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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Conversion from a limited partnership to a corporation

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
U.S. SMOKELESS TOBACCO LIMITED
MANUFACTURING LIMITED 06/30/2006
PARTNERSHIP PARTNERSHIP: DELAWARE

RECEIVING PARTY DATA

IName: ||U.S. SMOKELESS TOBACCO MANUFACTURING COMPANY |
|Street Address: 800 HARRISON STREET |
lcity: INASHVILLE |
|State/Country: | TENNESSEE |
[Postal Code: 137203 |
[Entity Type: ICORPORATION: DELAWARE |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 1052574 SKOAL
Registration Number: 2086020 SKOAL
Registration Number: 2415328 SKOAL LONG CUT ALWAYS THERE IN A PINCH
Registration Number: 2086019 COPE
Registration Number: 2086026 COPENHAGEN
CORRESPONDENCE DATA
Fax Number: (212)715-8000
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 212-715-9245
Email: GSNYDER@KRAMERLEVIN.COM
Correspondent Name: GEORGE B. SNYDER
Address Line 1: 1177 AVENUE OF THE AMERICAS
Address Line 2: KRAMER LEVIN NAFTALIS AND FRANKEL, LLP
Address Line 4: new york, NEW YORK 10036
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ATTORNEY DOCKET NUMBER: 100919-04500

NAME OF SUBMITTER: GEORGE B. SNYDER
Signature: /gbs/
Date: 12/14/2006
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UNANIMOUS WRITTEN CONSENT
OF

THE PARTNERS
OF
0.8, SMOKELESS TOBACCO MANUFACTURING LIMITED PARTNERSHIP

THE UNDERSIGNED, being all of the Partnets (collectively, the “Partners™) of
U.S. Smokeless Tobacco Manufacturing Limited Partnership, a Delaware Hmited partnership
(the “Company™), do hereby consent to the adoption of the following resolutions with the same
force and effoct as if adopted at a duly held meeting of the Partners of the Company and with the
direction that this Written Consent be filed in the Minute Book of the Company:

WHEREAS, the Partners have determined that it is in the best interests of
the Company that the Company be converted from a Delaware limited
parinership to a Delaware corporation, to be named U.S, Smokeless
Tobaceo Menufacturing Company, pursuant to Section 17-219 of the

. Delaware Revised Uniform Limited Partnership Act and Section 265 of
the Delaware General Corporation Law.,

NOW, THEREFORE, BE IT RESOLVED that the Partners of the
Company hereby approve the conversion of the Company from a
Delaware limited parinership to 2 Delaware corporation (the
“Conversion”) pursuant to a Planned Conversion in the form attached

hereto as Exhibit A; -

RESOLVED FURTHER, that such Plan of Conversion is hereby adopted
and approved in all respects;

RESOLVED FURTHER, that the Certificate of Incorporation of U.S,
Smokeless Tobacco Manufacturing Company in the form attached as
Exhibit B is hereby adopted and approved in all respects;

RESOLVED FURTHER, that the Partners of the Company are hereby
authorized and directed to execute and file such documents and tske such
other action 88 may be necessary or appropriate to effectuate the foregoing
resolutions; and

RESOLVED FURTHER, that this Unanitous Written Consent of the

Partners of the Company may be executed in counterparts, originally or by
facsimile, which when taken together shall constitute one original.
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THE UNDERSIGNED, being the Partners of U.S. Smokeless Tobacco
Manufacturing Limited Parinexship, have executed this Unanimous Written Consent as of the

30™ day of June, 2006,

U.S, SMOKELESS TOBACCO
MANUFACTURING LIMITED
PARTNERSHIP:

USTM MANAGEMENT COMPANY INC,,
GENERAL PARTNER

By: .Lv Lﬁ—'

Nithe: Semes racnolic
& Ve Prasidont

ITK INC,, LIMITED PARTNER

0_ALIL

:.hme.s Tdontunolla,
’i‘ e' Pre-mglaw‘r
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PLAN OF CONVERSION
~ OF
U.S. SMOKELESS TOBACCO MANUFACTURING LIMITED PARTNERSHIP
INTO
U.S. SMOKELESS TOBACCO MANUFACTURING COMPANY

THIS PLAN OF CONVERSION (the “Plan™) is made pursuant to Section 17-219
of the Delaware Revised Uniform Limited Partnership Act (the “LPA™) and Section 265 of the
Delaware General Covporation Law (the “GCL”). This Plan is entered into as of June 30, 2006
and is intended to effectuste the conversion (the “Conversion™) of U.S, Smokeless Tobacco
Manufacturing Limited Partnership, 2 Delaware limited partnership (the “Limited Partnership™),
into U.S. Smokeless Tobacco Manufacturing Company, a Delaware corporation (the
“Corporation” or the “Resulting Bntity™).

NOW, THEREFORE, the Limited Partnership hereby states;

1. The Limited Partnership, a Himited partnership duly organized and existing under
the laws of the State of Delaware, was incorporated in Delaware on Pabruary 4, 1999, The
resident agent of the Limited Partnership in the State of Delaware is The Corporation Trust
Campany, 1209 Orange Street, Wilmington, Delaware 19801,

2. The Limited Partnership’s general partner is USTM Management Company Inc,,
a Delaware corporation (the “General Partner™), which owns 2 1% parinership interest in the
Limited Partoership. The Limited Partnership’s limited partner is ITK Inc, a Delaware
corporation (the “Limited Partner™), which owns a 99% partnership interest in the Limited
Partnership. The QGeneral Partner and the Limited Partner, who together constitute all of the

partners in the Limited Partnership, are sometimes referred to herein as the “Partners”.

106673-3
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3. The Limited Partnership intends to effect the Conversion upen the terms
and subject to the conditions herein stated.

4, As of the Bffsctive Time of the Conversion (as herein defined), it is
intended that U.S. Smokeless Tobacco Manufecturing Limited Partnership shall be converted
into U.S, Smokeless Tobacco Manufacturing Company.

5. At the Effective Time of the Conversion (as herein defined), the 1%
parinership interest held by the General Partner will be converted automatically into 10 shares of
the common stock of the Resulting Entity and the 99% partnership interest held by the Limited
Partner will be converted automatically into 990 shaves of the common stock of the Resulting
Entity,

6. The officers of the Limited Partnership holding office at the Effsctive
Time of the Conversion (as herein defined) shall be the officers of the Resulting Entity holding
identical offices in such Resulting Entity,

7. The Resulting Entity shall have all the rights, privileges, immunities and
powers and shall be subject to all the duties and liabilities of & corporation orgenized under the
GCL.

8. Upon the Effective Tifne of the Conversion (a3 herein defined), the
Resulting Entity shall possess all the tights, privileges, immunities and franchises, of a public as
well as a private nature, of the Limited Partnership. All property, real, personal and mixed, and
all debts due on whatever account, including subscriptions to shares, all other choses in actien
and all and every other interest of or belonging to or due the Limited Partnership shall be deemed

to be vested in the Resulting Entity without further act or deed; and the title to any real estate, or

1066733
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any interest therein, vested in the Limited Partnership shall not revert or be in any way impaired
by reason of the Conversion.

9, The Resulting Entity shall thenceforth be responsible and lisble for all the
lisbilities and obligations of the Limited Partnership, and any claim existing ot action proceeding
or pending by or against the Limited Partnership may be prosecuted against the Resulting Entity
or the Resulting Entity may be substituted in the piace of the Limited Parinership. Neither the
tights of creditors nor any liens upon the property of the Limited Partnership shall be impaired
by such Conversion.

10,  I[fthis Plan is adopted and approved by the Partners, then a Certificate of
Incorporation in the form attached as Exhibit A snd a Certificate of Conversion in the form
attached as Exhibit B, executed in accordance with the GCL and the LPA, shall be filed with the
Secretary of State of the State of Delaware, and the Resulting Entity shall be governed by such
Certificate of Incorporation,

11.  The Conversion shall be effective on July 1, 2006, at 12:0! a.n, Eastern
Time (the “Effective Time of the Conversion™).

12.  The officers of the Lirnited Partnership, or their respective delegates, are
hersby authorized, empowered and directed to do any and all acts and things, and to make,
execute, deliver, file and record any and all documents which shall be or become necessary,
proper or convenient to carry out or put into effect any of the provisions of this Plan or of the
Conversion provided for herein.

13.  Notwithstanding any provision of this Plan to the contrary, this Plan may

be amended at any time before or after the approval of the Plan by the Partners,
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14,  To the extent permitted by law, and notwithstanding any provision of this
Plan to the contrary, this Plan may be amended or terminated, or the Conversion may be
abandoned, at any time prior io the Effective Time of the Conversion, regardiess of whether or

not the Partners have approved the Plan,

L *® ®
»

™ WITNESS WHEREOF, the undersigned has caused this Plan to be cxecuted as of as

of the date first above written.

U.S. SMOKELESS TOBACCO MANUFACTURING
LIMITED PARTNERSHIP

1066733 4
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PAGE 1

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF.
DELAWARE DO HEREBY CERTIFY THAT THE ATYACHED I8 A TRUE AND
CORRECT COPY OF TYHE CERTIFICATE OF CONVERSION OF A DELAWARE
LIMITED PARTNURSHIP UNDER THE NAME OF "U.§. SMORNLESS TOBACCO
MANUFACTURING LIMITED PARTNERSHIP" 70 A DELAWARE CORPORATION,
CHANGING ITS NAME FROM "U.S. SMOKELESS TOBACCO MANUFACTURING
LIMITRD PARTNERSHIP" TO "U.8. SMOKELESS TOBACCO MANUFACTURING
COMPANY", FILED IN THIS OFFICE ON THE THIRTIETH DAY OF JUNE,
A.D. 2006, AT 10:46 O'CLOCK A.M.

AND T DO HEREBY FURTHER CERTIFY THAT TEE EFFECTIVE DATE OF
THE AFORKSAID CERTIFICATE OF CONVERSION IS THE FIRST DAY OF
JULY, A.D. 2006, AT 12:01 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEGN FORWARDED TO TEF
NEW CASTLE COUNTY RECORDER OF DEEDS.

Marriet Smith Wingsor, Secretary of State
2969786 B100V AUTHENTICATION: 4872704

060630513 DATE: 06-30-06
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CERTTRICATT. OF CONVERSION
US. SMOKELESS TOBACCO MANUFACTURING LINOTED PARTNERSHTP
INTO
0.8, SMOKELESE TOBACCO MANUFACTTIRING COMPANY

FIRSE:  U.S. Sincksiess Tobacen Mamnufacniring Limited Pavtoership waa formed
in Drelaware as & Lmited pavtnerthip on Febmaryi , 1990 and bas been a Deluware limijed
parmership continunusly gincc then,

SECOND:  The oume of the Hmiled parinership imimediately prior to the Effective
Date (g defined beliw) was 118, Smokeless Tohseoo Manuiacturing Uimited Partnership,

THIRD: The narae of the corporetion a8 st forth to its Certificate of Incorporation
filed in nocordence with § RDel,C. §R265(b) is U8, Bmukeless Tobsees Manufachiziog Cosnpany.

FQURYE:  The convarsion to be effacted herchy shall be sffbotive on Juiy 1, 2008 at
12,01 s {ihe “Effective Date™,

» » *
THE UNDERSIONED, duly authorized officer of US. Swokeluy Tobaccw
- Menufactuing Limitd Peniuecship, o Deloware linited partnership, has execnted this Cartificate
of Cupvizsivn ps of June 30, 2005,

U.5. SMOKELESS TOBACCO MANUFACTURING
LIMITED PARTNLRBINDP

{r"
s 2#‘41’@.-'{—5?
Nofne: 2 w?% i HET.

Tite: (4p

W
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PAGE 2

C!ﬁe First State

I, HARRIET SMITH WINDSOR, SECRETARY OF $TATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THAY THE ATTACHED I8 A TRUE AND
CORRECT COPY OF CERTIFICATE OF INCORPORATION OF "U.S8. BMORELESS
TOBACCO MANUFACTURING COMPANY" FILED TN THIS OFFICE ON THE
THIRTIETE DAY OF JUNE, A.D. 2006, AT 10:46 C'CLOCK A.M.

AND I DU HEREBY FURTHER CERTIFY THAT THE ZFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF INCORFORATION IS THE FIRST DAY OF
JULY, A.D. 2006, AT 12:02 O'CLOCK A.M.

A FILED COPY OF THIS CERFPIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNITY RECORDER OF DEEDS.

Larnmit sttt Pt or
Harriat Smith Windsor, Secretary of $tate
20949796 8100V AUTHENTICATION: 2872704

060630513 DATE: 06~30-06
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CERTIFICATE OF INCORPORATION
OF
1.8, SMOKELESS TOBACCO MANUFACTURING COMPANY

FIRST: The name of the corporation is U.8, Smokeless Tobacco Mamfacturing
Company (the “Corporation”).

SECONID: The registered office of the Corporation in the State of Delaware is
located 2t 1209 Ovange Sireet, Wilmington, Delaware 152801, Coumty of New Castle. The
registered agent of the Corporation a1 that address is the Corporation Trust Company.

THIRD: The purpose of the Corporation is t© engage in any lawhil act or
activity for which corporations ‘may be organized under the General Corporation Lew of the State
of Delaware,

FOURTH: The Corporation shall have authority to issue Threz Thousand
{3,000) shares of common siock, liaving 4 par vahie of One Dollar ($1.00) per share.

FIFTH: The Corporstion shall indemnify directors and officers of the
Corporation to the fuilest extent permitied by Jaw.

STXTH: The dircctors of the Corporation shall incur no personal ligbilhy to the
Corporation or its stoekholders for monetary damages for any breach of fiduciary duty as =
director: provided, however, that the directors of the Corporation shal} continue to he subject to
liability (i} for eny breach of their duty of loyalty 10 the Corporation or its stockhotders, ¢ii) for
acts or omissions not in good faith or which involve intentional misconduct or 2 knowing
violution of Jaw, (iif) under Section 174 of the General Corporation Law of the State of
Delaware, or (iv) for any transaction from which the directors derived an improper personal
benefif. Jn addition, the personal Hability of directors shall further be thnited or eliminated 10 the

fullest extent permitied by any finure amendments 1o Delaware Jaw,

Stata of Delaware
Sncre of Bbag
bivision Corporations
Dolivared 10:46 3N 06/30/2008
FIZED 10:46 AM 06/30/2006
SRV 0£0530513 -~ 2068798 FITE
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SEVENTH: The business and_ affairs of the Corporation shell be menaped by or
tnder the direction of the board of directors, the number of members of which shall be set forth
in, or devermined in accordance with, the bylaws of the Corporation, The directors need not be
elected by ballot ualess required by the bylaws of the Corporation.

EIGHTH: The directors of the Corpomtion shall have the power t make, alter
or amend the bylaws, '

NINTH: Meetings of the stockholders msy be held inside or ontside of the
United Statez of Amerlea, The books of the Cor;‘mraﬁon ey be kept inside or outsids of the
United States of America xtsnchplact:zm places a8 may be designated from time to Bme by the
board of directors or i the bylaws of the Corporation.

TENTH: The Corporafion may be located and tay ;;cnduq; i husiness
activities inside or ourside of the United States of America,

ELEVENTH: Thbe meme snd wufiing address of the incorporater is the
Delaware Incorporators & Registration Service, LLC, 1007 Otznge Streer, Coumty of New
Castle, Wilmington, Delaware 19801,

TWELFTH: The Corporation reserves the right to amend or repes] any
provision contziged in this Certificale of Incorporation in the meaner now or hereinafier
prescribed by the laws of the State of Delaware. Al rights herein conferred are granted subject

to this reservadon.

THIRTEENTH: The powers of the incorporator shall terminsie upon fhe

election of directors.

FOURTZENTH: This Certificale of Incorporution shall become effective on
July 1, 2006 at 12:01 a.ma.

1431413 )
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THE UNDERSIGNED INCORPORATOR, for the purpose of Poming e
corporation: under the lews of the State of Delaware does execute this Certificate of Incorporation
as of the 30° day of June, 2008,

DELAWARE INCORPORATORS &
REGISTRATION SERVICR, L1C

Ao A==

Keith R. Sattesahn
Vick President

1031443 5
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