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ARTICLE II

TerMS oF MERCER, CONSTITUENT CORPORATIONS
AND SURVIVING {CORPORATION

§2.01, ConsTiTuext CorPORATIONS AND SURvIVING CoRrrorarioN; Crance oF Nasie. The names
of the constituent corporations are Tue Esvix Couvraxy and Cyanasiip DevELoPMENT Coxarpaxy.
Cyaxanmp DeveELopsmeNT Conrany shall be the Surviving Corporation. Upon the Effective Date of
the Merger the Certificate of Incorporation of Cyanaxnp DeveLoraent Conmpany shall be amended
to change the name of such corporation to T Envix Coseaxy. Except for such change of name,
Cvanamid Development Company’s Certificate of Incorporation as in effect immediately prior to the
Eflective Date of the Merger shall be the Certificate of Incorporation of the Surviving Corporation,

§2.02, QursTaxpiNg SHaRES OF CAprraL Stock oF Constituent CorporaTIONS. At the date of
this Agreement, Ervix has outstanding 1,861,972 shares of Common Stock, which number of shares
is not subject to change prior to the Effective Date of the Merger, and DeveLopmexnT has outstanding
1,000 shares of Common Stock,

§2.03. ManveEr OF AUTHORIZATION OF THE MERGER. The Merger shall be authorized, with
respect to Erviv, by the affirmative vote of the holders of a majority of the shares of outstanding
Erviy Common Stock at & meeting duly called and held for the purpose of voting thercon or by the
consent, pursuant to Section 223 of the Delaware General Corporation Law, of such holders; and
with respect to Deveroraent, by the consent pursuant to Section 228 of the Delawnre General
Corporation Law of Cyanaam as the sole stockholder of DEvELOPAMENT.

§2.04. TerMs axp Coxoirions oF MErGER; Mope oF Camrmving THE Same Into EFFeCT; AND
Manxer oF ConviERTING THE SHARES oF ErvIN INTO SHARES oF Cyananim Connon Stock.  (a) Imme-
diately prior to the Effective Date of the Merger, CYanayup shall issue to DeveroraexT, for delivery
to the Ervin Stockholders in accordance with this Agreement, the number of shares of Cyanamm
Common Stock deliverable to the Ervix Stockholders on the Effective Date of the Merger as provided
herein.

{b) On the Effective Date of the Merger, each share of DEvELOPMENT Common Stock outstanding
immediately prior to the Effective Date of the Merger shall continue to be outstanding as a share of
Common Stock of the Surviving Caorporation without any change therein.

{c¢) The Envix Stockholders are unable to agree among themselves as to the present fair value of
Enrviy, and, accordingly, each Enviy Stockholder shall clect, prior to the Effective Date of the Merger,
to receive shares of Cyaxasp Common Stock under cither or hoth of the following options:

A, Each share of Erviny Common Stock outstanding immediately prior to the Effective Date
of the Merger as to which the holder thereof shall elect the eption provided by this subparagraph
A shall, on the Effective Date of the Merger, without any action on the part of the holder ticreof,
be changed into three hundred two thousand four hundred thirty-nine/one millionths (0.302439)
of a share of CyanaMm Common Stock.

B. Each share of Eavix Common Stock outstanding immediately prior to the Effective Date
of the Merger as to which the holder thercof shall elect the option provided by this subparagraph
B shall, on the Effective Datc of the Merger, without any action on the part of the holder thereof,
be changed into one hundred sixty-three thousand two hundred eighty-five/one millionths
{0.163283) of a share of Cyaxaxzn Common Stack. In addition, with respect to each share of
Ervin Common Stock as to which an Erviv Stockholder shall have elected the option provided
by this subparagraph B, such Ervin Stpckholder shall participate in the shares of Cyanaam Com-
mon Stock contingently deliverable as provided in paragraph (d) below to the extent of its
proportionate share of the total number of shares of Cyaxmumn Common Stock deliverable on each
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