and regulations of the SEC. 

Change in carve-out methodology

The carve-out methodology was used since Eve Sub’s inception in 2017 until the Closing date. Thus, after May 9, 2022, no carve-out amounts were included in
Eve’s financial statements.

As of the Closing, ERJ concluded that all the assets and liabilities of Eve Sub were contributed by ERJ. No other assets or liabilities are evaluated to be attributable
to Eve Sub, eliminating the necessity to allocate a portion of ERJ’s assets and liabilities to Eve on a carve-out basis. Thus, Management deemed it to be more appropriate
to adopt a legal entity approach as of January 1, 2022, rather than a management approach.
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The management approach takes into consideration the assets that are being transferred to determine the most appropriate financial statement presentation. A
management approach may also be appropriate when a parent entity needs to prepare financial statements for the sale of a legal entity, but prior to divestiture, certain
significant operations of the legal entity are contributed to the parent in a common control transaction. On the other hand, the legal entity approach is often appropriate in
circumstances when the transaction structure is aligned with the legal entity structure of the divested entity. One example would be when shares of a legal entity or a
consolidated group of legal entities are divested. If the legal entity approach is deemed appropriate, all historical results of the legal entity, including those that are not
ultimately transferred, should be presented in the historical financial statements through the date of transfer. 

On December 14, 2021, the Company signed with ERJ the MSA and the SSA, through which ERJ charges Eve Sub for a significant part of the expenses Eve Sub
was previously carving out. As previously explained, only a minor portion of Eve’s expenses, comprised of general overhead expenses, were allocated to Eve in order to
better present its results in a stand-alone basis. For additional discussion of the MSA and SSA, refer to Note 5 Related Party Transactions.

Since the financial activities from the MSA and SSA signature date  to December 31, 2021 were immaterial, Management chose to continue with the management
approach for all of the year ended December 31, 2021 and to use the legal entity approach beginning January 1, 2022. Management continued to use the legal entity
approach until the Business Combination was consummated on May 9, 2022 (i.e. after this date no carve-out amounts were added to Eve's financial statements). The
Company has recorded the impacts of the balance sheet adjustment (i.e. separation-related adjustment) for the change in methodology as adjustments to the January 1,
2022 beginning balance sheet and not as a period activity attributable to the nine-month period ended September 30, 2022. The January 1, 2022 beginning balance sheet
adjustments from the December 31, 2021 balances were as follows:
 
Separation-related adjustments

As of December 31, Separation-Related As of January 1,
2021 Adjustment 2022

Assets
Current:

Cash and equivalents $ 14,376,523 $ (8) $ 14,376,515
Related party receivables 220,000 - 220,000
Other current assets 6,274,397 (8,567) 6,265,830

Total current assets 20,870,920 (8,575) 20,862,345
Capitalized software, net 699,753 (699,753) -

Total assets $ 21,570,673 $ (708,328) $ 20,862,345
Liabilities and Net Parent Equity
Current:

Accounts payable 877,641 (718,232) 159,409
Related party payables 8,642,340 1,110,032 9,752,372
Derivative financial instruments 32,226 (32,226) -
Other payables 616,156 (94,361) 521,795

Total current liabilities 10,168,363 265,213 10,433,576
Other noncurrent payables 702,921 (297,921) 405,000

10,871,284 (32,708) 10,838,576
Net parent equity

Net parent investment 10,731,615 (707,846) 10,023,769
Accumulated other comprehensive income/ (loss) (32,226) 32,226 -

Total net parent equity 10,699,389 (675,620) 10,023,769
Total liabilities and net parent equity $ 21,570,673 $ (708,328) $ 20,862,345

Management considers the legal entity approach to be the most meaningful representation of Eve’s standalone carve-out financial statements. 

The change in the carve-out approach impacted the unaudited condensed consolidated statements of cash flow until May 9, 2022. Amounts that were previously
presented as Transfer from Parent are now presented as a noncash item contributed by the Parent.
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For periods ended as of or prior to December 31, 2021, the unaudited condensed consolidated financial information includes both direct and indirect expenses. The
historical direct expenses consist primarily of personnel-related costs (including salaries, labor taxes, profit sharing program, benefits, short and long-term incentive) of
research and development employees directly involved in UAM activities, research expenses, facilities depreciation and others. The indirect expenses consist of personnel-
related costs (including salaries, labor taxes, profit sharing program, benefits, short and long term incentive) allocated to Eve and general and administrative overhead,
including expenses for information systems, accounting, other financial services (such as treasury, audit and purchasing), human resources, legal, and facilities, allocated
as per headcount of employees exclusively involved in UAM activities compared to the total headcount of all ERJ employees or using an expense input comparing the
total R&D expenses of Eve against the total R&D expenses of ERJ’s market accelerator and disruptive business innovation company, EmbraerX. Eve has calculated its
income tax amounts using a separate return methodology and it has presented these amounts as if it were a separate taxpayer from ERJ and EAH.

For periods ended as of or prior to December 31, 2021, the unaudited condensed consolidated balance sheets of Eve also include other assets, capitalized software,
accounts payable and other payables that were allocated on a specific identification basis. Derivative instruments used to hedge the salaries for employees directly
involved in UAM activities were allocated by comparing the salaries of these employees in Brazilian reais (“BRL” or “R$”) against the total employees’ salaries of ERJ in
BRL, and for employees not directly involved in UAM activities the expense input approach using R&D metrics, noted above, was used to allocate the Derivatives
instruments. Incentive payments received in advance, which were related to service arrangements to process employee payroll were allocated based on a headcount
proportion basis.
 
Emerging Growth Company

The Company is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012
(the “JOBS Act”), and it may take advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not
emerging growth companies including, but not limited to, not being required to comply with the independent registered public accounting firm attestation requirements of
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in its periodic reports and proxy statements, and exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously
approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting standards
until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the
Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended
transition period and comply with the requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. The Company has elected
not to opt out of such extended transition period which means that when a standard is issued or revised and it has different application dates for public or private
companies, the Company, as an emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This
may make comparison of the Company’s financial statements with another public company which is not an emerging growth company that has opted out of using the
extended transition period difficult or impossible because of the potential differences in accounting standards used.

Functional and reporting currency

Management has concluded that the US dollar ("USD") is the functional and reporting currency of Eve. Therefore, the condensed consolidated financial statements
that were derived from Eve entities’ financial statements are presented in USD.

The foreign currency gains and losses are related to transactions with suppliers recognized in the functional currency, USD, but settled in BRL. The impacts were
recognized in “Financial and foreign exchange gain/ (loss), net” within the consolidated statements of operations.

Use of Estimates

The preparation of condensed consolidated financial statements in accordance with U.S. GAAP requires the Company’s management to make estimates and judgments
that affected the reported amounts of assets and liabilities and allocations of expenses. These judgments were based on the historical experience, management’s evaluation
of trends in the industry and other factors that were deemed relevant at that time. The estimates and assumptions were reviewed on a regular basis and the changes to
accounting estimates were recognized in the period in which the estimates were revised. The Company’s management recognize that the actual results could be materially
different from the estimates. Until December 31, 2021, under the management approach, the significant estimates inherent in the preparation of the unaudited condensed
consolidated financial statements include, but are not limited to, useful lives of capitalized software, net, accrued liabilities, income taxes including deferred tax assets and
liabilities. Under the legal entity approach, the significant estimates include, but are not limited to the New Warrants measurement, the allocation of expenses paid ERJ and
EAH, fair value measurement and income taxes. 
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Cash and Cash Equivalents

Cash and cash equivalents include bank deposits and highly liquid short-term investments, usually maturing within 90 days of the investment date, readily convertible
into a known amount of cash and subject to an insignificant risk of change in value.

Financial Investments

Our financial investments consist in time deposits (investment available in USD, in which a determined amount is invested for a period of time with a fixed interest
rate) with maturity dates over 90 days.

Fair Value Measurements

Eve applies the provisions of Accounting Standards Codification (“ASC”) 820, Fair Value Measurement, which sets out a framework for measuring fair value and
required disclosures about fair value measurements. The provisions of ASC 820 relate to financial assets and liabilities as well as other assets and liabilities carried at fair
value on a recurring and nonrecurring basis. The standard clarifies that fair value is an exit price, representing the amount that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based measurement that should be determined based on assumptions
that market participants would use in pricing an asset or liability. As a basis for considering such assumptions, the standard establishes a three-tier value hierarchy, which
prioritizes the inputs used in measuring fair value as follows:  

Level - 1 - Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the measurement date. ​

Level - 2 - Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the
asset or liability.

​Level - 3 - Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not available, thereby allowing for situations in
which there is little, if any, market activity for the asset or liability at the measurement date.

​The carrying amounts of the Company’s other assets, related party receivables and payables, accounts payables and other payables, except for the long-term incentive
plan, advances from customers and the derivative financial instruments, approximate fair value due to the short-term nature of these instruments. The fair value of the
liabilities related to the long-term incentive plan included in other payables was determined using the Level 1 inputs. The fair value of the derivative instruments, accounted
for based on hedge accounting (see below), was determined using the Level 2 or Level 3 inputs. The fair value of the warrants was determined using Level 1 input except for
certain warrants whose fair value was estimated based on Level 2 inputs.

Hedge accounting

Until December 31, 2021, the Company accounted for certain derivative instruments under the cash flow hedge accounting methodology to hedge against the payroll
cash flow volatility attributable to a risk of foreign exchange rate fluctuation associated with highly probable forecast transactions that will affect income or loss for the
year. Effective January 1, 2022, no hedge transactions were observed since the derivative contracts were not transferred to Eve.

The Company recognizes all derivative instruments as either assets or liabilities in the balance sheet at their respective fair values. For derivatives designated in
hedging relationships changes in the fair value are recognized in Accumulated Other Comprehensive Loss (“AOCI”), to the extent the derivative is effective at offsetting
the changes in cash flows being hedged until the hedged item affects earnings. The cash flow impact of the derivative instruments is included in our combined statement of
cash flows in net cash used in operating activities.

The Company only enters into derivative contracts that it intends to designate as a hedge of a forecasted transaction or the variability of cash flows to be received or
paid related to a recognized asset or liability (cash flow hedge). For all hedging relationships, Eve formally documents the hedging relationship and its risk-management
objective and strategy for undertaking the hedge, the hedging instrument, the hedged transaction, the nature of the risk being hedged, how the hedging instrument’s
effectiveness in offsetting the hedged risk will be assessed prospectively and retrospectively, and a description of the method used to measure ineffectiveness. The
Company also formally assesses, both at the inception of the hedging relationship and on an ongoing basis, whether the derivatives that are used in hedging relationships
are highly effective in offsetting changes in cash flows of hedged transactions. For derivative instruments that are designated and qualify as part of a cash flow hedging
relationship, the effective portion of the gain or loss on the derivative is reported as a component of other comprehensive loss and reclassified into earnings in the same
period or periods during which the hedged transaction affects earnings. Gains and losses on the derivative representing either hedge ineffectiveness or hedge components
excluded from the assessment of effectiveness are recognized in current earnings. 
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Eve discontinues hedge accounting prospectively when it determines that the derivative is no longer effective in offsetting cash flows attributable to the hedged risk,
the derivative expires or is sold, terminated, or exercised, the cash flow hedge is designated because a forecasted transaction is not probable of occurring, or management
determines to remove the designation of the cash flow hedge. Additionally, when it is probable that a forecasted transaction will not occur, Eve recognizes immediately in
earnings gains and losses that were accumulated in other comprehensive loss related to the hedging relationship.

In all situations in which hedge accounting is discontinued and the derivative remains outstanding, Eve continues to carry the derivative at its fair value on the balance
sheet and recognizes any subsequent changes in its fair value in earnings.

Capitalized software, net

Eve had capitalized software until December 31, 2021, consisting of software licenses that were recorded at cost, net of accumulated amortization, and if applicable,
impairment charges. Software licenses are amortized over their useful lives which is approximately 5 years on a straight-line basis. Eve reviews intangible assets for
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable.

Long-term incentive plan

Until December 31, 2021, Eve carved-out certain amounts related to the ERJ long-term incentive plan ("LTIP"). The LTIP plan has the objective of retaining and
attracting qualified personnel who will make an effective contribution to Eve’s future performance. The plan is a cash-settled phantom shares plan, in which the amounts
attributed to the services provided by the participants are converted into virtual share units based on the market value of ERJ’s shares. At the end of the acquisition period
the participant receives the quantity of virtual shares converted into BRL, at the shares’ current market value. Eve recognizes the obligation during the acquisition period
(quantity of virtual shares proportional to the period) in the same group as the participant’s normal remuneration. This obligation is presented within the line-item
entitled “Other payable,” and the fair value is calculated based on the market price of the shares and recorded as “General and administrative” expenses in the
unaudited condensed consolidated statements of operations.

As of June 30, 2022, Eve has assumed obligations under the LTIP towards certain employees transferred from ERJ to Eve.

Eve has its own remuneration plan, the 2022 Stock Incentive Plan, which grants its employees, management and, officers restricted stock units (RSUs) of our
common stock. We recognize stock-based compensation expense in accordance with the provisions of ASC 718, Compensation - Stock Compensation. ASC 718 requires
the measurement and recognition of compensation expense for all stock-based compensation awards made to employees, management, and non-employees to be based
on the grant date fair values of the awards. Forfeitures of stock-based compensation granted to employees are recognized when the forfeitures occur.

We estimate the fair value of share options with market conditions using the Monte Carlo simulation option-pricing model. The fair value of the RSU's without
market conditions equals Eve's share price on the grant-date. The fair value of awards are recognized as expense over the requisite service period on a straight-line
basis. Determining the grant date fair value of the awards using the Monte Carlo option-pricing models requires management to make assumptions and judgments,
including but not limited to the following:

Stock price – for all RSUs, the underlying stock price is based on the closing price as of the grant date;

Vesting period — The estimate of the expected term of performance conditions is determined based on management’s best estimate of when the milestones will be
achieved. As of May 9, 2022, milestones of certain tranches had already been met, thus, no estimation was necessary. Also, there are RSUs which becomes vested by the
time certain market conditions are achieved (e.g., Eve reaches certain market capitalization established on RSUs contracts).

Expected volatility — Since Eve’s stock has only been publicly traded on NYSE since May 2022, there is insufficient historical data on the volatility of Eve's common
stock. Therefore, the expected volatility was estimated considering the average volatility of comparable publicly listed companies’ stocks and the expected volatility
implied on the Company's public warrants traded on NYSE.

Risk-free interest rate — The risk-free interest rate used to value awards is based on the United States Treasury yield in effect at the time of grant for a period consistent
with the expected term of the award.

Dividend yield — We have never declared or paid any cash dividends and do not presently plan to pay cash dividends in the foreseeable future.

Forfeiture rate — We have elected to account for forfeitures as they occur and will record stock-based compensation expense assuming all option holders will complete
the requisite service period. If a grantee forfeits an award because he fails to complete the requisite service period, we will reverse stock-based compensation expense
previously recognized in the period the award is forfeited.
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As of September 30, 2022, Eve has granted six tranches of its 2022 Stock Incentive Plan (Granted Tranches). Four of the Granted Tranches have performance
conditions only, one has service conditions only and one has market and service conditions.

For awards with market conditions below are the following assumptions used in the fair value measurement:

May 9,
2022

(as restated)
Share Price (SO) - US$ $ 11.32
Maturity Date 05/09/27
Time (T) - Years 4.98
Strike Price (X) $ -
Risk-free Rate (r) 2.95%
Volatility (σ) 47.17%
Dividend Yield (q) 0.00%
RSU Value (US$) $ 17.01
 
Research and Development (R&D) 

R&D efforts are focused on design and development of our eVTOL, UATM and Service and Support projects to achieve manufacturing and commercial stage. Under
U.S. GAAP, R&D costs are expensed as incurred and are primarily comprised of personnel-related costs (including salaries, labor taxes, profit sharing program, benefits,
short and long-term incentive) for employees focused on R&D activities, supplies and materials costs. Until December 31, 2021 most of these expenses were carved-out
from ERJ. Effective January 1, 2022, ERJ started charging Eve Sub for most of such costs under the MSA (see Note 5 for more details about the MSA).
 
Selling, General and Administrative 

Until December 31, 2021, general and administrative expenses primarily consisted of allocated expenses from ERJ and EAH of personnel-related costs (including
salaries, labor taxes, profit sharing program, benefits, short- and long-term incentives), information systems, accounting, other financial services (such as treasury, audit
and purchasing), human resources, legal, facilities, and other corporate expenses. Prior to December 31, 2021, such expenses were allocated to the UAM Business based
on the most relevant allocation method for the services provided, primarily based on headcount of employees exclusively involved in the UAM Business’ activities
compared to the total headcount of all ERJ employees as these measures reflect the historical utilization levels.

Effective January 1, 2022, all selling, general and administrative expenses were incurred by Eve entities.

Selling expenses consist of personnel expenses, including salaries, benefits, contractor and travel expenses aiming the UAM business development and to support our
commercialization efforts.

Expenses related to the Transaction Costs contributed by ERJ and EAH were also recognized as selling, general and administrative expenses.

New Warrants expenses

Eve issued or agreed to issue New Warrants to potential customers, financiers and suppliers. See more details in Note 11. The New Warrants were recognized by Eve
at their respective fair values as an operating expense (since Eve has no current revenue or binding contracts in place). The recognized expenses for these warrants
amounted to $17,424,230 and $104,776,230 for the three and nine months ended September 30, 2022.  No subsequent remeasurement is required since they are equity
classified.
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Income Taxes

The deferred income taxes are generally recognized, based on enacted tax rates, when assets and liabilities have different values for financial statement and tax
purposes. Eve has calculated its income tax amounts using a separate return methodology. Under this method, Eve assumes it will file separate returns with tax authorities,
thereby reporting its taxable income or loss and paying the applicable tax to or receiving the appropriate refund from EAH. As a result, Eve’s deferred tax balances and
effective tax rate as a stand-alone entity will likely differ significantly from those recognized in historical periods. A valuation allowance is appropriate if it is more likely
than not all or a portion of deferred tax assets will not be realized. The calculation of income taxes on a separate return basis requires a considerable amount of judgment
and use of both estimates and allocations.

The tax loss carryforwards and valuation allowances reflected in the unaudited condensed consolidated financial statements are based on a hypothetical stand-alone
income tax return basis and may not exist in the ERJ consolidated financial statements. 

Eve accounts for uncertain income tax positions recognized in the unaudited condensed consolidated financial statements by applying a two-step process to determine
the amount of tax benefit to be recognized. First, the tax position must be evaluated to determine the likelihood that it will be sustained upon external examination by the
taxing authorities. If the tax position is deemed more-likely-than-not to be sustained, the tax position is then assessed to determine the amount of benefit to be recognized
in the unaudited condensed consolidated financial statements. The amount of the benefit that may be recognized is the largest amount that has a greater than 50%
likelihood of being realized upon ultimate settlement. The provision for income taxes includes the effects of any resulting tax reserves, or unrecognized tax benefits, that
are considered appropriate as well as the related net interest and penalties.
 
Segments

Operating segment information is presented in a manner consistent with the internal reports provided to the Chief Operating Decision Makers (“CODMs”). The
CODMs, who are responsible for allocating resources among and assessing the performance of the operating segments and for making strategic decisions, are Eve’s Co-
Chief Executive Officers. Given Eve’s pre-revenue operating stage, it currently has no concentration exposure to products, services or customers. Eve has determined
that it currently operates in three different operating and reportable segments as the CODMs assess the operation results by the different R&D projects, as follows:

eVTOL: the aircraft is in the preliminary design stage of development. This vehicle is expected to have vertical lift and horizontal propulsion electric motors.
Eve’s eVTOL has been in an incubation stage for over 4 years. The certification is proposed to be first with ANAC (the National Civil Aviation Agency of Brazil)
and in parallel with the U.S. Federal Aviation Administration.

UATM: the segment will provide traffic management services to vehicles operating in the UAM Operating Environment (“UOE”).  UATM will be a system of
systems focused on improving the efficiency and safety of UAM operations. UATM systems will focus on existing and emerging operators of both the vehicles (fleet
operators) and ground infrastructure (vertiport/heliport operators). 

Service and Support: a full suite of eVTOL service and support capabilities, including material services, maintenance, technical support, training, ground handling
and data services. Our services will be offered on an agnostic basis – supporting both our eVTOL and those produced by third-parties. We expect to leverage the
global support network of ERJ to deploy our eVTOL services in an efficient, cost-effective and scalable manner.
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The CODMs receive information related to the operating results based on the directly attributable cost by each R&D project. As Eve Sub was operated within the
ERJ corporate infrastructure, the indirect costs were not included in the information analyzed by the CODMs. Assets information by segment is not presented to the
CODMs. The information provided to the CODMs is as follows:
 

Three Months Ended September
30, Nine Months Ended September 30,

​Segments 2022 2021 2022 2021  
(as restated) (as restated)

eVTOL 
   Research and development expenses $ (12,297,904) $ (2,791,242) $ (28,183,054) $ (6,182,696)
UATM
   Research and development expenses (1,524,028) (14,713) (4,299,873) (453,722)
Service and Support
   Research and development expenses (476,993) - (1,347,963) -

Total allocated expenses  (14,298,925)  (2,805,955) (33,830,890) (6,636,418)
Unallocated amounts     
   Selling, general and administrative/New Warrants expenses  (24,269,275)  (939,106) (128,668,241) (3,265,612)

Loss from operations  $ (38,568,200) $ (3,745,061) $ (162,499,131) $ (9,902,030)
 
Basic and Diluted Net Loss per Common Stock 

In connection with the Closing, all the issued and outstanding Zanite shares of Class A common stock, including the shares of Class A common stock issued to the
PIPE Investors, were converted into, on a one-for-one basis, shares of common stock of Eve. In addition, the Company has also entered into warrant agreements with
certain of the Strategic PIPE Investors, pursuant to which, and subject to the terms and conditions of each applicable warrant agreement, the Company has agreed to issue
to the Strategic PIPE Investors warrants to purchase an aggregate amount of (i) 24,095,072 shares of common stock with an exercise price of $0.01 per share, (of which
800,000 shares of common stock of Eve were purchased at the Closing, for an aggregate purchase price of $8,000), (ii) 12,000,000 shares of common stock with an
exercise price of $15.00 per share and (iii) 5,000,000 shares of common stock with an exercise price of $11.50 per share. 

Basic net loss per common stock excludes dilutive units and is computed by dividing net loss attributable to shareholders by the weighted average number of
common stock outstanding during the period.  Diluted net loss per common stock reflects the potential dilution that would occur if securities were exercised or converted
into common stock. The effects of any incremental potential common stock are excluded from the calculation of loss per common stock if their effect would be anti-
dilutive. 

Eve monitors the weighted average market price of its shares to assess if the outstanding liability classified warrants must be included as per the treasury stock
method. The quantity of warrants is considered for the diluted earnings per share calculation to the extent they are “in-the-money” and their effect is dilutive.

Due to the losses incurred during the presented periods, the weighted-average common stock outstanding used to calculate both basic and diluted loss per common
stock are the same for both periods. 

F-17



 
Derivative Financial Instruments
 
       The Company evaluates its financial instruments to determine if such instruments are derivatives or contain features that qualify as embedded derivatives in
accordance with ASC Topic 815, “Derivatives and Hedging”. The Company’s derivative instruments are recorded at fair value and re-valued at each reporting date, with
changes in the fair value reported in the Statement of Operations. Derivative assets and liabilities are classified on the balance sheet as current or non-current based on
whether or not net-cash settlement or conversion of the instrument could be required within 12 months of the balance sheet date.  
 
Recently issued accounting pronouncements not yet adopted
 

In December 2019, the Financial Accounting Standards Board ("FASB"), issued Accounting Standards Updated ("ASU"  2019-12), Income Taxes (Topic 740):
Simplifying the Accounting for Income Taxes (“ASU 2019-12”), which removes certain exceptions for recognizing deferred taxes for investments, performing intra-period
allocation and calculating income taxes in interim periods. The ASU also adds guidance to reduce complexity in certain areas, including recognizing deferred taxes for tax
goodwill and allocating taxes to members of a consolidated group. ASU 2019-12 is effective for Eve’s annual periods beginning after December 15, 2021, and for interim
periods beginning after December 15, 2022. Early adoption is permitted. Eve is currently evaluating the effect the adoption of ASU 2019-12 will have on its consolidated
financial statements.
 

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilitation of the effects of reference rate reform of financial reporting,
providing an optional expedients and exceptions for applying generally accepted accounting principles (GAAP) to contracts, hedging relationships, and other transactions
affected by reference rate reform if certain criteria are met. The amendments in this ASU apply only to contracts, hedging relationships, and other transactions that reference
LIBOR or another reference rate expected to be discontinued because of reference rate reform. The expedients and exceptions provided by the amendments do not apply to
contract modifications made and hedging relationships entered into or evaluated after December 31, 2022, except for hedging relationships existing as of December 31,
2022, that an entity has elected certain optional expedients for and that are retained through the end of the hedging relationship. The amendments in this ASU are effective
for all entities as of March 12, 2020 through December 31, 2022. Eve has no contracts, hedging relationships, and other transactions that the LIBOR is applied as reference
rate, thus no impact is expected in its unaudited condensed consolidated financial statements. 
 
4.    Cash and cash equivalents  

As of September
30,

As of December
31,

2022 2021
Cash $ 76,317,314 $ 14,131,396
Cash equivalents - Private securities (i) 1,624,057 $ 245,127
Total $ 77,941,371 $ 14,376,523

(i) Applications in Bank Deposit Certificates ("CDB’s"), issued by financial institutions in Brazil, available for redemption in up to 90 days.

F-18



5.   Related Party Transactions (as restated)

Relationship with ERJ 
 

Prior to the Closing of the transaction with Zanite, Eve Sub was managed, operated, and funded by ERJ. Accordingly, certain shared costs have been allocated to Eve
and reflected as expenses in Eve's stand-alone unaudited condensed consolidated financial statements. The expenses reflected in the unaudited condensed consolidated
financial statements may not be indicative of expenses that will be incurred by Eve in the future.

a)     Corporate costs
 

ERJ incurred corporate costs for services provided to the UAM Business. These costs include expenses for information systems, accounting, other financial services
such as treasury, external audit, purchasing, human resources, legal, and facilities. 
 

Until December 31, 2021, a portion of these costs that benefited the UAM Business, was allocated to the UAM Business using a pro-rata method based on R&D
project related costs, headcount, or other measures that management believes are consistent and reasonable.
 

Effective January 1, 2022, ERJ started charging Eve Sub for administrative services under the SSA (see more details below). Additionally, from January 1, 2022, until
the Closing date, Eve kept carving-out certain corporate costs.

After the Closing, ERJ, EAH and other related parties started charging Eve for the costs that benefited the Company. The charges include the amounts that were
previously carved-out from January 1, 2022, until the Closing date, plus amounts incurred after the Closing date. The corporate costs included in the unaudited condensed
consolidated statement of operations were $1,624,245 and $7,909,182 for the nine months ended September 30, 2022, and 2021, respectively, and $338,523 and $3,321,308
for the three months ended September 30, 2022, and 2021, respectively, and were included into SG&A and R&D expenses for each of the periods as follows:

Three Months ended September 30, Nine Months ended September 30,
2022 2021 2022 2021

SG&A $ 265,747 $ 515,353 $ 988,198 $ 1,272,764
R&D 72,776 2,805,955 636,047 6,636,418

$ 338,523 $ 3,321,308 $ 1,624,245 $ 7,909,182

b)     Transaction Costs 

During the three and nine months periods ended September 30, 2022 and September 30, 2021, both ERJ and EAH paid for certain costs attributable to the UAM
business (Transaction Costs). The Transaction Costs comprise but were not limited to, costs associated with lawyers, bankers, consulting and auditing services with the
objective to effectuate the transaction with Zanite, as described in Note 1. 

Management analyzed the nature and timing of the costs to determine whether they were i) directly related to the carve-out structuring and reporting preparation, ii)
directly related to the anticipated closing of the transaction with Zanite, or iii) weren’t related to either of the aforementioned. Through June 30, 2022, the Transaction Costs
that benefited Eve amounted $24.3 million(including amounts incurred in 2021). 

The total amount of Transaction Costs directly related to the anticipated Closing of the Transaction with Zanite amounted $21.4 million. Out of this amount, $15.7
million were recorded as reduction of the proceeds raised from issuance of common stock and $5.7 million were expensed.

Transaction Costs related to neither to the carve-out preparation nor to the transaction with Zanite were fully expensed during 2021. These costs amounted to $0.07
million and $0.5 million during the three and nine months period ended September 30, 2021.
 

The remaining Transaction Costs of $2.4 million were incurred for the preparation and the audit of the carve-out financial and were directly related to the carve-out
preparation. Out of this amount, $1.9 million was expensed in 2021 and $0.5 million for the nine months period ended on September 30, 2022.
 

As a result of the explained above, the total impact to the statement of operations was $8.6 million broken down per period as follows:

for the nine months period ended September 30, 2021, was $2.0 million.
for the three months period ended December 31, 2021, was $0.4 million.
for the nine months period ended September 30, 2022, was $6.2 million
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For the three months periods ended September 30, 2022, and September 30, 2021, the expense amounts were $0.0 million and $0.4 million, respectively.

The Transaction Costs total amount was reimbursed by Eve to ERJ and EAH upon Closing.

The Transaction Costs reimbursed to Zanite decreased the proceeds raised from the issuance of common stock.
 

c)    Cash Management and Financing
 

Eve is responsible for managing its own cash which was originally comprised of the $15 million of capital contribution made by ERJ in July 2021 upon the formation
of the legal entity.

Upon the Closing, Eve received more than $300 million in cash. 

d)     Master Service Agreement and Shared Service Agreement
 

In connection with the transfer of the UAM Business to Eve Sub, ERJ and Eve Sub entered into a MSA and SSA on December 14, 2021. The initial terms for the MSA
and SSA are 15 years. The MSA can be automatically renewed for additional successive one-year periods. The MSA has established a fee to be charged by ERJ to Eve so
that Eve may be provided with access to ERJ’s R&D and engineering department structure, as well as, at Eve's option, the ability to access manufacturing facilities in the
future. The SSA has established a cost overhead pool to be allocated, excluding any margin, to Eve so that Eve may be provided with access to certain of ERJ’s
administrative services and facilities which are commonly used across the ERJ business such as back-office shared service centers. In addition, on December 14, 2021, Eve
Sub entered into a master service agreement with Atech Negócios em Tecnologias S.A., a Brazilian corporation ( sociedade anônima) and wholly-owned subsidiary of ERJ
(“Atech”), for an initial term of 15 years (the "Atech MSA"). Fees under the Atech MSA are charged to Eve for services related to Air Traffic Management, defense
systems, simulation systems, engineering and consulting services.

As of September 30, 2022, there is an outstanding related party payable of $14,394,340 of which $11,339,145 and $235,199  are related to the MSA and SSA,
respectively. During the three and nine months ended September 30, 2022 Eve has incurred cost in the amount of $11,829,785, of which $11,254,372 is in relation to the
MSA and $236,889 is in relation to the SSA, and $35,263,146 of which $26,919,670 is in relation to the MSA and $528,597 is in relation to the SSA, respectively.

Fees and Expenses in connection with the MSA are set to be payable within 45 days of receipt by Eve of an invoice from ERJ together with documentation supporting
the fees and expenses set forth on such invoice. Costs and expenses incurred in connection with the provision of shared services to Eve pursuant to the SSA are set to be
payable within 45 days of receipt by Eve. All payments and amounts are due or paid in US Dollars and are recognized in the Related party payable caption.

e)    Related party receivables/payables
 

Certain employees were transferred from ERJ to Eve. On the transfer date of each employee, all payroll related accruals were assumed by Eve and it recognized a
related party receivable from ERJ. Additionally, EAH transferred certain liabilities related to the Eve business, which led to the recognition of a receivable from EAH. This
receivable balance is decreased when EAH pays for corporate expenses (e.g. health insurance) on behalf of Eve.  
 

As of September 30, 2022, there is an outstanding related party receivable balance of 205,358 of which $190,518 relates to ERJ's LTIP and balance of the related
party loan and accrued interest in the amount of $81,638,146 with EAH, as stipulated below in section (g) . As of September 30, 2022, there is an outstanding related party
payable of $14,394,340, of which $190,377 is reimbursement for marketing expenses to ERJ, $1,005,372 is reimbursement for payroll expenses and insurance, and
$1,271,535 are the amounts payable to EAH, and $352,710 to other related parties, the remaining balance is for MSA and SSA, as stipulated above in section (d).
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f)   Royalty-free licenses 
 

The agreements with ERJ also allow Eve to access royalty-free license to ERJ's background intellectual property to be used within the UAM market.  

g)   Related party loan

On August 1, 2022, the Company’s subsidiary, Eve Sub (the “Lender”), entered into a loan agreement (the “Loan Agreement”) with EAH, the Company’s majority
stockholder, in order to efficiently manage the Company’s cash reserves at a rate of return that is favorable to the Company. Pursuant to the Loan Agreement, the Lender has
agreed to lend to EAH an aggregate principal amount of up to $81,000,000 at an interest rate of 4.89% per annum. All unpaid principal advanced under the Loan
Agreement, together with any accrued and unpaid interest thereon, shall be due and payable on August 1, 2023, which date may be extended upon mutual written agreement
of the Lender and EAH. Any outstanding principal amount under the Loan Agreement may be prepaid at any time, in whole or in part, by EAH at its election and without
penalty, and the Lender may request full or partial prepayment from EAH of any outstanding principal amount under the Loan Agreement at any time.   In accordance with
the Company’s Related Person Transactions Policy, on July 22, 2022, the Loan Agreement was unanimously approved by the Company’s independent directors. 

See below a summary of related party balances and the impacts in the results: 

As of September 30, 2022 As of December 31, 2021
Assets Liabilities Assets Liabilities

 
ERJ $ 205,358 $ 10,844,624 $ 220,000 $ -
EAH 81,638,146 2,276,908 - 8,642,340
Atech - 920,098 - -
Other related parties - 352,710 - -
Total $ 81,843,504 $ 14,394,340 $ 220,000 $ 8,642,340

Operating results - Three Months
ended September 30,

Operating results - Nine Months
ended September 30,

2022 2021 2022 2021
(as restated) (as restated)

ERJ $ 10,655,936 $ - $ 25,238,351 $ -
EAH 169,248 423,752 7,462,169 1,992,848
Atech 835,325 - 2,209,916 -
Other related parties 169,276 - 352,710 -
Total $ 11,829,785 $ 423,752 $ 35,263,146 $ 1,992,848
 
6.    Property, Plant and Equipment
 

Property, plant and equipment consisted of the following:  
 

 
As of

September 30,   
As of December

31,  
 2022   2021  

Development mockup  $ 418,721   $ -  
Total $ 418,721  $ -  
 

This mock-up was built to simulate the operation and design of Eve’s eVTOL, and also to simulate the interior space and cabin layout. 
 

Depreciation and amortization expense of Property, plant and equipment for the three and nine months ended September 30, 2022 was $0, and $0 for the three and
nine months ended September 30, 2021, respectively. 
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7.    Other Current Assets

Other current assets are comprised of the following: 

September 30, December 31,
2022 ​ 2021

(as restated)
Directors & Officers insurance $ 2,261,554 $ -
Other current assets(i)  583,500   4,077
Advances to employees(ii)  129,424  17,063
Deferred Transaction Cost(iii) - 6,253,257
Total  $ 2,974,478  $ 6,274,397

(i)       Refers to federal withholding taxes and recoverable income taxes.
(ii)      Refers to remuneration related advances.
(iii)    Refers to the deferral of the Transaction Costs as of December 31, 2021. After the Closing the deferred Transaction Costs were either expensed or recorded as
reduction of the proceeds raised from issuance of common stock.

8.    Capitalized software, net   

Capitalized software, net is comprised of software licenses; the position and changes for the nine month period ended September 30, 2022, and 2021, are as follows:  

​ Capitalized software Cost  Amortization (i)  Total
At December 31, 2020 $ 43,193 $ (19,750) $ 23,443
    Additions 117,127 (33,963) 83,164
At March 31, 2021 $ 160,320 $ (53,713) $ 106,607
   Additions 115,369 (20,100) 95,269
At June 30, 2021 $ 275,689 $ (73,813) $ 201,876
   Additions 2,557,840 (11,772) 2,546,068
At September 30, 2021 $ 2,833,529 $ (85,585) $ 2,747,944

At December 31, 2021 827,434 (127,681) 699,753
    Legal entity separation-related adjustments (ii) (827,434) 127,681 (699,753)
At January 1, 2022 and September 30, 2022 $ - $ - $ -

(i) The amortization effect is recorded in “General and administrative” in the unaudited condensed combined consolidated statements of income.
(ii) As a result of the change in the carve-out methodology from management approach to legal entity approach, the capitalized software balance presented on December

31, 2021, is no longer presented in this unaudited condensed combined consolidated financial statement. The costs associated with software licenses used by the
UAM Business will be charged by ERJ to Eve as part of the MSA and SSA. Refer to Note 3 for further information on the change in the carve-out methodology.

Effective fiscal year 2022, the amortization of the intangible assets that are used by the ERJ's teams to support Eve is being charged through the MSA and SSA. 
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9.     Warrant liabilities
 

Before the Closing, Zanite had issued 11,500,000 redeemable warrants included in the units sold in the initial public offering (the "Public Warrants") and 14,250,000
redeemable warrants in private placements (the "Private Placement Warrants").

The exercise period of the Public and Private Placement Warrants started 30 days after the Closing (i.e., June 8, 2022) and will terminate on the earlier to occur of: (x)
at 5:00 p.m., New York City time on the date that is five years after the Closing date, (y) the liquidation of the Company, or (z) the date fixed by the Company to redeem all
of the warrants.   

Upon the Closing, all shares of Zanite Class A and Class B common stock were converted into, on a one-for-one basis, shares of common stock of Eve. As such, in a
hypothetical change-in-control scenario, all holders of the stocks would receive cash. Additionally, the Public Warrants are indexed to the Company's own stock. Thus, the
Public Warrants were reclassified to equity. 

Each Private Placement Warrant entitles its holder to purchase one share of common stock at an exercise price of $11.50 per share, to be exercised only for a whole
number of shares of our common stock. The Private Placement Warrants became exercisable 30 days after the Closing (i.e., June 8, 2022), provided that the Company has
an effective registration statement under the Securities Act covering the shares of common stock issuable upon exercise of the Private Placement Warrants and a current
prospectus relating to them is available (or the Company permits holders to exercise their Private Placement Warrants on a cashless basis under the circumstances specified
in the warrant agreement) and such shares are registered, qualified or exempt from registration under the securities, or blue sky, laws of the state of residence of the holder.

The Private Placement Warrants have similar terms as the Public Warrants, except for the fact that the Public Warrants are redeemable by the Company for cash at a
price of $0.01 per Public Warrant if the closing price of the common stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock capitalizations,
reorganizations, recapitalizations and the like) for any 20 trading days within a 30 -trading day period ending three business days before we send to the notice of redemption
to the warrant holders. The Public Warrants may be exercised at any time after notice of redemption is given by the Company and prior to the Redemption Date. The Private
Placement Warrants are not subject to the $0.01 cash redemption feature, but will be when the Private Placement Warrants are transferred to a third party not affiliated with
the Sponsor (referred to as a non-permitted transferee) and become Public Warrants. When this occurs, the calculation of the settlement amount of the Private Placement
Warrants changes.

Since the settlement amount depends solely on who holds the instrument, and this is not an input to the fair value of a fixed-for-fixed option or forward on equity
shares, this provision causes the Private Placement Warrants to fail the indexation guidance of ASC 815-40. Thus, the Private Placement Warrants are liability classified.

 Refer to the Note 16 for more information about the all warrants’ measurement.

10.    Other Payables

Other Payables are comprised of the following items:  

September 30, December 31,
2022 ​ ​ 2021

Provision for profit sharing program (i) $ 1,107,702 $ 59,855
Accruals related to payroll (ii)  860,717  455,392
Advances from customers (iii)   710,000   405,000
Other payable   672,923   52,405
Income tax payable 599,785 -
Social charges payable (iv) 417,632 163,384
Long-term incentive (v) 147,951 183,041
Total  $ 4,516,710  $ 1,319,077
Current portion  $ 3,677,865  $ 616,156
Non-current portion  $ 838,845  $ 702,921

(i)   Refers to accruals payable to the employees under the profit sharing programs.
(ii)  Refers to accruals related to personnel obligations recorded in the financial statements, including mainly vacation expenses and other minor expenses.
(iii) Refers to advances from customers which have signed a letter of intent to purchase eVTOLs. 
(iv) Refers to social charges and taxes applicable in relation to personnel compensation. 
(v)  These represent the ERJ's LTIP obligations. The balance presented as of December 31, 2021 was carved-out from ERJ and the balance as of September 30, 2022 relates to

the LTIP obligation assumed by Eve towards certain grantees transferred from ERJ to Eve during the period.
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11.    Stockholders’ equity
 

The Company’s common stock and warrants trade on the NYSE under the symbol “EVEX” and “EVEXW”, respectively. Pursuant to the terms of the
Amended and Restated Certificate of Incorporation, the Company is authorized to issue the following shares and classes of capital stock, each with a par value
of $0.001 per share: (i) 1,000,000,000 shares of common stock; and (ii) 100,000,000 shares of preferred stock. There were 266,371,485 and 220,000,000
shares of common stock issued and outstanding as of September 30, 2022 and 2021, respectively. The Company has retroactively adjusted the shares issued
and outstanding prior to May 9, 2022 to give effect to the exchange ratio.
 

Preferred stock may be issued at the discretion of the Company's Board of Directors, as may be permitted by the General Corporation Law of the State of
Delaware, and without further stockholder action. The shares of preferred stock would be issuable for any proper corporate purpose, including, among other
things, future acquisitions, capital raising transactions consisting of equity or convertible debt, stock dividends or issuances under current and any future stock
incentive plans, pursuant to which the Company may provide equity incentives to employees, officers and directors, and in certain instances may be used as
an antitakeover defense. As of September 30, 2022 and December 31, 2021, there was no preferred stock issued and outstanding.    
 

Holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.

Holders of common stock are entitled to receive such dividends, if any, as may be declared from time to time by the Company’s board of directors in its
discretion out of funds legally available therefor. No dividends on common stock have been declared by the Company’s board of directors through September
30, 2022, and the Company does not expect to pay dividends in the foreseeable future.  

In the event of our voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up, subject to preferences that may apply to any
shares of preferred stock outstanding at the time, the holders of the Company’s common stock will be entitled to receive an equal amount per share of all of
our assets of whatever kind available for distribution to stockholders, after the rights of the holders of any preferred stock have been satisfied. 

United Subscription

In September 2022, the Company and United Airlines Ventures, Ltd. ("United"), entered the United Subscription Agreement pursuant to which United
agreed to subscribe for an aggregate of 2,039,353 shares of common stock for a purchase price of $7.36 per share and an aggregate purchase price of
$15,000,000. The United Investment was consummated on September 6, 2022.

The terms of the United Subscription Agreement are substantially similar to other Subscription Agreements signed by Eve. 

Concurrently with the execution of the United Subscription Agreement, the Company and United also entered into the United Warrant Agreement,
pursuant to which, at or promptly following the closing of the United Investment, the Company issued to United warrants to acquire up to 2,722,536 shares of
Common Stock, each with an exercise price of $0.01 per share, which were issuable upon (i) the issuance by the parties of a joint press release announcing the
United Investment, (ii) the entry by the Company and an affiliate of United into a conditional purchase agreement for the sale and purchase of up to 400
eVTOLs and (iii) the agreement by the Company and United to establish a concept of operations for the use of the Company’s eVTOLs at one or more of
United’s or its affiliates’ hub airports. In addition, pursuant to the terms of the United Warrant Agreement, the Company has agreed to issue United additional
warrants to acquire up to an additional 2,722,536 shares of Common Stock, each with an exercise price of $0.01 per share, which are issuable upon the entry
into (i) a binding agreement between United (or one of its affiliates) and the Company for the sale and purchase of up to 200 eVTOLs and (ii) certain eVTOL
services and support agreements.

Still in September 2022, United entered into a lock-up agreement with the Company, pursuant to which United will be restricted from transferring the
new warrants issued to it at or promptly following the closing of the United Investment, as well as the shares of common stock issuable upon the exercise of
such new warrants, until the date that is: (i) with respect to one of the two new warrants to acquire 680,634 shares of common stock, six months after the
closing of the United Investment; (ii) with respect to the new warrant to acquire 1,361,268 shares of common stock, nine months after the closing of the
United Investment; and (iii) with respect to the second new warrant to acquire 680,634 shares of common stock, twelve months after the closing of the United
Investment.

The Company had reserved common stock for future issuance as follows: 
 
2022 Stock Incentive Plan (i) 8,730,000
Shares underlying Private Placement Warrants 14,250,000
Shares underlying Public Warrants 11,500,000
Shares underlying New Warrants 40,295,072
 

(i) For more details about the 2022 Stock Incentive Plan refer to Note 3.
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Public Warrants 
 

Each Public Warrant entitles its holder to purchase one share of common stock at an exercise price of $11.50 per share, to be exercised only for a whole
number of shares of our common stock. The Public Warrants became exercisable 30 days after the Closing (i.e., on June 8, 2022), provided that we have an
effective registration statement under the Securities Act covering the shares of common stock issuable upon exercise of the warrants and a current prospectus
relating to them is available (or we permit holders to exercise their warrants on a cashless basis under the circumstances specified in the warrant agreement)
and such shares are registered, qualified or exempt from registration under the securities, or blue sky, laws of the state of residence of the holder. The Public
Warrants expire five years after the Closing or earlier upon redemption or liquidation. Once the Public Warrants become exercisable, we may redeem the
outstanding Public Warrants at a price of $0.01 per warrant, if the last sale price of our common stock equals or exceeds $18.00 per share for any 20 trading
days within a 30 trading day period ending on the third business day before the Company sends the notice of redemption to the warrant holders. 

New Warrants
 

In addition to the Public Warrants and the Private Placement Warrants, the Company has also entered into warrant agreements with certain of the
strategic private investment in public equity investors ("Strategic PIPE Investors"), pursuant to which, and subject to the terms and conditions of each
applicable warrant agreement, the Company has issued or has agreed to issue to the Strategic PIPE Investors warrants (the "New Warrants") to purchase an
aggregate amount of (i) 24,095,072 shares of common stock with an exercise price of $0.01 per share, (ii) 12,000,000 shares of common stock with an
exercise price of $15.00 per share and (iii) 5,000,000 shares of common stock with an exercise price of $11.50 per share. New Warrants exercisable for
26,550,000 shares of common stock were issued and vested on the Closing date (of which, New Warrants exercisable for 800,000 shares of common stock
were exercised on the Closing Date) and New Warrants exercisable for 9,100,000 shares of common stock may be issued and vest subject to certain triggering
events.

For the New Warrants subject to certain triggering events, the issuance and vesting of such warrants occurs upon the achievement of certain UAM
Business milestones (which milestones include, as applicable, (a) receipt of the first type certification for eVTOL in compliance with certain airworthiness
authorities, (b) receipt of the first binding commitment from a third party to purchase eVTOL jointly developed by ERJ and a certain Strategic Investor for the
defense and security technology market, (c) the eVTOL’s successful entry into service, (d) the completion of the initial term of a certain engineering services
agreement to be entered into with a certain Strategic Investor (e) receipt of binding commitments from certain Strategic Investors for an aggregate of 500
eVTOL's, (f) receipt of an initial deposit to purchase 200 eVTOL's from a  certain Strategic Investor, (g) the mutual agreement to continue to collaborate
beyond December 31, 2022 with a certain Strategic Investor, (h) the time at which ten vertiports that have been developed or implemented with the services of
a certain Strategic Investor have entered operation or are technically capable of entering operation and (i) signature of services and support agreements). 

The New Warrants issuable pursuant to the Strategic Warrant Agreements can be categorized as Penny Warrants, which are warrants with an exercise
price of $0.01 per share, or Market Warrants, which are warrants with an exercise price of $15.00 per share or $11.50 per share. The Penny Warrants have
been issued, or are issuable in accordance with the terms of the Strategic Warrant Agreements, to certain Strategic PIPE Investors in connection with potential
future commercial partnerships and the achievement of related commercial milestones. Of the existing Penny Warrants, certain of such warrants (a) were
issued at Closing to such Strategic PIPE Investors in their capacities as potential future customers and suppliers, and became vested without any exercise
contingencies;  (b) were issued at Closing to such Strategic PIPE Investors in their capacities as future potential suppliers, but which do not vest and become
exercisable until the achievement of certain contingencies; and (c) are issuable to such Strategic PIPE Investors in their capacities as potential future customers
and suppliers upon the satisfaction of certain specified conditions. The Market Warrants were issued at the Closing and vested immediately. There are no
contingencies involved to exercise the Market Warrants.  

Because the cash received for the common shares and New Warrants is significantly different from their fair value , Management considers such
warrants to have been issued other than at fair market value. Accordingly, such warrants represent units of account separate from the shares of common stock
that were issued to the Strategic PIPE Investors in connection with their respective PIPE Investments and therefore require separate accounting treatment.

Terms related to the issuance and exercisability of the New Warrants differ among the Strategic PIPE Investors, and each New Warrant is independently
exercisable such that the exercise of any individual warrant does not depend on the exercise of another. As such, Management has concluded that all New
Warrants meet the criteria to be legally detachable and separately exercisable and therefore freestanding.

The New Warrants were classified, measured and recognized as an expense, on the Closing date, by the Company as follows:

(a) Potential lender/financier: The New Warrants issued to potential lender/financier counterparties, which do not contain exercise contingencies, were
determined to be within the scope of ASC 815 and equity-classified with the fair value at the issuance date recognized as New Warrants expense. As long as
these warrants continue to be classified as equity, subsequent changes in fair value are not recognized. 
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(b) Potential customers: The New Warrants issued or issuable to potential customers of Eve were determined to be within the scope of ASC 718 for
classification and measurement and ASC 606, Revenue from Contracts with Customers, for recognition. Under ASC 718, they were determined to be equity-
classified. These New Warrants can be separated into two categories: (i) contingently issuable warrants (the “Contingent Warrants”) and (ii) warrants that
immediately vested upon Closing (“Vested Warrants”). The Contingent Warrants are measured at fair value on the grant date and will be recognized as
variable consideration (a reduction of revenue) under ASC 606 when and if there are related revenue transactions or as New Warrants expense if there are not
yet related revenue transactions.  To date, there has been no recognition of expense related to the Contingent Warrants. The Vested Warrants were accounted
for akin to a non-refundable up front payment to a potential customer and were recognized as New Warrants expense since Eve has no current revenue or
binding contracts in place).

(c) Potential suppliers: The New Warrants issued or issuable to potential suppliers of Eve, which are subject to the satisfaction of certain specified
conditions, are accounted for as non-employee awards under ASC 718 and were determined to be equity-classified. The fair value of these warrants will be
recognized as expense as products and/or services are received from the suppliers as if Eve paid cash for the respective transactions.

The Company’s New Warrants were measured at fair value on the respective grant dates (May 9, 2022 and September 1, 2022). The New Warrants with
an exercise price of $0.01 have their fair values calculated taking Eve’s share price and subtracting $0.01. The New Warrants with an exercise price of $11.50
is estimated using the publicly traded Public Warrants since the terms are similar (see Note 16). The fair value of the New Warrants with an exercise price of
$15.00 is based on a valuation model utilizing management judgment and pricing inputs from observable and unobservable markets with less volume and
transaction frequency than active markets. Significant deviations from these estimates and inputs could result in a material change in fair value. The Company
used a modified Black-Scholes model to value the New Warrants with an exercise price of $15.00. 

 May 9,
Market Warrants with exercise price of $15.00 2022
Share Price (S0) $ 11.32  
Maturity Date  12/31/25  
Time (T) - Years  3.63  
Strike Price (X) $ 15.00  
Risk-free Rate (r)  2.85%
Volatility (σ)  7.93%
Dividend Yield (q)  0.00%
Warrant Value $ 0.11  

Forfeitures of New Warrants within the scope of ASC 718, granted to non-employees, are estimated by the Company and reviewed when circumstances change.

12.    Derivative Financial Instruments
 

As discussed in Note 3, Change in carve-out methodology section, derivative financial instrument previously carved-out was not contributed to Eve. Additionally,
until June 30, 2022, Eve has not contracted any derivative financial instrument for hedge purposes.

During the second quarter of 2022, Eve started consolidating Zanite’s assets and liabilities which includes derivative financial instruments related to the Private
Placement Warrants. 
 

As of December 31, 2021, Eve had the right, through the purchased put options, to sell US$1,745,687, the total notional outstanding, with an exercise price of
R$5.2000 which was equivalent of R$9,077,572. Conversely, Eve had the obligation if exercised, through the sold call options, to sell US$1,745,687 at the weighted
average exercise price of R$6.1256 which was equivalent to R$10,693,380. Changes in the fair value of zero-cost collar designated as hedging instruments that effectively
offset the variability of cash flows associated with foreign exchange rate fluctuation are reported in AOCI. These amounts subsequently were reclassified into the line item
in our unaudited condensed consolidated statement of income in which the hedged items were recorded in the same period the hedged items affect earnings.
 

As of December 31, 2021, the fair value of derivative financial instruments was recognized as an asset in the amount of US$32,226. 
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The effect of derivative instruments on the statements of income as shown per the table below:

Derivatives in cash flow hedging
relationships

 Amount of gain (or loss)
recognized in OCI on derivative

(effective portion)

 Location of gain (or loss)
reclassified from AOCI into

income (effective portion)

 Amount of gain (or loss)
reclassified from AOCI into

income (effective portion)
Three-month ended September 30, 2022       
Zero-cost collar $ -  General and administrative $ -
Three-month ended September 30, 2021       
Zero-cost collar $ (42,868)  General and administrative $ -

Derivatives in cash flow hedging
relationships

 
Amount of gain (or loss)

recognized in OCI on derivative
(effective portion)

 
Location of gain (or loss)

reclassified from AOCI into
income (effective portion)

 
Amount of gain (or loss)

reclassified from AOCI into
income (effective portion)

Nine-month ended September 30, 2022       
Zero-cost collar $ -  General and administrative $ -
Nine-month ended September 30, 2021       
Zero-cost collar $ (43,779)  General and administrative $ -
 
13.   Research and Development

R&D expenses are comprised of the following items: 

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

(as restated) (as restated)
Outsourced service (i) $ 12,866,582 $ 451,146 $ 29,824,534 $ 1,284,197
Employees’ compensation 1,310,597 2,198,113 3,621,325 4,975,468
Other expenses 115,828 133,705 362,635 310,321
Travel & entertainment 5,918 22,991 22,396 66,432
Total $ 14,298,925 $ 2,805,955 $ 33,830,890 $ 6,636,418
 
(i)  Out of $29,824,534, for the nine months ended September 30, 2022,  $26,919,670 was charged under the MSA contract and out of $12,866,582, for the three months
ended September 30, 2022, $11,254,372 was charged under the MSA contract. (refer to Note 5). 
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14.   Selling, general and administrative

Selling, general and administrative expenses are comprised of the following items:    

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

(as restated) (as restated)
Outsourced service(i) 2,980,504 67,324 8,251,614 144,128
Employees’ compensation 2,318,107 291,833 6,686,089 695,277
Transaction Costs  - 423,752 6,190,634 1,992,848
Other expenses 1,546,434 156,197 2,763,674 371,692
Depreciation/amortization - - - 61,667
Total $ 6,845,045 $ 939,106 $ 23,892,011 $ 3,265,612

(i)  Out of $8,251,614, for the nine months ended September 30, 2022, and $2,980,504, for the three months ended September 30, 2022, $528,597 was charged under the
SSA contract for the nine months ended September 30, 2022, and $236,889 was charged for the three months ended September 30, 2022 (refer to Note 5).

15.    Share-based payments 

Eve’s 2022 Stock Incentive Plan consists of granting its employees, management, and officers restricted stock units (RSUs) of the Company's common stock. The
Granted Tranches contain service, performance, and market conditions that vest over 2-5 years. The RSU’s will be settled by the Company with its own shares upon
achievement of the vesting conditions and there is no repurchase obligation. The Company is allowed to net settle the award for statutory tax withholding purposes, but in no
case exceeding the maximum statutory tax rates in the employees’ relevant tax jurisdictions. Thus, the RSU’s are classified as equity.

 
The Company assessed whether the service inception date precedes the grant date for certain tranches and concluded that service has begun prior to the grant date for

100,000 RSU's. This resulted in an estimated expense of $281,667 and $385,000 for the three and nine months ended September 30, 2022. This estimate will be re-
measured every quarter until the grant date occurs and the final fair value of the grant is determined.

 
As of September 30, 2022, the Company has granted management 987,700 RSUs.
 
Out of the granted RSUs, 140,000 awards became fully vested upon Closing, 120,000 did not vest (i.e. the performance condition was not met) and 727,700 are under

vesting. 

The expenses related to all share-based plans impacted the SG&A expense. 
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16.   Fair value measurement 
 

The following table lists the Company’s financial assets and liabilities by level within the fair value hierarchy. The Company’s assessment of the significance of an
input to the fair value measurement requires judgment and may affect the valuation of fair value assets and liabilities and their placement within the fair value hierarchy
levels.     
 

During the nine-months period ended September 30, 2022, there were no changes in the fair value methodology of the financial instruments and, therefore, there
were no transfers between levels.  
 

As of September 30, 2022

Level 1 Level 2 Level 3 Total

Fair value of the
other financial

instruments Fair Value Book Value
Liabilities 
Derivative financial instruments (i) - (6,982,500) - (6,982,500) - (6,982,500) (6,982,500)

$ - $ (6,982,500) $ - $ (6,982,500) $ - $ (6,982,500) $ (6,982,500)
 
(i) Refers to the Private Placement Warrants.
 

As of December 31, 2021
 

 Level 1  Level 2   Total  

Fair value of the
other financial

instruments   Fair Value   Book Value  
Liabilities                
Derivative financial instruments -  (32,226)  (32,226)  -  (32,226)  (32,226)

$ - $ (32,226) $ (32,226) $ - $ (32,226) $ (32,226) 
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 The fair value of the Private Placement Warrants and the New Warrants with an exercise price of $11.50 was estimated based on the Eve’s Public Warrants fair value

on May 9, 2022, since they have similar key terms. 

The change in the fair value of the Private Placement Warrants from the Closing date until September 30, 2022:

Private Placement
Warrants

Balance as of May 9, 2022 $ 13,110,000
Change in fair value (5,842,500)
Balance as of June 30, 2022 $ 7,267,500
Change in fair value (285,000)
Balance as of September 30, 2022 $ 6,982,500

The Public Warrants were remeasured at fair value as of the Closing date and reclassified to equity.  
 
17.    Income Taxes

Our consolidated effective income tax rate was (1.4%) and (0.4%) for the three and nine months ended September 30, 2022, respectively. The effective income tax
rate was 0.0% and 0.0% for the three and nine months ended September 30, 2021, respectively. The tax rate for 2021 is primarily driven by a full valuation allowance
against the Company’s deferred tax assets due to historical and current losses incurred. For the nine-months period ended September 30, 2022, Eve has recognized a
current income tax expense of $620,084 due to a year-to-date income in the Brazilian jurisdiction. 
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18.   Earnings per share
 

Basic and diluted earnings per common share are computed by dividing net income/(loss) for the period by the weighted average number of shares outstanding during
the period, excluding shares held in Treasury.  

 
Three Months Ended September 30, Nine Months Ended September 30,

2022 2021 2022 2021
(as restated) (as restated)

Net loss $ (36,744,722) $ (3,759,102 ) $ (153,976,295) $ (9,959,944)

Net loss per share basic and diluted (0.14) (0.02 ) (0.62) (0.05)
Weighted-average number of shares outstanding - basic and diluted 272,040,343 220,000,000 247,010,044 220,000,000

As of December 31, 2021, the Company does not have outstanding potential ordinary shares which can be converted in new shares, therefore, basic and diluted
earnings per share are equivalent in the period as disclosed. As of September 30, 2022, 14,172,536 warrants were excluded from the weighted average number of shares,
since their effect would have been anti-dilutive. 

19.     Comprehensive income 

The accumulated balances for cash flow hedges in accumulated other comprehensive income/(loss) are as follows:  

 Cash flow
hedges  

Balance as of December 31, 2021 $ (32,226)
Separation-related adjustment  32,226
Balance as of January 01, 2022 $ -

Balances as of and June 30, 2022 and as of September 30, 2022 $ -

Balance as of December 31, 2020 $ 45,438
Other comprehensive loss before reclassifications (51,106)
Balance as of March 31, 2021 $ (5,668)
Other comprehensive loss before reclassifications  50,195
Balance as of June 30, 2021 $ 44,527
Other comprehensive loss before reclassifications (42,868)
Balance as of September 30, 2021 $ 1,659

The comprehensive income/(loss) amounts do not have tax effects.   
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20.   Commitments ​and Contingencies
 

On August 2, 2021, Eve Soluções de Mobilidade Aérea Urbana Ltda. signed an agreement with ERJ to lease two facilities, one in São José dos Campos and other
in Gavião Peixoto, both in the São Paulo state, in Brazil.
 

On December 15, 2021, Eve Sub signed a sub-sublease agreement with Embraer Engineering & Technology Center (EETC), a wholly owned ERJ subsidiary, to
lease a facility in Melbourne, Florida.
 

After assessing the terms of both agreements, Management concluded that the lease term has not commenced as of September 30, 2022. Thus, no assets or liabilities
were recognized.  

The Company also entered into the following agreements at Closing: 
 

•A Tax Receivable Agreement, which generally provides for the payment by the Company of 75% of certain federal and state net tax benefits, if any, that the
Company realizes (or, in certain cases, is deemed to realize) as a result of these increases in tax basis, tax benefits related to entering into the Tax Receivable Agreement,
and tax benefits attributable to payments under the Tax Receivable Agreement; and  
 

•A Tax Sharing Agreement, which generally applies if EAH and the Company are members of the same consolidated group, as defined under the Internal Revenue
Code. The Tax Sharing Agreement governs certain matters related to the resulting consolidated federal income tax returns, as well as state and local returns filed on a
consolidated or combined basis. Generally, the consolidated group’s parent would be liable for the income taxes of the group members (including the Company), rather
than the Company being required to pay such income taxes itself. The Tax Sharing Agreement provides for payments from the Company to EAH based on the increase to
EAH’s income tax liability as a result of the Company being a member of such group. However, the Tax Sharing Agreement will generally disregard 75% of the tax
benefits covered by the Tax Receivable Agreement, consistent with the agreed sharing percentages for such tax savings under the Tax Receivable Agreement. Furthermore,
the Tax Sharing Agreement provides for a notional recording of a decrease to EAH’s income tax liability as a result of the Company being a member of such group
without a payment being made from EAH to the Company. Instead,such notional accumulated benefits may reduce future payments due by the Company under the Tax
Sharing Agreement or Tax Receivable Agreement.  

The Company concluded that these agreements do not have impacts to the unaudited condensed consolidated financial statements as of September 30, 2022.
 
21.   Subsequent Events 

On October 6, 2022, United exercised 2,722,536 warrants in exchange for the same amount of common shares.

On November 1, 2022, the sub-sublease agreement between Eve Sub and Embraer Engineering & Technology Center has commenced after the consent given by the
landlord.  
 

In December 2022, Eve announced the support of Brazil’s National Development Bank (“BNDES”) to its eVTOL development efforts with two distinct credit lines,
totaling approximately $92.5 million. The financing consummation is subject, among others, to the fulfillment of previous conditions established by BNDES and the
execution of the respective contract.

F-32



Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.

 
The following discussion and analysis provide information that Eve's management believes is relevant to an assessment and understanding of Eve's consolidated results of
operations and financial condition. The discussion should be read together with the unaudited interim statements for the three and nine months ended September
30, 2022 and 2021, and the related notes that are included elsewhere in this Quarterly Report on Form 10-Q.  This discussion contains forward-
looking statements based upon current expectations that involve risks and uncertainties. The Company’s actual results may differ materially from those anticipated in these
forward-looking statements as a result of various factors, including those set forth under “Risk Factors” of our Form S-1/A filed by us with the Securities and Exchange
Commission (the “SEC”) on August 25, 2022, “Cautionary Note Regarding Forward-Looking Statements” in this Quarterly Report on Form 10-Q and in our other filings
with the SEC.
 
Overview
 

Eve Holding, Inc. (together with its subsidiaries, as applicable, “Eve”, the “Company”, “we”, “us” or “our”), a Delaware corporation, is an aerospace company with
operations in Melbourne, Florida and Brazil. The Company is a former blank check company incorporated on November 19, 2020 under the name Zanite Acquisition Corp.
(“Zanite”) as a Delaware corporation that was formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or
similar business combination with one or more businesses. 
 

Eve’s goal is to be a leading company in the urban air mobility ("UAM") market by taking a holistic approach to developing a UAM solution that includes: the design
and production of electrical vertical take-off and landing vehicles (“eVTOLs”); a portfolio of maintenance and support services focused on Eve’s and third-party eVTOLs;
fleet operations services conducted in collaboration with partners; and a new air traffic management system for eVTOLs, otherwise known as Urban Air Traffic
Management (“UATM”) system designed to allow eVTOLs to operate safely and efficiently in dense urban airspace alongside conventional aircraft and drones. Eve’s
mission is to bring affordable air transportation to all passengers, improve quality of life, unleash economic productivity, save passengers time and reduce global carbon
emissions. Eve plans to leverage its strategic relationship with ERJ to de-risk and accelerate its development plans, while saving costs by utilizing ERJ's extensive resources.
 
Eve’s Business Model
 

Eve plans to fuel the development of the UAM ecosystem by providing a complete portfolio of UAM solutions across four primary offerings:
 

eVTOL Production and Design. Eve is designing and certifying an eVTOL purpose-built for UAM missions. Eve plans to market its eVTOLs globally to operators of
UAM services, including fixed wing and helicopter operators, as well  as lessors that purchase and manage aircraft on behalf of operators.

 
Service and Support. Eve plans to offer a full suite of eVTOL service and support capabilities, including material services, maintenance, technical support, training,
ground handling and data services. Its services will be offered to UAM fleet operators on an agnostic basis – supporting both its own eVTOL and those produced by
third-parties. 
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Fleet Operations. Eve plans to build a fleet operations business in collaboration with selected partners. Eve plans to establish revenue and risk sharing partnerships that
will allow it to scale its fleet operations in a capital efficient manner and grow rapidly in a partner-by-partner manner.

 
Urban Air Traffic Management. Eve is developing a next-generation UATM system to help enable eVTOLs to operate safely and efficiently in dense urban airspace
along with conventional fixed wing and rotary aircraft and unmanned drones. Eve expects to offer its UATM solution primarily as a subscription software offering to
customers that include air navigation service providers, fleet operators and vertiport operators.

 
To date, Eve has not generated any revenue, as it continues to develop its eVTOL vehicles and other UAM solutions. As a result, Eve will require substantial

additional capital to develop products and fund operations for the foreseeable future. Until Eve can generate any revenue from product sales and services, it expects to
finance operations through a combination of existing cash on hand, public offerings, private placements and debt financings. The amount and timing of future funding
requirements will depend on many factors, including the pace and results of development efforts.
 
Recent Developments - Business Combination with Zanite
 

On December 10, 2021, Zanite entered into a Business Combination Agreement (the “Business Combination Agreement”) with Embraer S.A., a Brazilian corporation
(sociedade anônima) (“ERJ”), Embraer Aircraft Holding, Inc., a Delaware corporation (“EAH”) wholly owned by ERJ, and EVE UAM, LLC, a Delaware limited liability
company (“Eve Sub”), formerly wholly owned by EAH, that was formed for purposes of conducting the UAM Business (as defined in the Business Combination
Agreement).

On May 9, 2022, in accordance with the Business Combination Agreement, the closing (the “Closing”) of the transactions contemplated by the Business Combination
Agreements (the “Business Combination”) occurred, pursuant to which Zanite issued 220,000,000 shares of Class A common stock to EAH in exchange for the transfer by
EAH to Zanite of all of the issued and outstanding limited liability company interests of Eve Sub (the "Equity Exchange"). As a result of the Business Combination, Eve
Sub became wholly-owned subsidiary of Zanite, which has changed its name to “Eve Holding, Inc.” Upon the Closing, the Company received approximately $377.0 in
gross cash proceeds, consisting of approximately $19.7 million from the Zanite trust account and $357.3 million from the PIPE Investment, as defined in Note 1 to the
Notes to the Unaudited Condensed Consolidated Financial Statements herein.
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Other Key Agreements
 

Eve Sub has entered into the MSA with ERJ, the Atech MSA with Atech (collectively, the "MSAs"), a Services Agreement with the Brazilian Subsidiary, and the SSA
with ERJ, EAH and the Brazilian Subsidiary. Pursuant to the MSAs with ERJ and Atech, each of ERJ and Atech, either directly or through their respective affiliates, will
provide certain services and products to Eve and its subsidiaries, including, among others, product development of eVTOL, services development, parts planning,
technical support, AOG support, MRO planning, training, special programs, technical publications development, technical publications management and distribution,
operation, engineering, designing and administrative services and, at Eve's option, future eVTOL manufacturing services. Eve expects to collaborate with ERJ and
leverage ERJ's expertise as an aircraft producer, which will help it design and manufacture eVTOLs with low maintenance and operational costs and design systems and
processes for maintenance, develop pilot training programs and establish operations. The services provided under the SSA include, among others, corporate and
administrative services to Eve. In addition, Eve Sub has also entered into the Data Access Agreement with ERJ and the Brazilian subsidiary, pursuant to which, among
other things, ERJ has agreed to provide the Brazilian Subsidiary with access to certain of its intellectual property and proprietary information in order to facilitate the
execution of the specific activities that are set out in certain of the statements of work entered into pursuant to the Services Agreements.

The aforementioned services agreements continue to be in full force and effect. Further information about such agreements is set forth beginning on page 76 of our
Registration Statement on Form S-1/A, filed with the SEC on August 25, 2022, in the section entitled “Business Material Agreements,” and that information is
incorporated herein by reference.
 
Key Factors Affecting Operating Results
 

For further discussion on the risks attendant to the Key Factors Affecting Operating Results, see the sections entitled “Cautionary Note Regarding Forward-Looking
Statements” in this Quarterly Report on Form 10-Q and “Risk Factors” in our Form S-1/A filed with the SEC on August 25, 2022. 

Brazilian Economic Environment
 

The Brazilian government has frequently intervened in the Brazilian economy and occasionally made drastic changes in policy and regulations. The Brazilian
government’s actions to control inflation and affect other policies and regulations have often involved, among other measures, increases in interest rates, changes in tax
policies and incentives, price controls, currency devaluations, capital controls and limits on imports. Changes in Brazil’s monetary, credit, tariff and other policies could
adversely affect our business, as could inflation, currency and interest-rate fluctuations, social instability and other political, economic or diplomatic developments in
Brazil, as well as the Brazilian government’s response to these developments. 
 

Rapid changes in Brazilian political and economic conditions that have occurred and may occur require continued assessment of the risks associated with our
activities and the adjustment of our business and operating strategy accordingly. Developments in Brazilian government policies, including changes in the current policy
and incentives adopted for financing exports of Brazilian goods, or in the Brazilian economy, over which we have no control, may have a material adverse effect on our
business.
 

Inflation and exchange rate variations have had, and may continue to have, substantial effects on our financial condition and results of operations.

Inflation and exchange rate variations affect our monetary assets and liabilities denominated in Brazilian reais. The value of these assets and liabilities as expressed in
U.S. dollars declines when the real devalues against the U.S. dollar and increases when the real appreciates. In periods of devaluation of the real, we report (i) a
remeasurement loss on real-denominated monetary assets and (ii) a remeasurement gain on real-denominated monetary liabilities. For additional information on the effects
of exchange rate variations on our financial condition and results of operations, see the section entitled “Item 3. Quantitative and Qualitative Disclosures about Market
Risk.”
 
Development of the UAM market
 

Our revenue will be directly tied to the continued development and sale of eVTOL and related services. While we believe the market for UAM will be large, it
remains undeveloped and there is no guarantee of future demand. We anticipate commercialization of our eVTOL services-and-support business beginning in 2023,
followed by the commercialization and initial revenue generation from the sale of our eVTOLs beginning in 2026, and our business will require significant investment
leading up to launching passenger services, including, but not limited to, final engineering designs, prototyping and testing, manufacturing, software development,
certification, pilot training and commercialization.
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We believe one of the primary drivers for adoption of our UAM services is the value proposition and time savings offered by aerial mobility relative to traditional

ground-based transportation. Additional factors impacting the pace of adoption of our UAM services include but are not limited to: perceptions about eVTOL quality,
safety, performance and cost; perceptions about the limited range over which eVTOL may be flown on a single battery charge; volatility in the cost of oil and gasoline;
availability of competing forms of transportation, such as ground or air taxi or ride-hailing services; the development of adequate infrastructure; consumers’ perception
about the convenience and cost of transportation using eVTOL relative to ground-based alternatives; and increases in fuel efficiency, autonomy, or electrification of cars.
In addition, macroeconomic factors could impact demand for UAM services, particularly if end-user pricing is at a premium to ground-based transportation alternatives or
more permanent work-from-home behaviors persist following the COVID pandemic. We anticipate initial operations in selected high-density metropolitan areas where
traffic congestion is particularly acute and operating conditions are suitable for early eVTOL operations. If the market for UAM does not develop as expected, this would
impact our ability to generate revenue or grow our business.
 
Competition
 

We believe that our primary sources of competition are focused UAM developers and established aerospace and automotive companies developing UAM businesses.
In addition, we are likely to face competition in our specific business segments from fleet operators that do not partner with us, aviation companies that have built
extensive aircraft service and support networks, and potentially providers of Unmanned Traffic Management systems if those systems are enhanced to higher levels of
safety to support manned flight operations. We expect the UAM industry to be dynamic and increasingly competitive; our competitors could get to market before us, either
generally or in specific markets. Even if we are first to market, we may not fully realize the benefits we anticipate, and we may not receive any competitive advantage or
may be overcome by other competitors. If new companies or existing aerospace or automotive companies launch competing solutions in the markets in which we intend to
operate and obtain large-scale capital investment, we may face increased competition. Additionally, our competitors may benefit from our efforts in developing consumer
and community acceptance for UAM products and services, making it easier for them to obtain the permits and authorizations required to operate UAM services. In the
event we do not capture a first mover advantage, or our current or future competitors overcome our advantages, our business, financial condition, operating results and
prospects would be harmed.
 
Government Certification
 

We plan to obtain authorizations and certifications for our eVTOL with the ANAC, FAA and EASA initially, and will seek certifications from other aviation
authorities as necessary. We will also need to obtain authorizations and certifications related to the production of our aircraft and the deployment of our related services.
While we anticipate being able to meet the requirements of such authorizations and certifications, we may be unable to obtain such authorizations and certifications, or to
do so on the timeline we project. Should we fail to obtain any of the required authorizations or certifications, or do so in a timely manner, or any of these authorizations or
certifications are modified, suspended or revoked after we obtain them, we may be unable to launch our commercial service or do so on the timelines we project, which
would have adverse effects on our business, prospects, financial condition and/or results of operations.

Initial Business Development Engagement
 

Since its founding, Eve has been engaged in multiple market and business development projects around the world. Examples of this include two concepts of operation
(CONOPS) with Airservices Australia as well as with the United Kingdom Civil Aviation Authority. Both of these market and business development initiatives
demonstrated Eve’s ability to create new procedures and frameworks designed to enable the safe scalability of UAM together with our partners. Using these initiatives as a
guide, Eve has launched CONOPS in Rio de Janeiro, Miami, Japan and Chicago, and hopes to launch additional concepts of operation in the United States, Brazil and
around the world.
 

In addition to our market development initiatives, Eve has signed non-binding letters of intent to sell over 2,770 of our eVTOL aircraft, and we continue to seek
additional opportunities for sales partnerships. In addition to these deals, Eve has been actively involved in the UAM ecosystem development by signing Memorandums of
Understanding (MOUs) with more than 25 market-leading partners in segments spanning infrastructure, operations, platforms, utilities and others. In the future, we plan to
focus on implementation and ecosystem readiness with our existing partners while continuing to seek UATM and support-services partnerships in order to complement our
business-model and drive growth.
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Impact of COVID-19
 

The outbreak of the novel coronavirus, known as COVID-19, was first identified in December 2019 in Wuhan, China, and has since spread globally. The COVID-19
outbreak has compelled governments around the world to adopt measures to contain the spread of COVID-19 by means such as lockdowns of cities, restrictions on travel
and public transportation, business and store closures, and emergency quarantines, among others, and responses by businesses and individuals to reduce the risk of
exposure to infection, including reduced travel, cancellation of meetings and events, and implementation of work-at-home policies, among others, which has caused
significant disruptions to the global economy and normal business operations across a growing list of sectors and countries.
 

Eve has been monitoring the COVID-19 pandemic situation and its impacts on Eve’s employees, operations, the global economy, the supply and the demand for
Eve’s products and services.
 

Since the beginning of the COVID-19 pandemic, ERJ has been engaging in several initiatives supporting the health and safety of Eve employees. Eve’s operations
were interrupted for a certain period in order to adapt industrial facilities in relation to health and safety measures. Social distancing measures were taken, as well as the
implementation of working from home for a certain group of Eve employees. Furthermore, several measures to preserve jobs were taken, including reductions in working
hours and pay cuts, collective vacations and temporary furloughs.
 

The full impact of the COVID-19 pandemic continues to evolve as of the date of this Quarterly Report on Form 10-Q, including with respect to the impact of novel
viral variants that currently exist, and which may continue to develop. As such, it is uncertain as to the full magnitude that the pandemic will have on the UAM Business
and Eve’s financial condition, liquidity, and future results of operations. Management is actively monitoring the situation on its financial condition, liquidity, operations,
suppliers, industry, and workforce. 
 
Fully-Integrated Business Model
 

Eve’s business model to serve as a fully-integrated eVTOL transportation solution provider is uncertain. Present projections indicate that payback periods on eVTOL
aircraft will result in a viable business model over the long-term as production volumes scale and unit economics improve to support sufficient market adoption. As with
any new industry and business model, numerous risks and uncertainties exist. Our financial results are dependent on certifying and delivering eVTOL on time and at a
cost that supports returns at prices that sufficient numbers of customers are willing to pay based on value arising from time and efficiency savings from utilizing eVTOL
services. Our aircraft include numerous parts and manufacturing processes unique to eVTOL aircraft, in general, and our product design, in particular. Best efforts have
been made to estimate costs in our planning projections; however, the variable cost associated with assembling our aircraft at scale remains uncertain at this stage of
development. The success of our business also is dependent, in part, on the utilization rate of our aircraft and reductions in utilization will adversely impact our financial
performance. Our aircraft may not be able to fly safely in poor weather conditions, including snowstorms, thunderstorms, lightning, hail, known icing conditions and/or
fog. Inability to operate safely in these conditions would reduce our aircraft utilization and cause delays and disruptions in our services. We intend to maintain a high daily
aircraft utilization rate which is the amount of time our aircraft spend in the air carrying passengers. High daily aircraft utilization is achieved in part by reducing
turnaround times at vertiports so we can fly more hours on average in a day. Aircraft utilization is reduced by delays and cancellations from various factors, many of which
are beyond our control, including adverse weather conditions, security requirements, air traffic congestion and unscheduled maintenance events.
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Components of Results of Operations
 
Revenue
 

Eve is a development stage company and has not generated any revenue and has incurred operating losses since inception. We do not expect to generate relevant
revenue from eVTOL sales unless and until we obtain regulatory approval of and commercialize our first eVTOL. Projected revenue in 2024 and 2025 is comprised of
fleet operations, service and support and UATM. These eVTOL-related revenue sources are not solely dependent on Eve aircraft, which are not expected to begin
production until 2025 and generate revenue until 2026. Our ability to generate revenue sufficient to achieve profitability will depend heavily on the successful development
and eventual commercialization of our eVTOL.
 
Operating Expenses
 
Research and Development Expenses
 

Research and development activities represent a significant part of Eve’s business. Eve’s research and development efforts focus on the design and development of
eVTOLs, the development of services and operations for its vehicles and those operated by third-parties, as well as the development of a UATM software platform.
Research and development expenses consist of personnel-related costs (including salaries, bonuses, benefits, and stock-based compensation) for the Eve’s employees
focused on research and development activities, and costs of consulting, equipment and materials, as well as other related costs, depreciation and amortization and an
allocation of Eve’s general overhead, including rent, information technology costs and utilities. Eve expects research and development expenses to increase significantly as
it increases staffing to support eVTOL aircraft engineering and software development, builds aircraft prototypes, progresses towards the launch of its first eVTOL aircraft
and continues to explore and develop next generation aircraft and technologies.
 

Eve cannot determine with certainty the timing or duration of, or the completion costs of its eVTOL aircraft due to the inherently unpredictable nature of its research
and development activities. Development timelines, the probability of success and development costs can differ materially from expectations.
 
Selling, General and Administrative
 

Selling, general and administrative expenses consist primarily of personnel-related costs, (including salaries, bonuses, benefits, and stock-based compensation) for
employees associated with administrative services such as executive management, legal, human resources, information technology, accounting and finance. These
expenses also include certain third-party consulting services, including business development, contractor and professional services fees, audit and compliance expenses,
certain insurance costs, certain facilities costs, and any corporate overhead costs not allocated to other expense categories, including allocated depreciation, rent,
information technology costs and utilities. Selling, general and administrative expenses have increased in absolute dollars as Eve ramped up operations in preparation of
becoming a public company, which is required to comply with the applicable provisions of the Sarbanes-Oxley Act (“SOX”) and other rules and regulations. Eve also
anticipates that it will incur additional costs for employees and third-party consulting services related to operating as a public company and to support Eve’s
commercialization efforts.

New Warrants expenses

Eve issued or agreed to issue New Warrants to potential customers, financiers and suppliers. See more details in Note 11. The New Warrants exercisable upon the
Closing of the transaction were recognized by Eve at their respective fair values on this date as an operating expense (since Eve has no current revenue or binding contracts
in place). The initial recognition of these warrants amounted $87,352,000 and $17,424,230 during the three month periods ended June 30, 2022 and September 30, 2022,
respectively, and since they are equity classified no remeasurement is required.
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Results of Operations
 
Comparison of Three and Nine Months Ended September 30, 2022 to the Three and Nine Months Ended September 30, 2021: 
 

The following tables set forth statement of operations information for the three and nine months ended September 30, 2022 and 2021:

Three Months Ended September 30, Nine Months Ended September 30,
2022 2021 2022 2021

Operating expenses (as restated) (as restated)
Research and development $ (14,298,925) $ (2,805,955) $ (33,830,890) $ (6,636,418)
Selling, general and administrative (6,845,045) (939,106) (23,892,011) (3,265,612)
New Warrants expenses (17,424,230) — (104,776,230) —
         Loss from operations (38,568,200) (3,745,061) (162,499,131) (9,902,030)
Change in fair value of derivative liabilities 285,000 — 6,127,500 —
Financial and foreign exchange gain/(loss), net 2,028,854 (14,041) 3,015,420 (57,914)

Loss before income taxes (36,254,346) (3,759,102) (153,356,211) (9,959,944)
Income tax benefit/(expense) (490,376) — (620,084) —

Net loss $ (36,744,722) $ (3,759,102) $ (153,976,295) $ (9,959,944)
Net loss per share basic and diluted (0.14) (0.02) (0.62) (0.05)
Weighted-average number of shares outstanding – basic and diluted 272,040,343 220,000,000 247,010,044 220,000,000

Y-o-Y Changes for the Three Months
Ended September 30, 2022 vs September

30, 2021

Y-o-Y Changes for the Nine Months
Ended September 30, 2022 vs September

30, 2021
Changes in $ Changes in % Changes in $ Changes in %

 (as restated) (as restated) 
Operating expenses 
Research and development $ (11,492,970) 410% $ (27,194,472) 410%
Selling, general and administrative (5,905,939) 629% (20,626,399) 632%
New Warrants expenses (17,424,230) 100% (104,776,230) 100%

Loss from operations (34,823,139) 930% (152,597,101) 1,541%
Change in fair value of derivative liabilities 285,000 100% 6,127,500 100%
Financial and foreign exchange gain/(loss), net 2,042,895 (14,549)% 3,073,334 (5,307)%

Loss before income taxes (32,495,244) 864% (143,396,267) 1,440%
Income tax benefit/(expense) (490,376) 100% (620,084) 100%

Net loss $ (32,985,620) 877% $ (144,016,351) 1,446%

Research and development expenses 
 

Research and development expenses increased by $11.49 million, from $2.81 million in the three months ended September 30, 2021 to $14.30 million in the three
months ended September 30, 2022. Research and development expenses increased by $27.19 million, from $6.64 million in the nine months ended September 30,
2021 to $33.83 million in the nine months ended September 30, 2022.This increase in research and development was primarily due to an increase in R&D’s team
headcount, whose activities are mainly related to eVTOL and UATM development, as well as higher engineering expenses contemplated in MSA agreements with ERJ and
Atech, mainly related to cost of supplies for the development of the Proof of Concept 1 vehicle, a full-scale model of Eve’s  eVTOL, including batteries, motors, thermal
management systems and propellers. Further, additional milestone payments and payments for parts, equipment and supplies went to suppliers and outside contractors in
connection with the continued development of the Proof of Concept 1 vehicle. Lastly, Eve also started to incur development expenses related to its UATM system in 2021,
which continued through September 30, 2022. 
 
Selling, general and administrative
 

Selling, general and administrative expenses increased by $5.91 million, from $0.94 million in the three months ended September 30, 2021 to $6.85 million in the
three months ended September 30, 2022. Selling, general and administrative expenses increased by $20.63 million, from $3.27 million in the nine months ended
September 30, 2021 to $23.89 million in the nine months ended September 30, 2022. The increase in selling, general administrative expenses was largely driven by an
increase in Eve’s team during the nine-month period ended September 30, 2022, consulting services and marketing expenses (e.g., NYSE IPO ceremony and tradeshows),
as well as charges related to the SSA. 
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New Warrants expenses

New Warrants expenses of $17.42 million were accounted in the three months ended September 30, 2022 related to New Warrants issued during the three months
ended September 30, 2022. New Warrants expenses were first recognized in the second quarter of 2022 regarding the original New Warrants issued by Eve upon the
Closing of the transaction which occurred during that period. Total New Warrants expenses were $104.78 million in the nine months ended September 30, 2022.  
 
Financial and foreign exchange gain/(loss), net 
 

Financial and foreign exchange loss of $14,041 in the three months ended September 30, 2021 was reverted to a gain of $2,028,854 in the three months ended
September 30, 2022. Financial and foreign exchange loss of $57,914 in the nine months ended September 30, 2021 was also reverted to a gain of $3,015,420 in the nine
months ended September 30, 2022. This change was driven by the depreciation of the Brazilian real vs. the U.S. dollar, as well as increases on our accounts payable
balances denominated in Brazilian reals. Eve increased its research and development efforts during the nine-month period ended September 30, 2022, leading to higher
real-denominated accounts payable balances. 
 
Loss before income tax
 

As a result of the aforementioned factors, loss before taxes on income increased by $32.50 million, from a loss of $3.76 million in the three months ended September
30, 2021 to a loss of $36.25 million in the three months ended September 30, 2022. As a result of the aforementioned factors, loss before taxes on income increased by
$143.40 million, from a loss of $9.96 million in the nine months ended September 30, 2021 to a loss of $153.36 million in the nine months ended September 30, 2022.
 
Net Loss and comprehensive loss 
 

As a consequence of the aforementioned factors, our consolidated net loss after taxes, increased by $32.99 million, from a loss of $3.76 million in the three months
ended September 30, 2021 to a loss of $36.74 million in the three months ended September 30, 2022. As a consequence of the aforementioned factors, our
consolidated net loss after taxes, increased by $144.01 million, from a loss of $9.96 million in the nine months ended September 30, 2021 to a loss of $153.98 million in
the nine months ended September 30, 2022.

Liquidity and Capital Resources
 

Eve has incurred net losses since its inception, and to date has not generated any revenue from the design, development, manufacturing, engineering and sale or
distribution of electric aircraft. We expect to continue to incur losses and negative operating cash flows for the foreseeable future until we successfully commence
sustainable commercial operations.

As of September 30, 2022, Eve had cash of $77.94 million and investments in marketable securities of $170.35 million. As of the Closing, Eve received net proceeds
from the business combination and PIPE Investment of approximately $329.1 million, which is expected to be sufficient to fund its current operating plan for at least the
next twelve months.
 

Eve’s future capital requirements will depend on many factors, including:    

• research and development expenses as it continues to develop its eVTOL aircraft;

• capital expenditures in the expansion of its manufacturing capacities;

• additional operating costs and expenses for production ramp-up and raw material procurement costs;

• general and administrative expenses as Eve scales its operations;

• interest expense from any debt financing activities; and

• selling and distribution expenses as Eve builds, brands and markets electric aircraft.
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Eve intends to use the proceeds received from the Business Combination and the PIPE Investment primarily to fund its research and development activities and other

personnel costs, which are Eve’s principal uses of cash. However, these funds may not be sufficient to enable Eve to complete all necessary development of and
commercially launch its eVTOL aircraft. Eve’s future capital requirements will depend on many factors, including our revenue growth rate, the timing and the amount of
cash received from its customers, the expansion of sales and marketing activities, and the timing and extent of spending to support development efforts. Until Eve
generates sufficient operating cash flow to cover its operating expenses, working capital needs and planned capital expenditures, or if circumstances evolve differently
than anticipated, Eve expects to utilize a combination of equity and debt financing to fund any future capital needs. However, Eve may be unable to raise additional funds
when needed on favorable terms or at all. If Eve raises funds by issuing equity securities, dilution to stockholders may result. Any equity securities issued may also
provide for rights, preferences, or privileges senior to those of holders of common stock. If Eve raises funds by issuing debt securities, these debt securities would have
rights, preferences, and privileges senior to those of preferred and common stockholders. The terms of debt securities or borrowings could impose significant restrictions
on Eve’s operations. The capital markets have in the past, and may in the future, experience periods of upheaval that could impact the availability and cost of equity and
debt financing.

In the event that Eve requires additional financing but is unable to raise additional capital or generate cash flows necessary to continue its research and development
and invest in continued innovation, Eve may not be able to compete successfully, which would harm its business, results of operations, and financial condition. If
adequate funds are not available, Eve may need to reconsider its expansion plans or limit its research and development activities, which could have a material adverse
impact on our business prospects and results of operations.

Cash Flows
 
The following table summarizes cash flows for the periods indicated:

Nine Months Ended September 30,
2022 2021

(as restated)
Net cash (used in) provided by operating activities $ (38,719,982) $ (7,458,636)
Net cash (used in) provided by investing activities (250,418,721) —
Net cash (used in) provided by financing activities 352,703,551 22,104,583
Net increase (decrease) in cash and cash equivalents $ 63,564,848 $ 14,645,947

Net Cash Generated (Used) by Operating Activities
 
2022 Compared with 2021
 

Net cash used in operating activities for the nine months ended September 30, 2022 was $38.72 million versus net cash used of $7.46 million in the nine months
ended September 30, 2021, with the change resulting principally from the settlement of accounts payable to ERJ being partially compensated by an increase in research
and development expenses in 2022 as compared to 2021.
 
Net Cash Used in Investing Activities
 
2022 Compared with 2021
 

Net cash used in investing activities for the nine months ended September 30, 2022 was $250.42 million compared to no use of net cash by investing activities in the
nine months ended September 30, 2021. The change results principally from the investment of proceeds from the business combination with Zanite Acquisition Corp. and
from PIPE investments in interest-bearing marketable in securities in 2022.
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Net Cash Generated (Used) by Financing Activities
 
2022 Compared with 2021
 

Net cash provided by financing activities for the nine months ended September 30, 2022 was $352.70 million, compared to $22.10 million in the nine months ended
September 30, 2021. This increase is mainly attributable to the cash proceeds at the closing of our business combination with Zanite Acquisition Corp., the subsequent
listing of our stock in the New York Stock Exchange and from strategic PIPE (Private Investment in Public Equity) investors, net of equity issuance costs..

As of September 30, 2022, we had no outstanding debt on our balance sheet.

Off-Balance Sheet Arrangements
 

For additional information on off-balance sheet items as of September 30, 2022, please refer to Note 20.
 
Critical Accounting Policies and Estimates
 
Use of Estimates
 

The preparation of the unaudited condensed consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities, disclosures of contingent liabilities, and the reported amounts of expenses during the reporting period. Eve’s
estimates are based on our historical experience and on various other factors that Eve believes are reasonable under the circumstances, the results of which form the basis
for making judgments about the carrying value of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates
under different assumptions or conditions and any such differences may be material.
 

While Eve’s significant accounting policies are described in more detail in Note 3 to Eve's unaudited condensed consolidated financial statements included elsewhere
in this Quarterly Report on Form 10-Q, Eve believes the following accounting policies and estimates to be critical to the preparation of Eve's unaudited condensed
consolidated financial statements.
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Carve-out allocation
 

Eve Sub has historically operated as part of ERJ and not as a stand-alone company. The unaudited condensed consolidated financial statements are derived from
ERJ’s consolidated financial statements and historical accounting  records and are presented on a carve-out basis for all historical periods, except for the three and nine-
months period ended September 30, 2022. The statement of operations also includes allocations of certain general and administrative expenses from ERJ’s corporate office
for the three and nine-month period ended September 30, 2022. These general and administrative expenses are comprised of general overhead expenses that separate from
and in addition to any such expenses incurred pursuant to the MSA or SSA.

 
The allocations of these expenses have been determined on a reasonable basis; however, the amounts are not necessarily representative of the amounts that would

have been reflected in the financial statements had Eve Sub been an entity that operated independently of ERJ during the applicable period.
 
The unaudited condensed consolidated financial statements reflect the historical results of operations, financial position, and cash flows of Eve, in conformity with

GAAP. The unaudited condensed consolidated financial information includes both direct and indirect expenses.

New Warrants
 

The accounting for the New Warrants issued to potential customers and suppliers required a significant effort from Management, specially in regards to (i) the
identification of which accounting guidance they fall under, (ii) the classification in the balance sheet as well as the correct presentation in the statement of operations, (iii)
initial recognition date, and (iv) measurement.
 
Recent Accounting Pronouncements
 

 See Note 3 of our unaudited condensed consolidated financial statements included elsewhere in this Quarterly Report on Form 10-Q for more information regarding
recently issued accounting pronouncements.

Credit Risk
 

Financial instruments, which subjects Eve to concentrations of credit risk, consist primarily of cash, cash equivalents, and derivative financial instruments. Eve’s cash
and cash equivalents are held at major financial institutions located in the United States of America and Brazil. At times, cash account balances with any one financial
institution may exceed Federal Deposit Insurance Corporation insurance limits ($250,000 per depositor per institution). Management believes the financial institutions
that hold Eve’s cash and cash equivalents are financially sound and, accordingly, minimal credit risk exists with respect to cash and cash equivalents.
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Emerging Growth Company Status 
 

Eve is an “emerging growth company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS
Act”). Section 107(b) of the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new or revised
accounting standards. Thus, an emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. Eve has elected to take advantage of the extended transition period to comply with new or revised accounting standards and to adopt certain of the reduced
disclosure requirements available to emerging growth companies. As a result of the accounting standards election, Eve is not subject to the same implementation timeline
for new or revised accounting standards as other public companies that are not emerging growth companies which may make comparison of Eve’s financials to those of
other public companies more difficult. 
 

Eve may also take advantage of some of the reduced regulatory and reporting requirements of emerging growth companies pursuant to the JOBS Act so long as it
qualifies as an emerging growth company, including, but not limited to, not being required to comply with the auditor attestation requirements of Section 404(b) of the
Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation, and exemptions from the requirements of holding non-binding advisory votes on
executive compensation and golden parachute payments.
 

Following the Business Combination, Eve will lose its emerging growth company status and become subject to the SEC’s internal control over financial reporting
management and auditor attestation requirements upon the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the date of the completion of
Zanite’s IPO, (b) in which Eve has total annual gross revenue of at least $1.07 billion or (c) in which Eve is deemed to be a large accelerated filer, which requires the
market value of Eve’s Common Stock that are held by non-affiliates to exceed $700 million as of the prior June 30th, and (2) the date on which Eve has issued more than
$1.0 billion in non-convertible debt during the prior three year period.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

We are exposed to market risk for changes in the Brazilian interest rate CDI, applicable to our cash equivalent in Brazil, that was invested in Bank Deposit Certificates
(“CDB”), (Applications issued by financial institutions in Brazil, available for redemption in up to 90 days). As of September 30, 2022, approximately 0.65% of our
consolidated cash, cash equivalents and financial investments were indexed to the variation of the CDI rate.

The CDI rate is an average of interbank overnight rates in Brazil. The risk arises from the possibility of the Company incurring decrease on financial income of
financial investment due fluctuations in Brazilian interest rate.

Our investment policy is focused on the preservation of capital and supporting its liquidity needs. The Company’s policy for managing the risk of fluctuations in
interest rates on financial investments is to maintain a system to measure market risk, which consists of an aggregate analysis of variety of risk factors that might affect the
return of those investments.

Foreign Currency Risk
 

The Company’s operations most exposed to foreign exchange gains/losses are those denominated in Reais (labor costs, tax issues, local expenses and financial
investments) arising from the subsidiary located in Brazil. The relationship of the real to the value of the U.S. dollar, may adversely affect us, mainly due to the factor that
1% of total assets and 11% of total liabilities are in reais.

The Brazilian currency has, during the last decades, experienced frequent and substantial variations in relation to the U.S. dollar and other foreign currencies. In
September 30, 2022 the real depreciated against the U.S. dollar in comparison to September 30, 2021, reaching BRL5.4066 per US$1.00 as of September 30, 2022.

13



Item 4. Controls and Procedures

Management’s Evaluation of Disclosure Controls and Procedures
 
Disclosure Controls and Procedures
 

The Company’s management is responsible for maintaining disclosure controls and procedures that are designed to provide reasonable assurance that material
information required to be disclosed in our reports that we file or submit under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and communicated to our
management, including our principal executive officers and principal financial officer, to allow timely decisions regarding required financial disclosure. Because of the
inherent limitations, disclosure controls and procedures, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the
objectives of disclosure controls and procedures are met.

 
Under the supervision and with the participation of our management, including our principal executive officers and principal financial officer, we evaluated the

effectiveness of our disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period
covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our principal executive officers and principal financial officer have concluded that our
disclosure controls and procedures were not effective as of September 30, 2022, due to material weaknesses in our internal control over financial reporting as a result of
the restatement of the Company’s condensed consolidated financial statements as of and for the year ended December 31, 2021, and the periods ended March 31, 2022
and June 30, 2022. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a timely basis.

 
The Company did not design and maintain effective controls to analyze, account for and disclose non-routine, unusual or complex transactions, as well as

accrued expenses, share-based payments, and certain financial presentation matters. Specifically, the Company did not design and maintain controls to timely analyze and
account for complex financial instruments, share-based payments, transaction costs, and identify and account for some accrued expenses and properly present certain items
in the consolidated financial statement. These deficiencies were caused by a lack of personnel with qualifications and experience within the Company’s control
environment to address such matters, which created deficiencies in the Company’s risk assessment and information and communications. Because there is a reasonable
possibility that material misstatement in the consolidated financial statements will not be prevented or detected on a timely basis, management concluded these
deficiencies represent material weaknesses in our internal control over financial reporting.

 
As a result, our management performed additional analysis as deemed necessary to ensure that our financial statements were prepared in accordance with

generally accepted principles in the United States of America. Accordingly, management believes that the financial statements included in this Form 10-Q present fairly, in
all material respects, the Company’s financial position, results of operations, and cash flows of the periods presented.

Management’s Remediation Plan
 
In order to address the material weaknesses in internal control over financial reporting described above, management, with direction from the Audit Committee,

is in the process of developing and implementing remediation plans to address the control deficiencies that led to these material weaknesses.
 
Changes in Internal Control over Financing Reporting
 

There was no change in our internal control over financial reporting that occurred during the fiscal quarter ended September 30, 2022, covered by this Quarterly
Report on Form 10-Q that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. 
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PART II - OTHER INFORMATION
 
Item 1. Legal Proceedings.
 
        We are, from time to time, subject to various claims, lawsuits and other legal and administrative proceedings arising in the ordinary course of business. We are not
currently a party to any such claims, lawsuits or proceedings, the outcome of which, if determined adversely to us, we believe would, individually or in the aggregate, be
material to our business or result in a material adverse effect on our future operating results, financial condition or cash flows. 
 
Item 1A. Risk Factors.
 

Please refer to the section entitled “Risk Factors” in the Company’s Form S-1/A filed with the SEC on August 25, 2022. Any of those factors, or additional risk factors
not presently known to us or that we currently deem immaterial, could result in a material adverse effect on our business, financial condition or results of operations. We
may disclose changes to such factors or disclose additional factors from time to time in our future filings with the SEC. 
 

We have identified a material weakness in our internal control over financial reporting. If we are unable to develop and maintain an effective system of internal
control over financial reporting, we may not be able to accurately report our financial results in a timely manner, which may adversely affect investor confidence in us
and materially and adversely affect our business and operating results.
 

As described elsewhere in this Quarterly Report on Form 10-Q, we have identified a material weakness in our internal control over financial reporting related to the
Company’s accounting and reporting of certain complex financial instruments.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a
material misstatement of our annual or interim financial statements will not be prevented or detected and corrected on a timely basis.

Effective internal controls are necessary for us to provide reliable financial reports and prevent fraud. We continue to evaluate steps to remediate the material weakness.
These remediation measures may be time consuming and costly and there is no assurance that these initiatives will ultimately have the intended effects.

If we identify any new material weaknesses in the future, any such newly identified material weakness could limit our ability to prevent or detect a misstatement of our
accounts or disclosures that could result in a material misstatement of our annual or interim financial statements. In such case, we may be unable to maintain compliance
with securities law requirements regarding timely filing of periodic reports in addition to applicable stock exchange listing requirements, investors may lose confidence in
our financial reporting and our stock price may decline as a result. We cannot assure you that the measures we have taken to date, or any measures we may take in the
future, will be sufficient to avoid potential future material weaknesses.
 

We may face litigation and other risks as a result of the material weakness in our internal control over financial reporting.
 

As a result of the material weakness described elsewhere in this Quarterly Report on Form 10-Q and other matters raised or that may in the future be raised by the SEC,
we face potential for litigation or other disputes which may include, among others, claims invoking the federal and state securities laws, contractual claims or other claims
arising from the material weaknesses in our internal control over financial reporting and the preparation of our financial statements. As of the date of this Form 10-Q, we
have no knowledge of any such litigation or dispute. However, we can provide no assurance that such litigation or dispute will not arise in the future. Any such litigation or
dispute, whether successful or not, could have a material adverse effect on our business, results of operations and financial condition.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

None applicable. 
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Item 5. Other Information.
 

On August 1, 2022, the Company’s subsidiary, Eve Sub (the “Lender”), entered into a loan agreement (the “Loan Agreement”) with Embraer Aircraft Holding, Inc., the
Company’s majority stockholder (“EAH”), in order to efficiently manage the Company’s cash reserves at a rate of return that is favorable to the Company. Pursuant to the
Loan Agreement, the Lender has agreed to lend to EAH an aggregate principal amount of up to $81,000,000 at an interest rate of 4.89% per annum. All unpaid principal
advanced under the Loan Agreement, together with any accrued and unpaid interest thereon, shall be due and payable on August 1, 2023, which date may be extended upon
mutual written agreement of the Lender and EAH. Any outstanding principal amount under the Loan Agreement may be prepaid at any time, in whole or in part, by EAH at
its election and without penalty, and the Lender may request full or partial prepayment from EAH of any outstanding principal amount under the Loan Agreement at any
time.  In accordance with the Company’s Related Person Transactions Policy, on July 22, 2022, the Loan Agreement was determined to be entered into on an arms-length
basis, in the best interests of the Company and its stockholders and unanimously approved by the Company’s independent directors.  
 
Item 6. Exhibits.
 
      The following exhibits are filed or furnished as a part of, or incorporated by reference into, this Quarterly Report on Form 10-Q.  

Exhibit Number  Description

10.1 Subscription Agreement, dated as of September 1, 2022, by and between Eve Holding Inc. and United Airlines Ventures, Ltd. (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on September 8, 2022).

10.2 Warrant Agreement, dated as of September 1, 2022, by and between Eve Holding Inc. and United Airlines Ventures, Ltd. (incorporated by reference
to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on September 8, 2022).

31.1 Certification of Co-Chief Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Exchange Act, as Adopted Pursuant to Section 302
of the Sarbanes-Oxley Act.

31.2 Certification of Co-Chief Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Exchange Act, as Adopted Pursuant to Section 302
of Sarbanes-Oxley Act.

31.3 Certification of Chief Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Exchange Act, as Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act.

32.1** Certification of Co-Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act.

32.2** Certification of Co-Chief Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act.

32.3** Certification of Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act.

101.INS Inline XBRL Instance Document (the instance document does not appear in the Interactive Data File because iXBRL tags are embedded within the
Inline XBRL document).

101.SCH Inline XBRL Taxonomy Extension Schema Document.

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB Inline XBRL Taxonomy Extension Labels Linkbase Document.

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* Certain schedules to this Exhibit have been omitted in accordance with Item 601(a)(5) of Regulation S-K.
+ Indicates a management or compensatory plan. 
** Furnished.
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Date: December 23, 2022 By:  /s/ Eduardo Couto 
 Name:  Eduardo Couto 

 

Title:

 

Chief Financial Officer

(Principal Financial and Accounting Officer)

EVE HOLDING, INC.
Date: December 23, 2022 By:  /s/ Gerard J. DeMuro

 Name:  Gerard J. DeMuro

 

Title:

 

Co-Chief Executive Officer

(Principal Executive Officer)

Date: December 23, 2022 By:  /s/ André Duarte Stein 
 Name:  André Duarte Stein 

 

Title:

 

Co-Chief Executive Officer

(Principal Executive Officer)

SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
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Exhibit 31.1
 

CERTIFICATION OF CO-CHIEF EXECUTIVE OFFICER PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER
THE EXCHANGE ACT, AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

 
I, Gerard J. DeMuro, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Eve Holding, Inc.;
 

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

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

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

 
(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;
 

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

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

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

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
Date: December 23, 2022
 

/s/ Gerard J. DeMuro
Gerard J. DeMuro
Co-Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2
 

CERTIFICATION OF CO-CHIEF EXECUTIVE OFFICER PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER
THE EXCHANGE ACT, AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

 
I, André Duarte Stein, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Eve Holding, Inc.;
 

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

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

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

 
(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;
 

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

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

 
(d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
Date: December 23, 2022
 

/s/ André Duarte Stein
André Duarte Stein
Co-Chief Executive Officer
(Principal Executive Officer)



 Exhibit 31.3
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO RULES 13A-14(A) AND 15D-14(A) UNDER
THE EXCHANGE ACT, AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

 
I, Eduardo Couto, certify that:
 

1. I have reviewed this Quarterly Report on Form 10-Q of Eve Holding, Inc.;
 

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

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

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

 
(a)     Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;
 

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

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

 
(d)    Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the

registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s

auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
 

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

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

 
Date: December 23, 2022
 

/s/ Eduardo Couto
Eduardo Couto
Chief Financial Officer
(Principal Financial and Accounting
Officer)

 



Exhibit 32.1
 

CERTIFICATION OF CO-CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT

 
In connection with the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2022, as filed by Eve Holding, Inc. with the Securities and Exchange
Commission on the date hereof (the “Report”), Gerard J. DeMuro, Co-Chief Executive Officer, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

 
1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 
2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Eve Holding, Inc.

 
Date: December 23, 2022
 

/s/ Gerard J. DeMuro
Gerard J. DeMuro
Co-Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2
 

CERTIFICATION OF CO-CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT

 
In connection with the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2022, as filed by Eve Holding, Inc. with the Securities and Exchange
Commission on the date hereof (the “Report”), André Duarte Stein, Co-Chief Executive Officer, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

 
1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 
2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Eve Holding, Inc.

 
Date: December 23, 2022
 

/s/ André Duarte Stein
André Duarte Stein
Co-Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.3
 

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT

 
In connection with the Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2022, as filed by Eve Holding, Inc. with the Securities and Exchange
Commission on the date hereof (the “Report”), Eduardo Couto, Chief Financial Officer, hereby certifies pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, that to his knowledge:

 
1. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 
2. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of Eve Holding, Inc.

 
Date: December 23, 2022
 

/s/ Eduardo Couto
Eduardo Couto
Chief Financial Officer
(Principal Financial and Accounting
Officer)
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