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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
NEORIS USA, INC,

iy

Pursuant to the provisions of Section 607.1003 und 607.1007 of the Florlda Business
Cotporation Act, NEORIS USA, INC.,, a Florida corporation (the “Corporation”), certifies that:

. These Amended and Restated Articles of Incorporation contain amendments requiring the
approval of the holders of shares of the common stock of the C'nrpomtion, and the sharsholders
of the Corporation 4 Epmvcd such amendments by means of a -unanimous written consent
effective as of July4&, 2010. The number of votas cast in favor of the amendments was
sufticicnt for approval by the holders of the comunen stock of the Corporation.

The text of the ‘Articles of Incorporation of the Corporation is hereby amended and
restated: in its entirety, effective as of the date of filing of these Amended and Restated Artleles
of Incorporation with the Florida Department of Sta:te, to read us follows:

: AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF .
NEORIS USA, INC.

ARTICLE ] - NAME
The narne of this Corporation is NEORIS USA, INC.

ARTICLE II - PURPOSE,

This Corporation is being formed for the following purposcs:

.8. To engage in any and all lawful business or activity permitted under the Jaws of
the United States, the State of Florida and any other jurisdiction in which such business or
activities are conducted. To the extent any business ar activity sought to be condueted requires
vompliance with local regulations or professional requirements, such business or activily will be
conducted in compliance with applicable local laws,

b. To generally bave and exercise all powers, rights and privileges necessary and
incident to carrying out properly the objects herein mentioned.

c. To do anything and everything necossary, suilable, convenient or proper for the

- accomplishment of any of the purposcs or the aitainment of any or all of the objccts hereinbefore

enumerated or incidental to the purposcs and powers of the corporatlon or which at any nmc
appear conductive thereto or expedient.
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ARTICLE 11 - DURATION
The peniod during which the Corporation shall continue is perpetual.

ARTICLE 1V - SHARES

This Corporation is suthorized to {ssue is 2,000 shares of commeon stock with a par value
of $.01 per share (the “Common Stock™).

_ ARTICLE V -PLACE OF BUSINESS
The address of the principal office of the Corporation is 703 Waterford Way, Sudte 700,

Miami, Florida 33126 and the mailing address of the office of the Corporation is PO, Box 1500,
Houston, Texas 77251

ARTICLE VI - REGISTERED AGFNT

The strest addrcss of the Corporation’s registered ofﬁce is 703 Watm'ford Way, Suite
700, Miami, Florida 33126, and the name of its registered agent at that address is Roger 5.
Saldafa.

ARTICLE VI - DIRECTORS

All corporate powers shall be exercised by or under the authority of, and the business and
affairy of the Corporation managed under the dircction of its Board of Directors, subject to any
limitation set forth in these Articles of Incorpomtxon The number of directors serving on the
Board of Directors shall be determined in accordance with the Corporation’s Bylaws, but shall
not be less than one (1),

- ARTICLE VIl - AMENDMENTS TO ARTICLES OF INCORPORATION AND
BYLAWS :

These Articles of Incorporation and the Bylaws of the Co:pomtmn may be amcndcd in
the menner provided in the Bylaws of the Corporation.

RTICLE IX ~ INDEVMINIFICATION

A, director or officer of the Corpuration shall not be personally liable to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a dixector or officer,
except for linbility (i) for any breach of the dircctor’s or officer’s duty of loyalty to the
Corporation or its shareholders, (ii) for acts or omissions ot in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Scetion 607.0834 of the Act as
the sarmne existx or hereafter may be amended, (iv) for violation of a criminal law, unless the
director or officer had reasonable cavsce to believe his conduct was lawful or had no reasonable
cause to believe his conduct was unlawful or (v) for any transaction from which the director or
officer derived an improper personal benefit, .
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The Corporation shall indemnify and shatl advance exponses on behalt of its officers and-
directors to the fullest extent not proluibited by law in existence cither now or hereafter.

TN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Incorporation as of the 12% day of July, 2010.

By.

Name: X8ger Baldana/
Title: Sea

WOC 372, 178,832v1 T-21-10
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