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ARTICILES OF DISSOLUTION
&I.QELE.I —: o l‘é
. Tin o @n .
The name of this Florida corporation is ARXO Americas Corporation e E T
o B
Article II R .
The Corporation’s dissolution was authorized on the date that this document was si@eg;l. = i:_:;
l"—l L_:'::' Ve
Article [IX E R LA
Fea A
The Corporation’s dissolution was authorized by its sharcholders, and the pumber of votes

cast for dissolution was sufficient for approval. The Corporation shall pay or make reasonable
provision to pay all claims and obligations known to the Corporation. After known claims

and obligations are paid, any remaining funds shall be distributed to the shareholders of the
dissolved Corporation.

Article [V

These Articles of Dissolution and the dissolution of the Corporation will be effective on
May 18, 2015.

The undersigned executed this document on the date shown below.

N : Joao Gualberto Pereira Neto
Title: _Director

Date: 05/18/2015
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WRITTEN CONSENT BY THE
SOLE SHAREHOLDER AND THE DIRECTORS
OF

ARXO AMERICAS CORPORATION
IN LIEU OF SPECIAL MEETING

T =

The undersigned, being the sole Sharcholder and the Directors of ARXO AMERICAS
CORPORATION, a corporation organized and existing under the laws of the Sate of ¥lorids
(“Company™), do hereby agree, consent to, adopt and order the following corporate action effective as of
the ___ date of April, 2015.

RESOLVED, that the sole shareholder and that Directors of the Company hereby consent to the
dissolution and liquidation of the Company in accordance with the required International Revenue
Service Code; and

RESOLVED, that the Articles of Dissolution in substantially the form previously presentzd to
the wundersigned sre hereby approved and accepted, and any officer of the Company is authorized and
directed to ceuse to be filed with the Florida Department of State said Articles of Dissolution; and

RESOLVED, that the Company shall liquidate and distribute arry and all of its assets of any kind
whatsoever to its sole Shareholder in accordance with his, her or its respective rights and interests as
soon as practicable, and that such assets be distributed and the dissolution be completed as soon es
practicable; and

RESQLVED, that any officer of the Company be, and hereby ls, euthorized and directed to
execute such assignments and conveyances, and to do and perform such acts as may be necessary or
appropriate for the carrying out of the purposes of the foregoing rasolutions; and

RESOLVED, that any officer of the Company is herehy authorized to engage the services of such
accountants, appreisers, attorneys and other professionals to provide advice and counsel fo the Company
in connection with any and all matters addressed in the previous resolutions as such officers shall deem
necessary or advizable under the cireurstances; and it is

FURTHER. RESOLVED, that any and all actions heretofore or hereinafter taken by the officers
of the Company in connection with any and all of the matters discussed in the foregoing resolutions are
hereby confirmed and ratified as properly authorized acts of the Company.

Dated this day of April 2015.
Sharcholders:

ARXO INDUSTRIAL DO VRASIL LTDA.,
@ Brazil

n P

By: \_AAB5%
Jeto-GilAlhe
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PLAN OF COMPLETE LIQUIDATION
AND DISSOLUTION
OF

ERICAS CORPORATIO

1. Plan of Liguidation. This Plan of Liquidation and Dissolution (the “Plan”) is intended to
accomplish the compiete liquidation and dissolution of ARXO AMERICAS CORPORATION., a Florida
corporetion (the “Company™) through the distribution of al! the Company’s assets to jts Shareholders in
complete liquidation of the Company in accordance with required Section of the Internal Revenue Code,
as amended (the “Code™). Such liquidation and dissohstion shall be accomplished in the manner stated in
this Plan,

2. Approvsl, This Plan will be considered adopted by the Company when approved by the
Directors, and upon the approval and adoption thercof by the Shareholders of the Campany.

3 Lignidation Period. The “Liquidstion Period” shall mean the pericd in which the
Company shall liquidate and distribute any and all of its assets of any kind whatsoever to its Shaseholders
in aceordance with his, her or its respective vights and interest. The pariod in which such assets shall be
distributed, and the dissolution, shall be completed as zoon as practicable.

4, Abandonment, Upon the appraval of the Plan by the Shercholders of the Company, the
Directors of the Company may not, without further action by the Sharcholders, abandon this Plen.

5. Winding Up of Business. During the Liquidation Period, the Company shall continue its
business to the extent hecessary to collecl sccounts recejvables, pay lfability, and otherwise conduct
business consistent with the objective of the Company to distribute all of its assets to its Sharcholders

and wind up its affairs.
6. - Final Distribution of Asséts. Not later than the end of the Liquidation Period, all assets

of the Company not previously distributed shall be distributed to the Shareholders of the Company. In no
event shall any amount be retained by the Company beyond the end of the Liquidation Pericd to meet the
claiins of the Sharcholders with respect to his, her or its shares,

7. Cancellation of Ontstending shares, Each of the foregoing distributions in complete
liguidation shall be solely in exchange for, in complete redemption and camcellation of, and in payment
fer, all of the outstanding sheares of the Company. The Shareholders shall surrender their certificate for
;uch shares as determine by the Directors for recording the receipt of distributions prior to the final

istribution.

8, Filipg. Within thirty (30} days from the date of the adaption of this Plan, the director,

shareholder or officer of the Company shall have the acoountant file with the Treasury Department the
appropriate form required, together with a certified copy of the Resolution adopting this Plan, if needsd.

Upon the final distribution of all of the assets of the Company. any officer of the
Company shall instruct the Company’s sccountants to close the books of the Company and to prepare

7 _
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and timely file a federal income tax return and a state income tax return on behalf of the Company, and

such other forms as are appropriate.
9. State Filing Reanjrements. After al of the assets of the Compeny have been distributed

in complete redemption of the Shareholders, any officer or Director of the Company shall cause to be
filed with the Florida Depa:tment of State, Division of Corporatious, the necessary documents pursnant
fo the appropriate provision of Sections 607.1403, Florida Statutes, as the statue presently exists or as
may be amended, to effect a complete statutory dissolution of the Company, and to do such other actions
as are required incleding filing all necassary documents.

10. Aurthorization of WNecessary Agts. Any officer and/or Director of the Corporation shall

have the power to adopt all resolutions and execute all documents, and each i authorized, empowered
and directed to file all papers and take whatever action as he or she may deem necessary or desirable for
the purposes of effecting the complete ligaidation and dissolution of the Company, and for carrying out
the other purposes and intentions of the Plan, so long as any such action shall not be inconsistent with the
provisions-of Code Section 331, and the Treasury Regulation issued hereunder. Any officer and Director
shal] be held harmless by the Company for emy action under this Plan taken in good faith, and for any
expense or liability so incurrad,

11.  Intent. It is intended that this Plan shall be a plan of complete liquidation within the
terms of the Code. This Plan shall be deemed to authorized such action as, in the opinion of counsel,
may be necessary to comply with the provisions of the Code.

IN WITNESS WHEREOQF, the undersigned Shareholders and Directors have executed on this
day of April 2015, the foregoing written consent for the purpose of giving consent thereto.

Witnesses:

Shareholders:

ARXO NDUSTR.ML PO VYRASIL LTDA,,




