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1. Message from the Chairman of the Board of Directors 

 

Dear Shareholder, 

 

According to the corporate governance practices adopted by Azul S.A. (“Company” or “Azul”), based 

on the principles of transparency, equity, accountability, and corporate responsibility, we invite you 

to attend the Extraordinary General Meetings (“EGM”) to be held on July 07, 2023, at 11:00 a.m., at 

our headquarters located at Avenida Marcos Penteado de Ulhôa Rodrigues, n. 939, Edifício Jatobá, 

8th floor, Castelo Branco Office Park, Zip Code 06460-040, Tamboré, in the city of Barueri, State of São 

Paulo, to consider and resolve on the creation of the fifth stock option plan of the Company. 

 

The matter on the EGM's agenda is not part of the matters to be approved by the preferred 

Shareholders, according to the Company’s Bylaws. Thus, only Shareholders holding common shares 

are entitled to vote such matter at the EGM. Notwithstanding, Shareholders holding preferred shares 

are entitled to attend the EGM and discuss the matter on the agenda, pursuant to article 125, sole 

paragraph of the Brazilian Law n. 6,404 dated as of December 15, 1976, as amended (“LSA”). 

 

Expecting that this document will help each Shareholder to fully exercise his/her rights and 

prerogatives, we reinforce that the Shareholders' attendence in the EGM is very important. 

 

Any questions shall be solved through direct contact with the Company's Investor Relations Team, 

which is available for immediate assistance by email to the eletronic address invest@voeazul.com.br 

or by phone +55 11 4831 2880. 

 

Sincerely, 

 

David Gary Neeleman 

Chairman of the Board of Directors 

 
 

mailto:invest@voeazul.com.br
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2. General Instructions and Attendance Guide 

 

Shareholders of the Company may attend the EGM and cast their votes in person, or if they are 

unable to attend, they may appoint an attorney-in-fact, provided that their shares are 

registered with the bookkeeping agent, Itaú Corretora de Valores S.A. (“Itaú”), pursuant to 

Article 126 of LSA. 

 

2.1. Shareholders Attending in Person 

 

Shareholders who wish to attend the EGM must arrive a few minutes before the time indicated 

in the Call Notice and bring an updated proof of the ownership of shares of the Company 

issued by Itaú and/or by a custodian institution, together with the following documents: 

 

(i) For individuals: original identification document with photo; 

 

(ii) For legal entities: certified copy of the most recent version of the bylaws or articles of 

association, and corporate documents granting powers of representation (meeting’s minutes 

of election of officers and/or power of attorney), as well as identification document with photo 

of the legal representative(s); and 

 

(iii) For Investment Funds: a certified copy of the most recent regulation of the fund, the 

bylaws or articles of association of the administrator or manager, and corporate documents 

granting powers of representation (meeting’s minutes of election of officers and/or power of 

attorney), as well as identification document with photo of the legal representative(s). 

 

2.2. Representation by an attorney-in-fact 

 

Shareholders who cannot attend the EGM may be represented by an attorney-in-fact 

appointed less than one (1) year prior to the meeting, as provided for in Article 126, paragraph 

1 of LSA. 

 

The attorney-in-fact shall be: (i) a Shareholder or member of the management of Azul; (ii) a 

lawyer; or (iii) a financial institution or investment fund administrator representing their 

members. 

 

Shareholders who are legal entities are not required to comply with the requirements listed in 

items (i) to (iii) above, pursuant to the unanimous decision issued by the Brazilian Securities 

and Exchange Commission (Comissão de Valores Mibiliários – “CVM”) on November 4, 2013 

(CVM Administrative Process RJ2014/3578). 
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Shareholders represented by an attorney-in-fact or legal representative must observe the 

following procedures in relation to the representation documents: 
 

Delivery Date of Representation 

Documents 

By 11:00 a.m. of July 5, 2023, i.e. at least forty eight 

(48) hours before the time scheduled for the EGM, 

in accordance with Article 10 of the Company’s 

Bylaws. 

Representation Documents (i) power of attorney in accordance with the 

abovementioned requirements, as applicable; (ii) 

Bylaws or Articles of Association and minutes of the 

meeting that elected the members of the board of 

executive officers or managers (if the shareholder is 

a legal entity); and (iii) identification document with 

photo of the attorney-in-fact or legal 

representative.  

Place for Delivery of Representation 

Documents 

At the Company’s headquarters, located at Avenida 

Marcos Penteado de Ulhôa Rodrigues, n. 939, 

Edifício Jatobá, 8th floor, Castelo Branco Office 

Park, ZIP CODE 06460-040, in the city of Barueri, 

State of São Paulo - Brazil, to the Investor Relations 

Department, or electronically, through the e-mail 

<invest@voeazul.com.br>, with the subject: “EGM – 

July 07, 2023”. 

 

The request for prior delivery of power of attorneys by shareholders who wish to be 

represented by a duly appointed attorney-in-fact is expected to facilitate the EGM preparation 

works and does not represent any obstacle to their attendance, pursuant to the Article 10, Sole 

Paragraph, of the Company's Bylaws. 

 

Power of attorneys granted in Brazil may be signed digitally or electronically, pursuant to 

Brazilian Provisional Measure No. 2,200-2, dated as of August 24, 2001, and those granted 

abroad, unless presented in English, must be notarized by a duly qualified Notary Public and 

consularized by the Brazilian Consulate or apostilled, as applicable, pursuant to applicable law, 

translated into Portuguese by a sworn translator, and recorded at the Registry of Titles and 

Deeds (Cartório de Registro de Títulos e Documentos). 

 

mailto:invest@voeazul.com.br
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2.3. Distance Voting Ballot 

 

The Company hereby informs that has not adopted the proceedings for distance vote in 

accordance with CVM Resolution n. 81, dated as of March 29, 2022 (“CVMR 81/22”), due to its 

optionality sets foth in Article 26, paragraph 2 of the aforementioned CVMR 81/22. 

 

 



7/21 

3. Management’s Proposal 
 
Dear Ladies and Gentlemen, 
 

In view of the EGM called on the date hereof to be held on July 07, 2023, at 11:00 a.m., the 

Management of Azul submits to its Shareholders for their consideration this Management’s 

Proposal (“Proposal”), accompanied by all documents and information necessary for the 

Shareholders to resolve on the following matter included in the agenda of the EGM: Proposal 

for the creation of the Fifth Stock Options Plan of Azul S.A. ("Fifth Plan"). 

 

The Company’s Board of Directors proposes the creation of the Fifth Plan, pursuant to Annex I-

A of this Proposal. The creation of the Fifth Plan was proposed and approved by the Company's 

Compensation Committee to serve as an incentive program for the main administrators, 

managers and/or essential employees of the Company and/or its directly or indirectly 

controlled companies. 

 

In compliance with the provisions of article 14 of CVMR 81/22, Annex I to this Proposal 

contains the information required by Annex B of CVMR 81/22, including a copy of the Fifth Plan 

proposed by the Management. 

 

The matter on the EGM's agenda is not part of the matters that shall be approved by the 

preferred Shareholders, according to the Company’s Bylaws. Thus, only Shareholders holding 

common shares are entitled to vote such matter at the EGM. Notwithstanding, Shareholders 

holding preferred shares are entitled to attend the EGM and discuss the matter on the agenda, 

pursuant to Article 125, sole paragraph of LSA. 
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4. Clarifications  

 

In addition to the information included in this Proposal and Annexes hereto, the Shareholders 

of Azul may have access to other documents related to the matter to be discussed at the EGM, 

pursuant to Article 6 of CVMR 81/22, as of the date hereof, at the headquarters of the 

Company, in the Company’s investor relations website (ri.voeazul.com.br), as well as on the 

CVM website (https://www.gov.br/cvm/pt-br), B3 S.A. – Brasil, Bolsa e Balcão website 

(www.b3.com.br) and U.S. Securities and Exchange Commission – SEC website (www.sec.gov). 

 

Any questions shall be solved through direct contact with the Company's Investor Relations 

Team, which is available for immediate assistance by email to the eletronic address 

invest@voeazul.com.br or by phone +55 11 4831 2880. 
 

Sincerely, 
 
 

David Gary Neeleman 
Chairman of the Board of Directors

http://www.sec.gov/
mailto:invest@voeazul.com.br
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ANNEX I 

INFORMATION REFERRED IN “ANNEX B” OF CVM RESOLUTION No. 81/22 

WITH REGARD TO STOCK-BASED REMUNERATION PLAN  

 

"ANNEX B" 

(According to article 14 of CVM Resolution No. 81/22) 

 

1. Provide copy of proposed plan  

 

The consolidated version of the Fifth Plan is attached herein as Annex I-A to this Proposal, which will 

be submitted for approval by the EGM to be held on July 7, 2023. 

 

2. Indicate the main characteristics of the proposed plan, indicating:  

 

a. Potential beneficiaries  

 

The potential beneficiaries of the Fifth Plan are the main officers, directors, managers and/or key 

employees of the Company and/or its direct and indirect controlling companies (“Executives”). The 

Compensation Committee will, at its sole discretion, choose the Executives. 

 

b. Maximum number of options to be granted  

 

Please refer to item 2.c below. 

 

c. Maximum number of shares encompassed by the plan 

 

Options representing up to five million (5,000,000) preferred shares of the Company may be granted 

under the scope of the Fifth Plan, which may be acquired by the selected beneficiaries, in fractional 

form, in four (4) equal annual installments, with the right to the first installment acquired after one 

(1) year from the Beginning of the Vesting Period, and the last in four (4) years from the respective 

start date. The Compensation Committee shall define the granting date of the options under the Fifth 

Plan. 

 

d. Conditions for acquisition  

 

All options granted under the Fifth Plan shall be represented by Stock Option Agreements, which 

shall comply with the terms and conditions of the Fifth Plan and its respective programs. 

Notwithstanding, the Stock Option Agreements may include other specific terms and conditions, as 

determined by the Compensation Committee according to the terms and conditions of the Fifth Plan. 

In case of conflict and inconsistency between the terms and conditions of the Fifth Plan and the Stock 
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Option Agreements, or any other letter of proposal or Notice of Selection (as defined in the Fifth 

Plan), the terms of the Fifth Plan shall prevail. 

 

e. Detailed criteria to determine the strike price  

 

The purchase price and/or subscription price of each share corresponding to the options granted 

under the Fifth Plan shall be equal to the lowest stock price traded in the stock market during the 

thirty (30) trading sessions prior to the options grant approved by the Board of Directors. 

 

f. Criteria to determine the exercise term  

 

To the extent the selected beneficiary is vested in the options granted, the option may be anualy 

exercisable after twelve (12) months counted from the Beginning of the Vesting Period determined 

in the Fifth Plan. The selected beneficiary shall exercise the options within a maximum period of ten 

(10) years, as of the beginning of the referred vesting period, otherwise the exercise rights shall be 

revoked. The Compensation Committee may, at its sole discretion, accelerate the vesting period or 

change the exercise period, in full or in part, at any time. 

 

g. Settlement of the options  

 

The stock options granted under the Fifth Plan and the specific Program shall grant the right to the 

selected beneficiary to (i) subscribe for a certain number of authorized unissued preferred shares of 

the Company, or (ii) purchase a certain number of preferred shares, previously issued but bought 

back by the Company and kept in treasury. 

 

h. Criteria and events which, when verified, may trigger the suspension, amendment or 

cancelation of the plan 

 

The General Shareholders’ Meeting of the Company shall be exclusively responsible for the approval, 

amendment, cancelation, or termination of the Fifth Plan, while the Board of Directors shall be 

responsible for the approval and amendments to the Programs or implementation of any stock 

option swap programs. No amendment to, cancelation, or termination of the Fifth Plan may 

adversely affect the rights and obligations arising out of the Stock Option Agreements without the 

prior consent of their holders. 

 

3. Justify the proposed plan, explaining:  

 

a. The main purposes of the plan  

 

The Fifth Plan was established as an incentive to increase the performance and permanence of main 

officers, directors, managers, and key employees of the Company and/or its direct and indirect 

controlling companies, that participate in the Fifth Plan. The purpose of the Fifth Plan is to: (i) offer 
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to such main officers, directors, managers, and key employees the opportunity to be part on a long-

term basis of the Company’s success as holders of equity interest of the Company; (ii) encourage 

their engagement and perception of commitment in fulfilling the Company’s corporate goals and 

strategies; and (iii) offer them an opportunity to share any profit that may be reflected in the value 

of the Company’s shares. 

 

b. How the plan contributes to achieve such purposes  

 

The Company intends to motivate the selected beneficiary to engage effectively in the Company’s 

increase of value, as well as to exercise their functions taking into account also their interests as 

shareholders, integrating, therefore, the corporate purposes to the Company’s growing plans and 

profit increase, resulting in a long-term relationship among these professionals, the Company and its 

investors. Additionally, the Company expects that the adopted models are an efficient mechanism of 

retention of its executives in view of, specially, sharing of the stock appreciation.  

 

c. How the plan inserts in the compensation policy of the Company  

 

The Fifth Plan inserts in the Compensation Policy of the Company to the extent it pursues, in addition 

to a fair and performance-based compensation, the improvement of the Company’s results and 

compensation for its executives.  

 

d. How the plan aligns the interest of the beneficiaries and the Company in the short, medium and 

long term  

 

The options to be grant under the Fifth Plan have different mechanisms, which provides the 

alignment of the Executives’ interests in different periods. The allotment in annual and/or monthly 

tranches, plus the existence of differentiated vesting periods, allow the beneficiaries to commit with 

the constant appreciation of the Company’s stock in the short, medium and long term.  

 

4. Estimate the costs of the Company resulting from the plan, pursuant to the accounting rules 

related to this matter  

 

The Company estimates the expenses arising from the Fifth Plan at approximately fifty-four million, 

six hundred and seventy-six thousand, one hundred and eight Reais and seven cents 

(R$54,676,108.07), assuming the granting of options up to the maximum limit of shares indicated in 

item 2.c above is reached and the vesting period of up to four (4) years. 
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ANNEX I-A 

FIFTH STOCK OPTIONS PLAN OF AZUL S.A. 

 

Clause I 

Definitions and Purpose of the Plan 

 

This Fifth Stock Options Plan (“Fifth Plan”) is prepared in connection with Azul S.A.’s (“Company”) 

long-term incentive program and shall be governed by the provisions below and applicable law.  

 

1.1. Definitions. All capitalized terms, singular or plural, shall have the meaning attributed to them, 

unless expressly provided otherwise:  

 

“Compensation Committee” means the compensation committee of the Company created by the 

Board of Directors, with powers and assignments, as permitted by law, to organize, manage, and 

construe the share incentive plans, settle issues not provided for therein or conflicts in connection 

therewith;  

 

“Board of Directors” means the Company’s Board of Directors;  

 

“Stock Option Agreement” means the stock option agreement to be entered into between the 

Company and each of the Selected Participant;  

 

“Effective Date” means the date on which this Fifth Plan will take effect, as approved by the General 

Shareholders’ Meeting of the Company;  

 

“Business Day” means any day other than Sundays, Saturdays, or any day in which commercial banks 

may or are required to close in the city of (a) São Paulo, State of São Paulo, Brazil, and (b) Barueri, 

State of São Paulo, Brazil;  

 

“Termination” means the termination of the employment or management relationship and/or any 

existing service agreement, oral or written, between the Group and a Selected Participant;  

 

“Executives” mean the main officers, directors, managers, and key employees of any company of the 

Group;  

 

“Group” means the Company jointly with its direct and indirect controlling companies;  

 

“Beginning of the Vesting Period” means the date on which, for all effects, the Vesting Period begins;  

 

“Cause” means (a) if the Executive has a written employment contract or service agreement with the 

Company, has the meaning attributed to it pursuant to applicable law; and (b) in all other cases, 

means misconduct and/or dishonesty by the Executive, namely: (i) fraud, swindling, or 

misappropriation of the Company’s funds; (ii) unjustified recurrent or prolonged absence from work 

(unrelated to or not in connection with death or mental or physical disability preventing the 
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Executive from carrying out his main duties during at least ninety (90) calendar days or one hundred 

eighty days (180) for any period of twelve (12) months, excluding vacation, absence for personal 

reasons, and authorized leaves); (iii) conviction (including with presentation of confession) due to 

any intentional crime; and/or (iv) material failure to comply with their roles or duties in the 

Company, if such noncompliance is not cured, in all its material aspects and to the extent that such 

cure is possible, within thirty (30) days of receipt, by the Executive, of a written notice sent by the 

Company in this respect;  

 

“Brazilian Corporation Law” means Law No. 6.404, of December 15, 1976, as amended;  

 

“Exercise Notice” means the exercise notice according to the terms of the draft attached to the Stock 

Option Agreement, indicating the number of shares to be subscribed and/or purchased;  

 

“Notice of Selection” means the written notice sent to each Selected Participant informing that they 

were selected and the number of options to be granted to them;  

 

“Selected Participants” mean the Executives eligible to receive the stock options under this Fifth Plan;  

 

“Vesting Period” has the meaning ascribed to it in item 5.3 of this Fifth Plan;  

 

“Programs” mean the stock options programs established hereunder;  

 

“Fifth Plan” means this Fifth Stock Option Plan of the Company;  

 

“Transfer” (and other forms of the term, such as to “to Transfer”) means any sale, assignment, 

donation, disposal, transfer, or any other direct or indirect disposal, as well as any pledge, mortgage, 

or any voluntary or involuntary lien, paying interest or not, including, but not limited to, fiduciary 

sale, usufruct, fideicommissum, or donation. For the purposes hereof, it is hereby agreed that the 

issue or sale of equity interest in an individual or an entity directly or indirectly holding the 

Company’s stock (except in case of issue or sale of equity interest in an investment fund that directly 

or indirectly holds the Company’s stock representing less than ten percent (10%) of the assets of such 

investment fund) shall be deemed an indirect Transfer of such Company’s stock by such individual or 

entity; and 

 

“Sale of the Company” means the (a) merger, consolidation, combination, acquisition, change in 

control, reorganization, or amalgamation of the Company in which the Company’s controlling 

shareholders, immediately before the transaction or series of transactions, do not hold the majority 

of the voting shares of the merged entity; or (b) sale of equity interest in the Company or other 

transaction or series of transactions in which the Company’s controlling shareholders, immediately 

before the transaction or series of transactions, do not hold the majority of the voting shares of the 

merged entity. 

 

1.2. Purpose of the Fifth Plan. This Fifth Plan is established as an incentive to improve performance 

and retain key Executives of the Group included in the Fifth Plan. The purpose of the Fifth Plan is to: 
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(i) offer to such Executives of the Company the opportunity to be part, on a long-term basis, of the 

Company’s success as holders of equity interest of the Company; (ii) encourage their engagement 

and perception of commitment in fulfilling the Company’s corporate goals and strategies; and (iii) 

offer them an opportunity to share any profit that may be reflected in the value of the Company’s 

shares. 

 

Clause II 

Management 

 

2.1. Management. The Fifth Plan shall be managed by the Compensation Committee. 

 

2.2. Powers and Authority. Subject to the provisions hereof and of the Company’s Bylaws, the 

Compensation Committee shall be exclusively vested with the powers to, at its discretion: (a) set 

forth the total number of options to be granted by the Board of Directors in each year; (b) set forth, 

from time to time, Programs that, pursuant to the terms and conditions hereunder, shall include: (i) 

an indication of the Selected Participants and the number of the Company’s shares they are entitled 

to subscribe for or purchase through the exercise of the option, pursuant to the limit provided for in 

Item 4.1 below; (ii) the subscription or purchase price, as well as the payment form; (iii) the granting 

date and other terms related to the options; (iv) the vesting period of the options; and (v) any other 

provisions that are not conflicting with the terms and conditions hereunder; (c) set forth the terms 

and conditions of Stock Option Agreements to be entered into with each Selected Participant; (d) 

construe the Fifth Plan, rules, regulations, and Stock Option Agreements; and (e) issue all the other 

resolutions required or convenient to manage the Fifth Plan. 

 

2.2.1. Notwithstanding the provisions of Section 2.2 above and other provisions of this Fifth 

Plan, the Board of Directors may, at its discretion, exercise any powers attributed to the 

Compensation Committee in this Fifth Plan, as well as review, amend and/or ratify the 

resolutions that are taken by the Compensation Committee within the administration of the 

Fifth Plan. 

 

2.3. Restrictions. The General Shareholders’ Meeting of the Company shall be exclusively responsible 

for the approval, amendment, cancelation, or termination of the Fifth Plan, while the Board of 

Directors shall be responsible for the approval and amendments to the Programs or implementation 

of any stock option swap programs. No amendment to, cancelation, or termination of the Fifth Plan 

may adversely affect the rights and obligations arising out of the Stock Option Agreements without 

the prior consent of their holders.  

 

Clause III 

Qualification of Selected Participants 

 

3.1. Selected Participants. For each Program, the Compensation Committee shall have powers to: (a) 

set forth the total number of options to be granted by the Board of Directors in each fiscal year, 

subject to the limits set forth herein; (b) select, among the Executives, at its discretion, the Selected 
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Participants; and (c) set forth the number of options to be granted to each Selected Participant. The 

Compensation Committee shall also send the Notice of Selection to each Selected Participant. 

 

3.2. Criteria for Qualification. The choice of the Selected Participants among the Executives and the 

number of options to be granted to each Selected Participant shall be at the discretion of the 

Compensation Committee, subject to the limits set forth herein and considering, among other 

factors: (a) the importance of their positions, functions and/or roles in the Group; (b) their 

involvement in strategic projects; (c) the level of the Company’s satisfaction with their performance; 

and (d) the Company’s interest in retaining such Selected Participant.  

 

3.3. Special Treatment. The Compensation Committee may grant special treatment to Executives in 

similar circumstances. No rule of equality or analogy requires any conditions, benefits, or resolutions 

considered applicable only to certain Executives to be extended to others. The Compensation 

Committee may also grant special treatment to certain Selected Participants in special circumstances 

during the term of any stock option right, provided that the rights already granted to Selected 

Participants and the basic principles hereof are not adversely affected. Such special circumstances 

shall not represent a precedent that may be relied on by other Executives or Selected Participants.  

 

3.4. Absence of the Right to be Chosen. No Executive shall, at any time, have the right to be chosen to 

participate in the Fifth Plan.  

 

3.5. Labor Rights. Nothing included in the Fifth Plan or in any agreement in connection with the 

options granted hereunder may: (i) grant to any Selected Participant any right to remain an 

employee of the Group, be reelected a member of management of the Group, and have their 

employment contract maintained or renewed; (ii) lead to an express or implied understanding that 

the Group will keep the Selected Participant on a specific office or payment category, even for a 

definite term; and (iii) interfere in any way with the right of the Group to end its relationship with the 

Selected Participant (whoever they are) at any time, subject only to the applicable legal provisions 

and/or any existing agreements between the Group and the relevant Selected Participant.  

 

Clause IV 

Stock 

 

4.1. Type, Class, and Number of Shares. The stock options granted hereunder and the specific 

Program shall grant the right to the Selected Participant to: (i) subscribe for a certain number of 

authorized unissued preferred shares of the Company; or (ii) purchase a certain number of preferred 

shares, previously issued but bought back by the Company and kept in treasury. The total number of 

shares that may be underlying the options granted hereunder shall not exceed five million 

(5,000,000) preferred shares of the Company. 

 

4.1.1. The Compensation Committee may subject the exercise of the options to certain 

conditions, impose transfer restrictions to the shares purchased through the exercise of the 

options, and reserve buyback options and/or preemptive rights to the Company in case of 

sale of such shares by the Selected Participant. 
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4.2. Availability of Shares. The number of shares available for each Program established under the 

Fifth Plan, shall be decreased according to: (i) the number of shares underlying the options that have 

already been issued and whose exercise is still outstanding; and (ii) the number of shares issued or 

purchased through the exercise of the options granted. In case of termination, expiration, or 

cancelation of any outstanding option, for any reason, before the end of the period during which 

options may be granted, the shares underlying the portion of such options that was not exercised 

may be subject to a new option under the Fifth Plan. 

 

4.3. Share Transfer. The shares purchased or subscribed hereunder shall be traded by the Selected 

Participants without any restriction, pursuant to applicable laws, regulations and policies. 

 

4.4. Preemptive Rights. Pursuant to Article 171, Paragraph 3rd of the Brazilian Corporation Law, the 

shareholders of the Company shall not have preemptive rights in the granting of options or 

subscription of shares under the Fifth Plan. 

 

4.5. Shareholders’ Rights. No Selected Participant shall have shareholders’ rights in connection with 

any shares under their options until they become their effective registered holders. Accordingly, no 

Selected Participant is entitled to any dividend or distribution, nor to any other right in connection 

with such shares whose registration date is prior to the date on which they became their registered 

holders. 

 

Clause V 

Price, Periods, and Rules for Exercise of the Option 

 

5.1. Stock Option Agreement. All options granted under the Fifth Plan shall be represented by Stock 

Option Agreements, which shall be in compliance with the terms and conditions of the Fifth Plan and 

Programs, and may include other specific terms and conditions, as considered adequate by the 

Compensation Committee. In case of conflict and inconsistency between the terms and conditions of 

the Fifth Plan and the Stock Option Agreement, or any other letter of proposal or Notice of Selection, 

the terms of the Fifth Plan shall prevail.  

 

5.1.1. The execution of the Stock Option Agreement between the Company and the Selected 

Participant shall occur at the head office of the Company or in any other place agreed by the 

parties, at a time and date specified in the Notice of Selection, or at any other date and time 

as previously agreed.  

 

5.1.2. The execution of the Stock Option Agreement by the Selected Participant shall 

constitute their full acceptance of all terms of this Fifth Plan, Program, and Stock Option 

Agreement. Failure to execute the Stock Option Agreement by the relevant Selected 

Participant, within the established period (which shall be informed by the Company to the 

Selected Participant), shall be deemed a waiver of such Selected Participant to any right in 

connection with the options granted to them.  
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5.2. Exercise Price. The purchase and/or subscription price of each share corresponding to the 

options granted under the Fifth Plan shall equal to the lowest stock price traded in the stock market 

during the thirty (30) trading sessions prior to the options grant approved by the Board of Directors 

or the Compensation Committee. 

 

5.2.1. The options granted under each Program shall have the same purchase and/or 

subscription price to all Selected Participants of such Program.  

 

5.3. Vesting Period. Subject to the provisions of Section 2.2.1 above, the Selected Participant may 

become vested in the options granted under the Fifth Plan, fractionally, in four (4) equal annual 

installments, with the right to the first installment acquired after 1 (one) year of the Beginning of 

Vesting Period, and the last one in 4 (four) years from the respective beginning date. In case of Sale 

of the Company, the vesting period of the options granted may be accelerated at the Compensation 

Committee discretion. 

 

5.4. Exercise Period. The options, to the extent the Selected Participant is vested in the options 

granted, may be anualy exercisable after twelve (12) months counted from the Beginning of the 

Vesting Period. The Selected Participant shall exercise the options within a maximum period of ten 

(10) years, as of the Beginning of the Vesting Period, otherwise the exercise rights shall be revoked. 

The Compensation Committee may, at its discretion, accelerate the Vesting Period or change the 

Exercise Period, in full or in part, at any time. 

 

5.5. Exercise Mechanism. The Selected Participant shall exercise their options, in full or in part, by 

forwarding to the Coordinator of the Compensation Committee the Exercise Notice, in case of 

subscription of new shares and/or purchase of existing shares held by Company in treasury, as set 

forth by the Board of Directors, at its sole discretion. The purchase and/or issue and subscription of 

the shares indicated in the Exercise Notice shall occur in the first ordinary meeting of the Board of 

Directors immediately following the receipt of the Exercise Notice, or on a prior date, in case the 

Board of Directors, at its sole discretion, decides to include such matter in the agenda of any previous 

extraordinary meeting of the Board of Directors (and, in any case, at least five (5) Business Days and 

at most thirty (30) days after receipt of the Exercise Notice by the Board of Directors' Chairman). The 

Company may require that the Selected Participant execute the relevant Subscription Agreement 

and/or Stock Purchase Agreement, as applicable, and any other document that may be deemed 

necessary by the Board of Directors and/or Compensation Committee, or required under any existing 

shareholders’ agreement filed at the Company. 

 

5.6. Payment. Payment for the subscribed and/or purchased shares in accordance with an option 

granted hereunder shall be made in cash upon the exercise of the options, with immediately 

available funds.  

 

5.7. Delivery of the Shares. The shares shall be delivered to a Selected Participant as a result of the 

exercise of any option granted hereunder only after the (i) full payment of the corresponding 

subscription and/or purchase price, and (ii) due fulfillment of all conditions set forth herein, in the 

respective Programs and Stock Option Agreements, and in all applicable laws. 
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5.8. Absence of Obligation. Granting one option shall not result in the obligation of the Selected 

Participant to accept it or exercise it. 

 

5.9. Non-transferability. The options granted hereunder are personal and shall not be transferrable 

by the Selected Participants, who are the sole persons eligible to exercise them, except in the case of 

succession resulting from the Selected Participant’s death. In case of Selected Participant’s death, the 

options may be exercised by his or her heirs or successors, pursuant to the provisions of the Fifth 

Plan. The Selected Participants are prohibited from Transferring the shares purchased and/or 

subscribed as a result of the exercise of the options granted hereunder until the full payment of the 

purchase and/or subscription price of such shares (as applicable) is made. 

 

5.10. Cancelation of the Options. The Board of Directors or the Compensation Committee may, at 

their discretion and upon the consent of any Selected Participant, cancel any option whose exercise 

is outstanding hereunder. 

 

5.11. Use of Proceeds from the Sale or Subscription of Shares. The proceeds from the sale and/or 

subscription of shares under the Fifth Plan shall be used to fulfill the Company’s overall objectives 

and its corporate purpose. 

 

5.12. Taxes. The Selected Participant acknowledges and agrees that it is solely responsible for any 

and all tax liabilities arising from the subscription of the option shares or the receipt of any payment 

in connection with the sale of the shares, such as income tax, labor and capital gains taxes and 

collection obligations, at the municipal, state or federal level. In case the delivery of the shares to a 

Selected Participant, as a result of the exercise of any options granted under the Fifth Plan, is subject 

to withholding taxes, the Company may require the Selected Participant to pay, at that moment, an 

amount considered necessary by the Company to pay such withholding taxes. 

 

Clause VI 

Adjustments for Recapitalization, Consolidation, etc. 

 

6.1. Adjustments. In order to avoid conflicts, the total number, type and/or class of shares of the 

Company that may be subscribed for or purchased under the options granted hereunder, and the 

number, type and/or class of shares included in each outstanding option may be adequately adjusted 

to meet any increase or decrease in the number of outstanding shares of the Company, or any other 

change in type and/or class of shares of the Company resulting from stock splits or reverse stock 

splits, stock bonus, conversion of shares of the Company from a type or class into another type or 

class, conversion of other securities issued by the Company into shares, recapitalization, 

consolidation, merger, spin off, association, stock swap, or other corporate change, or for any 

distribution to shareholders other than the distribution of dividends in cash. 

 

6.2. Adjustment Rules. The adjustments provided above, as well as their rules and application of the 

abovementioned provisions, shall be established by the Compensation Committee. Any such 

adjustments may provide for the elimination of any fraction of share that may underlie an option. No 
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fraction share shall be issued and/or sold under the Fifth Plan. No adjustment shall change the 

subscription or purchase price of the options under the Fifth Plan, except as a result of the 

adjustments referred to above. 

 

Clause VII 

Termination of Management or Employment Relationship 

 

7.1. Termination. 

 

7.1.1. In case of Termination with Cause, (a) all options that had been granted to the Selected 

Participant, but not yet vested, shall be automatically canceled for all legal purposes, 

regardless of any termination notice or damages; and (b) the options held by the Selected 

Participant that are exercisable on the Termination date may no longer be exercised. 

 

7.1.2. In case of Termination for any reason other than Cause, including retirement, 

resignation, and death, all options that had been granted to the Selected Participant, but not 

yet vested, shall be automatically canceled for all legal purposes, regardless of any 

termination notice or damages. Notwithstanding the abovementioned provisions, the 

Compensation Committee may, at its discretion, accelerate or change the vesting period of 

the options granted, as well as entitle the Selected Participant to receive pro rata options not 

yet granted in the Vesting Period. 

 

Clause VIII 

Buyback Right of the Company 

 

8.1. Buyback Right of the Company. The Company has the right to, at any time, buy back all (but not 

less than all) shares held by a Selected Participant as the result of the exercise of any option granted 

hereunder (including any shares resulting from any adjustment) for a price corresponding to their fair 

market value (as determined in good faith by the Board of Directors of the Company, without any 

liquidity, minority interest, or any other discount, and under no circumstances for an amount below 

the price paid by the Selected Participant for such shares). The purchase and sale of such shares shall 

occur at the head office of the Company or in another place as agreed by the Selected Participant 

and the Company at a time and date (during normal business hours) specified in such notice (but 

under no circumstances more than fifteen (15) days after delivery of such notice), or on any other 

date and time as agreed by the Selected Participant and the Company.  

 

Clause IX 

Duration of the Fifth Plan 

 

9.1. Effective Date and Termination. The Fifth Plan shall take effect on the Effective Date and shall 

remain in effect for an indefinite term, and it may be terminated, at any time, by decision of the 

General Shareholders’ Meeting.  

 

Clause X 

Other Provisions 
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10.1. Compliance with the Law. This Fifth Plan, the options granted hereunder, and the subscription 

or purchase of shares hereunder shall be fulfilled in compliance with Brazilian Corporation Law, 

pursuant to any restriction provided by the Brazilian Aeronautics Code (Código Brasileiro de 

Aeronáutica) (Law No. 7.565/86, as amended) and any other applicable law or regulation.  

 

10.2. Absence of Responsibility. The Company is exempt from any responsibility for the failure to 

issue or transfer, and for any delay in issuing and transferring, any of its shares, upon exercise of the 

options under the Fifth Plan, in case it is unable to obtain, or there is a delay in obtaining, all required 

authorizations from any relevant authority to issue and/or transfer its shares. The Company shall be 

exempt from the responsibility whenever its legal counsel deems that the referred authorizations are 

required to the legitimate issue or transfer of any such shares. 

 

10.3. Absence of asset-backed securities. No provision of the Fifth Plan shall require the Company to, 

in order to comply with any obligation under the Fifth Plan, purchase assets or make fiduciary 

assignments of any assets to other entities or, otherwise segregate any assets, and the Company 

shall not keep any separate bank accounts, books, and records, or other evidence of existence of a 

fund separately maintained or managed for such purposes. The Selected Participants shall not have 

other rights under the Fifth Plan other than those provided by law to general and unsecured creditors 

of the Company. 

 

10.4. Expenses. The Company shall bear the administrative expenses of the Fifth Plan. 

 

Barueri/SP, June 16, 2023. 

*** 

 


