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981421054 — 2961863

CERTIFICATE OF INCORPORATION
OF

FEG HOLDINGS, INC.

FHRST. The name of the corporation is FEQ Holdings, {nc. (the "Corpavation”).

SECOND. The name and address of the Corporation’s registered agent in the Stare of
Delaware is Corporation Service Company, 1013 Centre Road, mn the Ciry of Wim Cm
of New Castie, Delaware 19805.

TAIRD. The purpuse of the Corporation is to engage in any lawful act or activity for which
carporatiotss may be organized under the General Corporation Law of the State of Delaware.

FOURTH. 'Ihe aggregate number of shares which the Corporation shall have autharity to
issue 15 2.000, all of which shall be $.01 par vaiue per share and shall be designated "Common
Shares." |

FIFTH. The name and mailing address of the iricorporator is Jeffrey W. Rubin, Esq, c/o
Squadson. Bllenoft, Plesent & Sheinfeld, LLP, 551 Fifth Avenue, New York, New York 10176.

SIXTH. Election of directors need not be by written ballot.

SEVENTH. The Board of Divectors is authorized 1o adopt, amend, ar repeal By-laws of the
Corporation.

EIGHTH. A. Each person who was or 1s made a pasty or is threatened 10 be made a
party W or is otherwise involved in any action, suit, or proceeding, whether civil, criminal,
administrative, ur investigative (hereinafter a "proceeding”), by reason of the fact that he orshe is
or was a dwrector of the Corporation or any of its direct or indirect subsidiaries or is or was serving

at the request of the Corporation as a director of any other corporation or of a parmership, linvited
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liability company, joint venture, trust, or other enterprise, including service with respect to an
employee benefit plan (heremafler an “indematee”), whether the basis of such proceeding is alleged
action i an official capucity as a director or in any vther capacity while serving as a director shall
be indemnified and held harmless by the Corparation to the fullest extent authorized by the Delaware
General Corporation Law, as the same exis(s ormyhenafcerbean}ended(b\u. in the case of any
such amendment, only to the extent that such amendment permits the Carporation to provide broader
indernmi fication rights than permitted prior thereto), againstall expense, liability, and loss (including
attorneys' fees, judgments, fines, excise or other taxes assessed with respect to an employee benefit
plan, penalties, and amounts paid in settlemment) reasonably incurred or suffered by such indemnites
inconnection therewith, and such jndemnification shall continue as tv an indemaitee who has ceased
1o be u director and shall inure 1o the benefitof the indemnitee’s heirs, executors, and administrators;
provided, however, that, except as provided in Paragraph B of this Article EIGHTH with respect ta
proceedings to enforce rights io indemnificarion, the Corporation shall indenmnify any such
indemnitee in connection with a proceeding (or part theseof) initisted by such indemnitee only if
such pruceeding (or part thereof) was authorized by the Board of Directors of the Corporation.

B. The right to indemaificarion confired in Paragraph A of this Article EIGHTH shall
include the right to be paid by the Corporation the expenses incurred in defending any proceeding
for which such right to indemnuficarion is applicable in advance of its final disposition (hereinafter
an "advancemens of expenves”); provided, however, that, if the Delaware General Corporation Law
requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a director
(and not in any othsr capacity in which service was or is rendered by such indemmitee, including.
without limitation, service to an employee benefit plan) shall be made only upon delivery 1o the

Corporation of an undertaking (hereinafter an "undertaking"), by or on behalf of such indemnitee,
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to repuy all amounts 50 advanced if it shall ultimately be determined by final judicial decision from
which there is no further right to appeal (heteinafier 8 "final adjudication”) that such indemnitee is
not enutled 10 be indemmfied for such expénses under this Article EIGHTH or otherwise.

C. The rights to indemuificarion and 1o the advancement of expenses conferred in
Paragraphs A and B of this Article EIGHTH shall be contract nghts. 1f a claim under Paragreph A
or B of'this Article EIGHTH is not paid in full by the Corparation within 60 days after a written
claim hus been received by the Corporation, except in the case of 2 claim for an advancement of
expenscs, in which case the applicable period shall be 20 days, the indemnitee may at any time
thereatter bring suit against the Corporation to recover the unpaid amaunt of the claim. If successful
in whole or in part in any such suit, or in a suit brought by the Corpotation to recover an
advancement of expenses pursuant 1o the terms of an undertaking, the indemnitee shall be entitled
to be paid also the expense of proseciting or defending such suir. In (i) any suiv brought by the
indanniteetocnfoxcearightwindenmiﬁcaﬁonhewmdet(bmminastﬁtbmughtbyau
indemnitee 10 enforce a right to an advancemenr of expenses) it shall be a defense that the
mdemnaitee has not met any applicable standard for indemnification set forth in the Delaware General
Corporation Law, and (i1) any suit by the Corporarion to recover an advancement of expenses
pursuant 1o the terms of an undertaking, the Corporation shall be entitled o recover such expenses
upon. final adjudicarion that the indemnitee has not met any applicable siandard for indemmification
set forth in the Delawure General Corporation Law  Nether the failure of the Corporation (inciuding
1ts Board ol Directors, independent legal counsel, or its stockholders) to have made a determination
prior to the commencement of such suit that indemnification of the indemsitee is proper in the
circumstamces because the indemnitee has met the applicable standard of conduct set forth in the
Delaware General Corpurarion Law, noran actual determination by the Corporation (including its
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Board uf Directors, independent legal counsel, or its stackholders) that the wmdemnitee has not met
such applivable standard of cunduct, shall credté 8 gresintiption that the indemuitee has not met the
applicable standard of conduct or, in the case of such & suit brought by the indemnitee to enforce a
dgh‘mmdanniﬁcaﬁonorwanadmmemofcxpenssheremdw,orbythccmmaﬁonm
recover an udvancement of expenses pursuant © the terms of an undertaking, the burden of proving
that the indemnitee is not enritied 1o be indemnified, or 1o such advancement of expenses, under this
Article EIGHTH or utherwise, shall be on the Curporation-

D. Thenghtswindemtﬁﬁcaﬁonmdtod:eadvmtofcxpmmmuﬁmedinmis
Article EIGHTH shall not be exclusive of any right which any persan may have or hereafter acquire
under any stasute, this certificate of incorporation, by-law, agreement, vote of stockholders or
disinterested directors, or otherwise.

L. The Corporation may maintain insurance, at its expense, W protect itself and any
director, officer, employee or agent of the Cogporation or another corporation, parinership, limited
liability company, joint venture, wust or other emterprise against any expense, liability, or lass,
whether or not the Corporation wonld have the power 1o indemnify such person against such
expense, liahility or loss under the Dclawate:Gm Corporation Law.

F. The Corporation’s obligatios, if any, to indemnity any person who was or is serving
as a director of any direct or indirect subsidiary of the Corporation of, & the request of the
Corporanon, of any other corparation or of a parmership, limited liability company, joint ventuve,
trust, or other enterprise shall be reduced by any amounz such person may collect as indemnification

from such other corporanon, pastnership, joint venture, tsust or othet entesprise.
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G. Any repeal or modification of the foregoing provisions of this Article EIGHTH shall
not adversely at¥oct any right or protection hereunder of any person in respect of any act or omission
occurring prior to the time of such repeal or modification.

H. TheCurpomdonmay,mtheawntnmbodzedﬁomﬁmemﬁmebyﬂwBoa:dof
Directors, yrant indemnificarion rights and rights to the advancement of expenses o any officer,
employee or agent of the Curporation to the fullest exient of the provision of this Article EIGHTH
with respect to the indemnification and advancement of expenses to directors. .

NINTH. No director of the Corporation shali be liable to the Corporation or any of its
stockhoiders for monetary damages for breach of fiduciary duty as a director, provided that his
provision does not eliminate the liability of the dinector (i) for any breach of the director's duty of
loyaity 1o the Cotporatiun or its stockholders, (i1) for acts or omissions not in good faith or which
involve imtentional musconduct or a knowing violation of law, (iii) under Section 174 of Title B of
the Deluware Code, or (iv) for any transaction from which the director derived an improper persowal
benefit. For purposes of the prior sentence, the term "damages” shall, to the extent pennitted by law,
inciude without limitation, any judgment, fine amount paid in sertlement, penalty, punitive damages,
excise ur ather Tax assessed with respect 1o an employee benefis plan, or expense of any nature
(including, without limitation, counsel fees and disbursements) Each person who serves as &
directur of the Curporation while this Asticle NIN'TH is in effect shall be deemed to be doing o in
reliance onthe provisions of this Article NINTH, and nejther the amendment or repeal of this Article
NINTH, nor ths udoption uf any provision of this Cenificare of Incorporation inconsiwtent with this
Article NINTH, shall apply to or have any effect on the haluluy or alleged liabilivy of any director
of the Corporation for. arising out of, based upon, or in connection with any acts or omissions of

such director occurring prior 1o such amendment, repeal, or adoption of an inconsistent provision.
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Thep:ovisiunsofﬂ\isArﬂcleNlNTHmcmnulativemdsballbeinaddiﬁonmandindepmdmd
any and all other limtations oa or climinations of the liabilities of directors of the Corporation, as
such, whether such limitation or elimnaticns arise upder or are created by any law, rule regulation,
by-law, agreement, vote of shareholders or disintevested directors, or otherwise.

[N WITNESS WHEREOS, | have made, signed, and scaled this Certificate of Tncorporation

this 29th day of Qctober . 1998.

Je . Rubin, Incosporatar
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State of Delaware
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State of Delaware
Certificate of Change
Of Registered Agent and/or
Registered Office

The Beard of Directors of FEG Holdings, Inc. a Deiaware Corporation, on the 17" day
of July, A.D. 2009, do hereby resolve and order that the location of the Registered Office
of this Corporation within this state be, and the same hereby is Corporation Trust Center
1209 Orange Street, in the City of Wilmington, County of New Castle Zip Code 19801.

The name of the Registered Agent therin and in charge thereof upon whom process
against the Corporation may be served, is The Corporation Trust Company.

The Corporation does hereby certify that the foregoing is a true copy of a resolution
adopted by the Board of the Directors at a meeting held as herein stated.

IN WITNESS WHEREOF, said Corporation has caused this certificate to be signed by
an authorized officer, the 17 day of July, A.D., 2009.

By:/sMark Eppley
Authorized Officer

Print or Type
Title: vice president
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