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the title to any real ostate, vhother by deed or othorvise, vested in

either of 'eaid corporations, parties horoto, ghall not revert or be in any
vay impaired by reason of this merger; provided that all rights of creditors
oné all liens upon the property of either of said cor-porntioms, parties
hereto, shall be preserved uninipaired, and all debts, lisbilities and duties .

of CARLY CORP., the corporate party of the pecomd part, shall t_he&:ceforth

attach to t he surviving corporation, &nd may be onforced against 1t to the
ame extent as if cald debto, 11cbilities end duties hed been incurred or
contrected by 1it.

ELEVENTH: KERSHAW CORP., the surviving corporation agrees,
purcuant to the provisioms of Subdivision (o) of SEC, 12-456.1 ndded by
L. 1957, Act 226, of the South Carolina statutes that it nay be served with
procesa or notice in the State of South Carolina in any proceeding for
enforcement of any cobligation of CARLY CORP. including any anount to be
paid dicsatisfied stockholders of CARLY CORP. as such amount may be deter-
mined pursuant to the provisicns of Sectiono 12-459 through 12-462, Code of
lavs of Scuth Carolina, 1952, and the oald KERSEAW CORP. hereby irrevocably
appoints the Secretary of State of South Carolinn as its agent t;.o ac'cept
service of process or notice in an action or procecding for the enforcement
of payment of any cuch cbligation or eny emount to bo paid such dissatisfied
stockholders. The address to vhich a copy of such process or notice ghall
be malled to KERSHAW CORP. by the Sccrotary of State of South Cu.rolinslis:
635 Madisan Avenue, Neuw York, Ilow York.

TWELFTH: CARLY CORP., the corporate party of the second part,
upen request at any time by the surviving corporation, or by itc successors
or assizns, vlll execute and doliver or cauce to be executed and delivered
all such deeds and other instrmments, end vill teke or cause to be taken
such further or other action as the surviving corporation may deem necessary
or desirable, in order ¢to vest in and confirm to -the surviving corporation
title to and possession of cll the property, rights, privileges, povers
and franchises of sald CARLY CORP., and othervise to carry out the intemt

and purposes of this agreement, and tho corporaste existence of said CARLY CORP.
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