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CERTIFICATE OF OWNERSHIP AND MERGER
OF .
MeWHORTER TECHNOLQOGIES, INC,
WITH AND INTO
EASTMAN CH]_EMICAL COMPANY

- Purspant to Section 253 of the General
Corporation Law of the State of Delaware

Eastman Chemical Company, a Delaware corporation (the "Cérpora-
uon”}, hereby centifies as follows: :

1. The Corporation owns all of the outstanding shares of stogk of
MeWhorter Technologies, Inc., a Delaware corporation
("McWhorer"). : !

{=

On December 7, 2000, the Board of Directors of the
Corporation adapted the resolutions attached hereto as!
Exhibit A to merge MeWhorter ints the Corporarion,

3. The name of the surviving corporation is Eastman Chemigi
Company. 1

3 This Certificate of Ownership and Mesger shall not bocoms
effective until 11:59 p.m. on December 31, 2000.

N WITNESS WHEREOF. the Corporarion has caused this Certiiare

03.Ovwnership and Merger to be execurad in its CoIpoTaie name this 13th gay
December, 2000. . |

EASTMAN CHEMICAL COMPANY

By: ﬁm 4'%*‘—“

Nare: Theresa K. Lee
Title:  Vice President, Gcnerhl ' i.ﬁ_
Counsel and Secretary

STATE OF DELAWERZ DL Nia |
SECRETARY OF STATE
DIVISTON OF CORPORATIONS
FILED 11:45 AM 12/22/2000
001645908 ~ 2345566
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Exhibit.4

RESOLVED, that the Corporation merge (the "Merger™) |
MeWhorter Technologies, Ine., a Delaware corporation and a whally
owned subsidiary of the Corpasarion {("Subsidiary”), with and into the §
Corparation, which shall be the surviving corporation (the "Surviving |
Corparation”), pursuant (o Section 253 of the Geperal Corporation |
Law of the State of Delaware {the "DGCL"); and

FURTHER RESOLVED, that by virtue of the Merger, each
issuad and outstanding share o’ common Stock, par value $0.01 per
share, of Subsidiary shatl be cancelled and retired and shall cease io
exist and no consideration shall be dalivered in exchange therefor; and |

FURTRHER RESOLVED, that the dppropriate officers of the |
Corporation be, and sach of them hereby is, anthorized and direcred 1o |
Execute and acknowledge in the name of and on hehalf of the Corpe-
ratian a Cenificate of Ownership and Merger sewing forth, among ‘
other things, a copy of these resolutions and the date of their adoption; -
and that such officers arc hereby authorized and disecied 16 cause such
executed Certificate of Ownership and Meérger to be filed in the Office -
of the Secretary of State of the State of Delaware and to cause g ‘
certified copy of such Certificate to be recorded in the Office of the
Recorder of Deeds of New Castle County, all in nccordance with
Sections 103 and 253 of the DGCL; and

FURTHER RESOLVED, that the Morger shall become effee.-
tive and the corporate existencs of the Subsidiary shall cease a1 11:59 |

p.m. an December 31, 2000 in accordance with Scctions 103 and 2353 !
of the DGCL: and ‘

FURTHER RESOLVED, that the appropnate officers of the
Carporation be, and each of them hereby is, authorized and directed 1o
take or cause 16 be taken all such further actions and 1o exegute and
deliver or cause to be delivered all such {urther instraments and
dOFUMENts in the name and on behalf of the Corporation, and to incur
all such fees and expenses as in their Judgrnent shall be necessary or
advisable in order 10 carry out fully the intent and purposes of the
foregoing resolutions; and
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FURTHER RESOLVED, that all acti
the officers and directors of the Corporation in connection with the

ransaclions eantemplated by thes resolutions
I 2 are hereby adopt
ratified, confirmed and eépproved in all respacs. Y adepted,

ons previously taken by
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