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' ..

ARTICLES OF INCORPORATION WHOY 10 P
OF N .
VOZA YACHTS USA INC. B

In compliance with Chapter 607 and/or 621, F.5. (Profit)

ARTICLE
Name

The name of the corporation shall be VOZA YACHTS USA INC. {the "Corporatiun™).

ARTICLE I
Principal Office and Mailing Address

The street address of the Corporation’s principal office is 249 Kitdare Dr. Delaware. Ohio
43015.

The mailing address of the Corporation is 74 Fairerest Boulevard, Kingston. Ontario K7L
4V,

ARTICLE I
Purpose
The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Florida. as
amended from time o time.

ARTICLE IV
Authorized Shares

The Corporation is authorized 10 issue an unlimited number of shares designated as Class
A common shares, an unlimited number of shares of a second class designated as Class B common
shares, an unlimited number of shares of a third class designated as Class € common shares. an
unlimited number of shares of a fourth class designated as Class D common shares, an enlimited
number of shares of a fifth class designated as Class E common shares. an unlimited number of
shares of a sixth class designated as Class F special shares, an unlimited number of shares of a
seventh class designated as Class G preference shares. All shares issued are without par value.

Class A Common Shares:

l. The holder of each Class A common share shall not have the right to vote at meetings of
shareholders other than at meetings of only the Class A common shareholders.

2 The holder of cach Class A commaon share shall be entitled to receive dividends. as and

when declared by the directors, out of property properly applicable to the pavment of dividends.

3. Subject to the prior claims of the holders of Class [ special shares and Class G preference
shares, the holder of each Class A common share shall be entitled upon the dissolution. liquidation
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or winding up of the Corporation 1o receive, [irstly. an amount equal to the stated capital for such
Class A common share. in preference and prioriiy to the claims of the holders of Class B commaon
shares. Class C common shares, Class D common shares and Class I common shares. and
secondly. the remaining net assets of the Corporation on a pro rata basis with the holders ot Class
B common shares, Class C commeon shares. Class DD common shares and Class £ common shares
according to the number of issued and outstanding Class A common shares, Class B common
shares, Class € common shares. Class D common shares and Class E commun shares after the
pavment to the holders of Class B common shares. Class € common shares. Class D common
sharcs and Class E common shares ot an amount equal to the stated capital tor such shares.

Class B Common shares:

1. The holder of each Class B commuon share shall not have the right 10 vote ai meetings of
shareholders other than at meetings of only the Class B commeon shareholders.

pi The holder ot each Class B common share shall be entitled to receive dividends. as and

when declared by the directors. out of property properly applicable 1o the payment of dividends.

3. Subject to the prior claims of the holders of Class A common shares. Class F special shares
and Class G preference shares. the holder ot each Class B common share shall be entitled upon the
dissolution, liquidation or winding up of the Corporation to receive. firstly, an amount equal to the
stated capital for such Class B common share. in prefercnec and priority to the claims of the holders
of Class C common shares, Class D common shares and Class E common shares. and secondly.
the remaining net assets of the Corporation on a pro rata basis with the holders of Class A common
shares, Class C common shares, Class D common shares and Class E common shares according
to the number of issued and outstanding Class A common shares, Class B common shares, Class
C common shares, Class D common shares and Class E common shares after the payment to the
holders of Class C common shares, Class 1) common shares and Class E common shares of an
amount ¢qual 10 the stated capital tor such shares.

Class C Common sharcs:

. The holder of each Class C common share shall not have the right to vote at meetings ot
sharcholders other than ai meetings of only the Class C commonr sharcholders.

2, The holder of each Class C common share shall be entitled to receive dividends. as and

when declared by the directors, out of property praperly applicable to the payment of dividends.

3 Subject to the prior claims of the holders of Class A common shares, Class B common
shares, Class F special shares and Class G preference shares, the holder of each Class C commuon
share shall be entitled upon the dissolution, liquidation or winding up ot the Corporation to receive,
firstly, an amount equal to the stated capital for such Class C common share. in preference and
priority to the claims of the holders of Class D common shares and Class E common shares. and
secondly, the remaining net assets of the Corporation on a pro rata basis with the holders of Class
A common shares, Class B common shares, Class D common shares und Class E common shares
according to the number of issued and outstanding Class A common shares, Class B common
shares. Class C common shares, Class D common shares and Class E common shares alter the
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pavment to the holders of Class D common shares and Class E common shares of an amount equal
to the stated capital for such shares.

Class [) Common shares:

L. The holder of each Class D common share shall not have the right to vote at meetings ol
sharcholders other than at meetings ot only the Class D common sharcholders.

2 The holder of cach Class 1D common share shall be entitled to receive dividends. as and

when declared by the directors, out of property properly applicable 10 the pavment of dividends.

3. Subject o the prior claims of the holders of Class A common shares, Class B common
shares, Class C common shares, Class F special shares and Class G preference shares. the hoider
of cach Class D commuon shure shall be entitled upon the dissolution. liquidation or winding up ot
the Corporation w0 receive, firstly. an amount equal to the stated capital Tor such Class 1) common
sharc. in preference and priority to the claims of the holders of Class E common shares. and
secondly, the remaining net assets of the Corporation on a pro rata basis with the holders of Class
A common shares, Class B common shares. Class C common shares and Class E common shares
according 1o the number of issued and outstanding Class A common shares, Class B common
shares, Class C common shares. Class 1Y common shares and Class E common shares after the
payvment to the holders of Class E common shares of an amount cqual to the stated capital for such
shares.

Class L Common shares:

l. The holder of each Class E common share shall not have the right to vote at meetings of
shareholders other than at meetings of only the Class E common shareholders.

2. The holder of each Class E commeon share shall be entitled to receive dividends. as and
when declared by the directors, out of property properly applicable to the payment ot dividends.

3. Subject to the prior claims of the holders of Class A common shares, Class B common
shares, Class C common shares, Class D comnmion shares, Class F special shares and Class G
preference shares, the holder ol cach Class E common share shall be entitled upon the dissolution,
liquidation or winding up of the Corporation to receive, firstly, an amount equal to the stated capital
tor such Class I common share. and secondly. the remaining net assets of the Corporation on a
pro rata basis with the holders of Class A common shares, Class B common shares. Class C
common shares and Class D common shares according to the number of issued and oulstanding
Class A common shares, Class B common shares, Class C common shares, Class D common
shares and Class E common shares.

Class F Special shares:

t. The holder of each Class F special share shall have the nght o one vote for such Class
special share at all meetings of shareholders other than at meetings of only holders of another ¢lass
of shares.

2. The holder of cach Class F special share shall not be entitled 1o receive dividends.
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3. The Class F special shares shall be redeemable. in whole or in part. on 30 days' notice. at
any time at the option of the Corporation or the holder. for an amount equal to the pro rata portion
of the redemption amount ot the Class F special shares 10 be redeemed. together with all declared
and unpaid dividends.

4, ‘I'he redemption ameunt of each Class F special share is hereby fixed at $1.00.

5. [n the event of the liquidation. dissolution, or winding-up of the Corporation. the holder of
cach Class F special share shall be entitled to receive the pro rata partion of the redemption amount
for such share. and no more, in preference and priority to the claims of the holders ot Class A
common shares, Class B common shares. Class C comnon shares. Class D common shares. Class
L commen shares and Class G preference shares.

Class G Preterence shares:

l. The holder of each Class G preterence share shall not have the right 1o vote at meetings ot
sharcholders other than at mectings ot only the Class G preference shareholders,

2. The holder of cach Class G preference share shull be entitled to receive, as and when
declared by the directors. non-cumulative cash dividends, out of monies properly applicable to the
payment of dividends. at a rate to be determined by the directors not o exceed 8% per annum
calculated on the redemption amount for such share.

3. The Class G preference shares shall be redeemable. in whele or in part. on 30 davs' notice,
at any time at the option of the Corporation or the holder, for an amount cqual to the pro raa
portion of the redemption amount of the Class G preference shares 1o be redeemed. together with
all declared and unpaid dividends.

4. The redemption amount of each Class G preterence share shall be an amount equal to the
fair market value of the property transterred to the Corporation in exchange for Class G preference
shares, as of the date of exchange. less the amount of any non-share consideration. it any, paid.
assumed or delivered by the Corporation for the purchase, acquisition or exchange of such
property, divided by the total number of Class G preference shares issued as consideration tor such
property. The redemption amount shall be determined bv the directors in accordance with
generally accepted accounting principles and standard valuation procedures; provided that should
any taxing authority subsequently atlege the redemption amount should be other than the amount
so determined by the directors or should make or propose 10 make an assessment on the basis that
any benetit or advantage is conferred upon any person by reason of the said acquisition of such
shares, then the redemption amount of such Class G preterence shares shall be deemed always 1o
have been an amount equal to the pro rata portion of the total fair market value ot the said propenty.
less the amount of any non-share consideration. if anv. paid, assumed or delivered by the
Corporatton for the purchase, acquisition or exchange of such property, as determined by the
auditors or extermnal accountants of the Corporation after they have consulted with such taxing
authority or as finaily determined by a court of competent jurisdiction and after all nghts of appeal
have been exhausted. I the pro rata redemption amount so determined exceeds the pro rata amount
previously paid on the redempiton of any Class G preference shares, the excess shall be deemed
o be a debt of the Corporation pavable on demand to the shareholders whose Class G preterence
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shares were redeemed. [f the redemption amount so determined is less than the amount previously
paid on any such redemption. the difference shall be a debt pavable on demand to the Corporation
by the sharcholders whose Class G preference shares were redeemned. It is further stated that any
subsequent adjustment to the redemption amount as contemplated herein shall not operate to adjust
any dividend or dividends previously deciared on the Class G preference shares.

5. Subjcct to the prior claims of the holders ot Class IF special shares. the holder of each Class
G prelerence share shall be entitled upon the dissolution. liquidation or winding up ot the
Corporation to receive the pro rata portion of the redemption amount for such share, together with
all declared and unpaid dividends accumulated thereon, in preference and priority w the claims of
the hoiders ot Class A common shares. Class B comimon shares, Class C common shares, Class 1)
common shares and Class I: common shares.

General:

1. Except as expressly provided herein, the directors may declare and pay dividends on any
class of shares of the Corporation to the exclusion of any other cluss of shares ot the Corporation.

2 Notwithstunding anvthing contained herein. no dividend shall be paid on any class of

shares unless sufticient assets remain in the Corporation to fully meet the redemption requirement
of the Class F speciat shares and Class G preference shares.

ARTICLE V
Initial Officers and/or Directors

The initial otficers and directors are:

Tiago Caldas — Director, President
Address — 74 Faircrest Boulevard, Kingston. Ontario K7L 4V1

Toby Toth - Director, Secretary
Address — 217 County Read 29. Consccon. Ontario KOK 1T0

Lora Berry — Director
Address - 249 Kitdare Drive. Delaware. Qhio 43013

ARTICLE VI
Registered Agent

The sireet address of the Corporation’s registered office 1s 3438 Lakeshore Drive.
Tallahassce. Florida 32312, The name of its registered agent at such oftice 1s Umited Corporate
Services, Inc.

ARTICLE VII
Incorpurator

The name and address of the incorporator 1s Richard 1. Day. Esq.. Barclay Damon LLP.
200 Delaware Avenue, Suite 1200, Buffalo, New York 14202,
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Having been named as registered agent to accept service of process for the above staied
Corporation at the place designated in this certificate, I am familiar with and accept the
appointment as registered agent and agree to act in this capacity.

/s/ Michael A, Barr, President November 9, 2021
Registered Agent Date

I xubmit this document and affirm that the fucts stared herein are true. I anm aware that
the false information submitted in a document to the Department of State constitutes « third
degree felony as provided in s.817.155, F.5.

fsf Richard 1. Dav November 9. 2021
Incorporator Date
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