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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name

Formerly || Execution Date ” Entity Type

|Scenic Design, Inc.

[[12/30/2005  |lcoRPORATION: UTAH

RECEIVING PARTY DATA

|Name: HDenny Manufacturing Company, Inc. |
|Street Address: ”P.O. Box 7200 |
[City: | Mobile |
|state/Country: |lALABAMA |
|Posta| Code: ||36670 |
[Entity Type: ||CORPORATION: ALABAMA |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 2733720 FLEXTEX
CORRESPONDENCE DATA
Fax Number: (205)488-6770

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 2055218770
Email: cwilkerson@babc.com
Correspondent Name: Crystal G Wilkerson
Address Line 1: 1819 Fifth Avenue North
Address Line 4: Birmingham, ALABAMA 35203-2104
ATTORNEY DOCKET NUMBER: 2733720

NAME OF SUBMITTER:

Crystal G. Wilkerson

Signature:

/cwilkerson/

Date:

06/02/2009

900135333
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THIS AGREEMENT [s made as of the 30™ day of December, 2005, by
Denny Manufaciuring Co, Ino,, an Alabama corporation, hereinatter referred to as
the PUrchaser, and Seenie Deslan, Inc., a Utah coporation, herelnafter raferred
to aa tha Seller. :

RECITAL . o N

The Purchaser desirea to purchiase and recelve from the Seller, and the
Sellar daslres to sell and assign to the Purchaser a portion of the Sellar's assets.

AGREEMENT

THEREFORE, In consideration of the mutual premises and conditions
gontained in this Agreemant, the partles hareby agres as follows:

Purchaze and Eaie

{1)  Upontha terms and subject to all of the conditians In this
Agreemert and the performance by each of the partlas of thelr raspactive
objigations, the Purchaser agraes to purchase from the Sellar, and tha Saller
agreés t asll end deliver to the Purchassr on tha Closing Date, & portion of the
Seller's assets. "The assats to be sold and convayed, and deliverad are more
fully deseribed In Exhiblt A attached hereto (such assets being sold are hereafier
tefarred to as the "Assets’),

., Purchase Price

(2) Subject to tha terms and conditions of this Agreemant, and in full
considerafion for the sals, convayange, transfer, and dellvery of the Seller's
Assets b tha Furchaser at tha Closing, the Purchaser will pay io the aaliar the
full anount of $300,000 and forgive amaunts advancad lo Seller amounting to
$20,000, Payment of the purchase price shall ba as follaws; '

{a) Purchaser upon exscution of this agreement shall pay to
Seller a daposit of $50,000 {o be gradited foward the
gurehase price; however, If frahsastions are nat clused on or

sfore Fabruary 1, 2008, than that deposit wlll be rafunded
In full by the Seller, ‘

{bY  Within fiftaan days after delivary of the assets {o the
‘ Purchaser, set up of the assets raady to operele ahd the
campletion of training, the Purchasar shall pay to Zicns First
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Natlonal Bank the armount of $ __, and deliver
to the Seller propf that Ziong First Naﬁanql Beank has been

. pald.

(6)  Atclosing, the balance of the purchase price
wili ba digparsad s follows:

(3  Torelmburse the purghaser for one half of the costs
of shipping the Assets to the Purchaser under
Roadway quote number 94820703,

()  Tobe paid to the Seflar upon completion of the
treining; however, the Purchaser shall retein $10,000
untll all molda ta be raplaced by the Seller have been
delivered to the Purchaser,

Allocation of Purchase Prico
{3)  The faregoing purchasa price shall be apportioned among the

assets and business being sold by the Sefleér to the Purchaser
hereunder as follows; |

- (8) Equlpment $ 300,000
(b)1 Scenje Desle bt $ " 11:i magn
G arnwepgita ' 1.
id) Scenlc Deslan 800 number__ $ 1,000
(e)  Scenic Deglan traloing $_..1.000
?‘)\' Flg M 114 L3 1.000
9)  Marketing photographs 5. 1.000

(4)  The Purchaser will not mssums and will not discharge or be lkable
for any dabts, flabilities, or chligations of the Saller, Including,
withaut limitations, any (a) labllities or obligations of the Saller o its
creditors or stockhokders as such ar as creditors; (2 liabllittas or
obligations of the Seller with reapect ta any transactions occuning
affer tha Closing; (c) sales or Inconte tax or other liablities o
obligations of the Seller Inctirred In connection with the sale of its
properias, assets, or business pursuant to this Agresment, orin
connaction with Its liquidation or disselutiun; oF (d) any contingent
[labllittes or gbligatiens of the Saller,

Closing and Cortatn 'Rulatac:l Mattera

{6Xa) The Closing shall be on or abowt December 30%, 2005, or such
other date as the parties hereto shall mutually agree. The time and.
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plase of the Closing shall be such us the partles hersio shall
rautually agree, and éhall be accomplished and completed by
signing and delivering the documants through gvemight mailing and
dellvery sarviess, .

{b) Atthe Closing:

{}  The Selerwill dellver to the Purchaset such bills of
sala, endorsemants, assignments; and other good and
sutficlent Insttumants of conveyance and transfer ip form
safisfactory to the Purchaser’s counsel, David $. Conrad,
and contalning full warantes of title, as shail be effective to
vest [n the Purchaser good, abschte, and marketable tlle fo
tha Asests belng transferred to thé Purchaser by the Seller,
free and clear of all leng, chargas, and ancumbrances, and
restrictions whatspever; -

*

(B  The Seller will dellver to the Purchaser all the

contracts, dealer franchigeg, agraements, commitments, and
rights perfalning to the Ssilers Aasets baing scld. The

Assets are used and sold “as is" with no axpressed or

Implied: warranty as to condition after the training pariod, ,

()  The Seller will deliver lo the Purchaser such bills of
sale, andorsemente, asslignments and other good and
sufficlent instruments of conveyance and transfer In form
satisfactory to the Purchaser's caunsel, David 8. Conrad, to
convay o the Purchaser |ts Interest In s website
www.ecanledéesign.com and toll free number 800-785-1404,

{l¥)  The Seller will deliver to the Furchaser stich bills of °
sale, endorsements, assignments and other good and
sufficlont insiruments of canveyance and transfar I form
satisfactory to the Purchazer's counssl, David 8. Conrad, to
convey {a the Purchaser all of s rights, title, and Intérast In
its corporate name, The Seller shall have thirly days o
complata its iame change with the Btats of Utah.

{v)  The Sellar wili deliver to the Purchaser in & form
satistactory to the Purchaser's counsel, David 8, Conrad,
satisfactory proof that 2ll docurnents heve been exscutedto ~
aceomplivh change of the name of Sceanlo Deslygn, ino, to

some other name which 1§ hot similar,

(v}  The Seller will daliver to the Purchaser's counsel,
3
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(o)

bavid &, Conrad, satisfactary proof that lts debt ta the
fallowing craditors has bean’paid in full ahd any llens that
praviously exleted on any of the Assets being convayed to
tha Purchaser have been released;.

g. Zion First Natlonal Bank
b, Any other creditors holding flens against the Assets.

(vi)  Seller wilt arrange for shipping Assets to Mablie,
Alnbama before the closing date. The Purchaser will be
responelble and Hable for the costa of shipping Assels fo
Mokile, Alabama. Ssller will reimbsyrse Purchaser one-half
the cost of trucking from Salt Laka Gity, Utah lo Moblle,
Alabama under Roadway quote nufmber 84820703, Seller
will have personnal on site in Moblie to satup the entire
operation with labor provided by Purchaser and train
Purchassr's persennsl in production dnd painting of props
and backgrounds, including equipment maintenance, and In
the use of the EPS foam cutting machine, Purchaser wil
pay far lodging of Salier's representatives, and Seller will pay
fAnlr ’gansport of sald personnel while oh sita in Mobils,
abarra. -

(Vi) During this training period, all malds will be inspected

by Purchaser and Sellar, and if any such molds ara not In A

_condition to be used for their Intended purpose, they shall be

replaced at the expense of the Sailar: At Seller's expenso,
all squipment and moalds listed will bs sarviced by the Seller
prior ta shipping to Moblie, Alabama and all parts neoding
replacement will be replacad et that time. Any further parts
raqulring repiacament during the fralring period will be at
Saller's expense. The Asgets are used and sold “as 18" with
no axpresasd o implled warranty ds to cordition after the
training perlod. ‘

(iX) - Distributor Agreament dated the 8" day of January,

2003 Is hereby terminated; however, the Seller’s succassor
company rmay from time to time need props and backdrops
formerly produced in-house to satisfy cuatonter needs. he
sugcessar company will purchase these props at a discount

vate agresd upon between Purcheser gnd Seller, ”

Sales and Tranafer Taxes and Faes
Al applicable éales, transfer, documentary, uss, fliing, and
4
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other taxes and faes that may ba dus or payable to
governmantal agencies within State of Utah as a result of the
sale, conveyance, assignment, transfer, or delivery of the
property, assats, or business to be canveyed and transferred
as provided hareln whether levied on the Seller or the
Purchaser shall be borna by the Sellar, Afl applicable sales,
transfer, documeritary, usa, filng, and cther taxes and fees
that may, e due or payable to any State governmantal
agencles other than the State of Utah as a result of the sale,
aohvayance, assignment, tratisfer, or dellvary of the N
praparty, essats, ot business to be convayed and trangforrad
as provided herein whether lavied on the Selier or the
Purchaser shall be bome by the Purchaser. The parties
agres that the Purchaser and the Saller shall each net pay
any such tax fat which it Is respons/ble, subject ta its rightin
goad falth 1o contest the vaildity or amount thereof by proper
proceedings at its expense, '

Further Assurances to Purchaﬁ_ar

{d)  From fime to tima, after the Closing, at the request of the
Purshaser, the Seller will execute and deiiver ta the
Purehaser such other Instrumonts of tonveyance and
transfer and take such othier action as the Purchasar may
reasonably require more effectively 1o convay, transter to,
and vest In the Purchaaer, and fo put the Purchaser in
passassion of, any of the Assets to be canveyed transferred,
and delivared to the Purchaser hersundar.

Roprosentations and Warranties by Seller

(8)  Asamaterial Inducement fo the Purchager to execute and patform

ite obligations under thls Agreamant, the Seller hereby rapresents and warrants
lo the Purthaser ag follows: )

Qrganization of Seller

(a) The Seleris & corporation duly organized, valldly existing,
and in good standing under the aws of the State of Utah and
has all regulsie corporats puwer and authortty to carty on s
business as it (s presently begin conductad, to enter into this
Agraegmaent, and 0 carry out and perform the terms and
provisions of this Agreement. Sellsthas no subsidiarles,
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Capltalization

(b) The Sselieris duly and tawfully authorlzed by It Artlcles of
Incorpotation, as heretofore duly and lawfully amended, to
issue $100,000,00 shares of commun stack at $1.00 par
value of which there ere 2,000.00 shares validly Issued and
outstanding as of the date of this Agreement. The Beller has
no other class or seties of autharized capital atoek. Thers
ate |n existence no outatanding aptions, contracts, .
commitments, warrants, agreements, or rights of any
character or nature whatever affacting or relating in any
manner to the Issuance of the Sellsr's capital stock.

Changes

(v)  Babwesn August 16%, 2008 and the dats hereof 98 to the
Asaets, the Saller has not: ’

()  Incurred any gbligations or iabilites, absoluts,
accrued, contingent, or otherwlse, except current
 liebilitles Incutred In the ordinary cotirse of business;

. (I} "Morigaged, pledged, subjectad to lien, change of
encumbrance, or granted a securty interest in any of
the Assols;

()  Canceled any debt or clalm or sold or transferred any
of the Assats; =

(lvi Suffsred any damage, destruction, or loss {whether or
nat covered by insurancae) affecting the Assets, or -
prospects, oF walved any rights of substantial valye as
to the Assets; ‘

Litigation

(d)  There are na actions, sults or progeadings pending or
threatened against the Selier or affecting any of ts ‘
propartius or rights, at law or In aquity, or befare any faderal,
state, municipel, or cther governmental agency or ’
Instrumentality, domaestic or forslgn, Aor Is the Seller or any
of its officars or directors aware of ahy facts which to Jts or
thelr knowledge might result in any such action, suit, or | -
procseding. Tha Sellor Is not in defauit with raspect to any
arder or decree of any court or of any sueh govermnmental
agancy or nstrumentality,

6
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Compllance with Law and ather Instrumenta

(¢) The Seller ls not In viclation of any tarms or pravision of any
charter; bylaw, morigage, Indenlure, contract, agreement,
Instruments judgment, decred, order, statute, rule or
regulation, and the execution and delivery of and
performance and compliance with this Agreement will ot
result In the violation of or be In confilet with or constitute a
defatlt under any sueh term or provision or resuft in the
creaticn of any marigage, lisn, encumbrancs, or ¢harge
Up‘D!‘l the Assats, - .

Corporate Acts and Proceadings

(). The sala and ransfar of Assets by the Seller, as providad for
. Inthls Agreamant, have been approved and consented fo by
the Board of Directors of the Seller and by the requlsite
number of holders of its outstanding capital stock, and all
action requirad by any applicabia law or otherwlse by
stookholders of the Seller with regard to sUch sale and
transfer of Assets by Sellar has been completed.

Titla to Propettlas and Assets

(6)  The Selier has good, absolule, and marketable title to all of
the Assets baing sold to the Purchaser pursuant to this
Agreement. Each of the Assefs is sublect to no leass,
morigage, pledge, lisn, charge, sapurity Interast,
encumbrance, or restriction whatscever. Tha Assots of the
Sellér are In good ussd condition, rapalr, reasonable wear

and tear excepted. o
Patents and Tradamarks

(h) - The Sellar has no knewlpdga of any claim or reason to
beileve that It Is or may be Infringing or otherwise acting
advarssly to the rights of any person under or in respact of
any patent, trademark, servica mark, trade nhame, copyright,
licansa or other similar intang/bls right. The Seller Is not
obligated or undsr any liability whatavsr to make any
paymant by way of royalties, fees, or otherwise to any owner  *
or licensee of ot other claimant to any patent, radermark,
trad# name, copyright, or other intangible asset with respact

to the use theraof or In connestion with thé conduct of its
business or otherwise. o '

7
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No Default

()  ‘The Seller Is not In s default in any respect under any of the
. contracts, agresments, leases, documents, or othar
commitments relatad to the Assets fo which it [s a party or
otherwise bound, .

Absence of Gurtain Changes of Events

M  Since August 15", 2005, there hes not bean any adverse
changs in, or event or condition adversely affecting tha
eondition, financlal or otherwiss, of the Assats of the Seller,

Doalors

(K}  The introduction ef the Seller ta the Purchaser and all
nagotiations on the part of the Sealler relative to this
Agrreement and the transaction cortemplatad hereby have
baen stfectad and carried without the intervention of any
dealer, findgr, or othar person,

Disclosure

{3 No representafion or warranty by the Sellar in this
Agreemant of In any writing attachad herato, contains or wifl
eontain any untrue statement of materlal fact or omits or wil

. omit to state any materal fact of which the Selier or any of its
diractors or stockholders has knowledge or notics required .
to make the statements hereln or thereln conialned not
ralsleading. . L

Conditions Prwn;hnt 1o the Closing by Purchaser

(7} Tha obligation of the Purchaser to consummate this Agreement s
subject to and conditioned upon the gatistactidn, at or prior to the Clesing, of
sach of the following conditians:

Gompllance With Agreement .

(a) Al the terms and conditions of this Agraement to be .
campllad with and performad by the Seller on or befara the
Closing Date, Including, the delivary to tha Purchaser of all
schadules, documents, and Instnimente requivad o be
delivered to purchager by this Agreement, shall have been
cormplled with and performed.

8
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Approval of Logal Mattars by Purchaser’s Counsel

{b) The valldity or lsgality of all actions, proceedings,
~ Instruments, and decuments required to camy out thls

Agroement or Incidantal thereto, and all other ralated legal
matters, shall have been approved by Purchasei’s counsel,
David 8, Conhrad, and thers shall have baen furniehed to
such counsel by the Seller such carporate and gther records
of the Seilar as they may hava requssted for sueh purpose.

, ) .

Cotnsal's Oplnion

(c) Priotto the closing the Seller shiall have deliversd to the
Purchaser an opinion of Seller's eaunsel, to the effect that:

()  Tho Saller s a dutly organized and vaildly existing
corporation In good standing undar the laws of the
State of Utah; o .

(1)  The Seiler has the corpatate power (o caity on its
business as it Is presently being conducted, to enter
. [nto thia Agreament, to agsign, tranafer, and dellver o
the Furchaser ths propartes, agsets, and businass of’
the Sellér as contsmplated by this Agreement, and to
carry out the provisions of this Agreament;

() All corporate proceadings requireq by faw or by the

© provisions of this Agreemant to ba takan by the Board
of Dlractots and sharshalders of tha Seler on or prior
to the date heregof in conhaction With the
canstmmation of this transactians contemplated by
this Agreernent have basn duly and validly taken
based upon the Selier's Président, Gary L. Vaorhess,
rtaha to tﬁm Identity of ull shareholders and diractors of

o saller; C

Representation a_nEI Warrantias

(d}  The representations and warranties of the Seller In
Paragraph (6) heraof shall be deamed lo have heen made
agaln on the Closing Date and than be trus and correct,
subjact to any changes conteimplated by this Agreement.
There shall have bean no matarially adverse shanga in the
condition of the Assets of the Seiler,

9
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_cqnﬁdohtialitv

(8)  Each party through the eourse of its assdctaﬁan with the other party
has galned and will galn Intimate knowledge of the other's customers and
husiness methods, Nelther party will, disclase any &uth knowledge and or
information to any othiar person, firm, corporation, assatiation and other entity for

any purposs or for any reason.

Nature and Survival of Representation and Warranties

. (8) The representation and warranties centalried In and made pursuant to
this Agraemant shall survive the exesution and delivery of this Agreement
through the tralning perlod and fof a perad of ano vear theraafter,

Indemnifleations

: . {10) The Beller shall, and hareby agrass to, Indemnify and hold
harnless, the Purchaser at ali Umes from and after the Closling Date against and
in fespact 1o dfty damages, as herelnafter defined, Damages, as used hareln,
‘shall include any clalms, actions, demands, lossas, tosts, expenses, lublillivs

3 loint or several, penalties, and damages, indluding oounse) feas incurred In'

investigating or In attempling to avoid the same or 6ppdsa the impesition théleof,
restiiting to the Purchase from {a) any materlally inaccurate representation made
* by the Seller In ar under this Agrasmant, (b) braiich of any of the warranties
‘made by the Seller In or under this Agresment: (o) breach or default in the

- performarics By the Sefler of any of the covenants to bs pedormed by it

- hereunder; and (d) any debts, fabliitles, or abligations of the Seller, whether
_ iqwad. albsc!uto. coniingant, or otherwise, due or to bécome dus of this

Bemands and Actlons

(11) The Purchaser agreas that promptly upen receipt by it of natics of
any demand, essertion, claim, action, or. procsading Judiclal or otharwize, with
reapect to any matter as to which the Seller and Ita stockholders have agresd to
Indemnify the Furchaser uader the provisions of this Agrasment, the Purchaser
Wil give prompt natics thereof in writing to the Selter, togethsr, in each Inatance,
with a statemeént of such information respacting such demand, agsertion, claim,
action, or proceading as the Purchaser shall then have, The Saller reserves the
Hght t tontast and dafand by all appropriate lagal or othet proceedinge any
. demanid, rasertion, laim, action; or proceeding With respact to which it or lts
-+ stockholders have been valled upon to Indemnify the Plrchaser under the

provisions of this Agresment; provided, howavet, that:: © -

10
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{a)  Notios of the intention so to contest shell be delivered to the
" . Puichaser within twenty (20) calender days from the dats of

recaipt by the Saller of noties of the gesertion of auch
demand, assertion, clalm, actien, or procesding.

{6}  The Seller ehall pay all costs and expenses of stch contest,
‘ including il attornays’ and docouritants’ fas and the cost of
ainy bond required by law to be postad i connection with
such gontest; anid B ;

(&) Such contest shall be conduetad by raputabla attomeys
sinployed by the Seller at the Seilar's cost and expense, but
the Putchaser shall iave tha right to participate in such
proceedings and to be rapresénted by attorneys of ts awn
choosing, s Ite own coust and expanas.

... Hatter such oppartunlty, the Sailer does not elect o particlpate, or does
." ot partielpata, in any such proceedings, the Ssller and s stockholders shalt be
. ‘bound by the resuita ohtalned by tha Purchaser, indluding without limitation any
©outtt-colrt Settlement or compromise. ' S

.+ I Saller slacts to contest any demand, assartign, or claim, naither it for its

gtotkholders shall be obligatad te make any payments o thie Purchaser with

- .respadt thareto untll the [sgal remadies avaliable to the Seller or Purchaser, es
the cese may be; with respect to such damand, assertion, or claim, shall have

baen exhausted, S '

I raquested by the Seller, the Purchasar agrees o cooperate with the

- Seller In contesting any demand, asssrtion, or clal, which the Seller glects to

_-contesl, or, If approptiats, in tha making of any countardlaim ar demand agalnst

* tha person Asserting auch demand, assertion, or clalm of any cross-complaint
‘agiaingt any person; but the Sslier will relmbursa tha Purchaser for any aXpenses -

Ingtirred by the Purchaser in 9o cooperaiing with the Seller, if g(lch countarclalm .
of cress-complaint resulfs in racelpt by the Purchaser of amounts (n excess of

the amodnt which |s subjact lo any slich derfiand, asseriion, or clalm, such
extoss shall first bo applied to the payment of the reasongble coats and
expanses of the Seller Incurred In connection with suph contast, counterclalm, or
cross-cornpiaint, and. ihe balance aplit evanly by the parties,

o Cevenant Not to g‘:qm'pete_r. L ’

" (12)}: Tiie Seller and s dfficars and directors and all of s sharsholders

" agrée separately that, for a period of threw (3) years from the date of closing, .- .
l_hey will nn;,'dl_r&ctty. or Indirecily, own, managse, operats, Iom. control or

11
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participate In the ownership, managemant, opeation, or confrol of, or be .
connactad with, In any manner, any business in deslgn and manufacturing props,
 sotg, and molds sold to the profussional photegraphto industry throughout the
© Unlted States énd Canada, which ehall be In competition With the busihasa of the
Purchasar predentty being conducted; however, both parties acknowladge and
agree tat Sellor may continue to opbrate [ts business by offering goods and

. " d

servicss that do not confliet with this Agraement,

Fire of Casualty -

. {13) The Seller sseumes all risk of destruction, loss, or damage due to

fire or'other casualty urth Assets are loaded upon a truck and are ready for
. transport y Alsbama by Purchassr. Thereaftar, Purchadst shell be llabie for all
sk of loss, destruction, and damage. Upéh sald destruction, loss, or dameage
dud tg fire’ ariother casualty of a substantlal portion of tha aasels listed In Exhibit
A prioy 1 foading sush Assets, the Purchaser shall have the optien to terminate
thin Agreamant and, In the event of the exerciee of stich option, all rights of the
Piirchagsr and the Selier shall tarininate without lability o any party, The
" Puichaser shsll notify the Saller within seven (7) days aftar recslving written
" notiee’af aald destruction, 1oas, or damage due to fire of other casualty, of Its
. deglsion to terminate this Agreament. If the Purchaser tces not timely notity the
Selidr of tarmingtion, the-Agreement khall remain in full force and effect,
- provided, howaver, the purchase price shall be adjusted at the Closing to reflect
. - 5uch dwatruction, logs, or damage, and If the Purchaser and Seller are unable fa

agreg Upon tha amount of such adjustment, the disputa shall be determinad by

#H indeperidant appralser and such determination shall be binding upon both the
Purchdser and Sellsr herein, | ' ‘ |

hY

Miscallaneous

- (14} (@) This agreamant shall not be assignable by the Seller o
Purchaser without the cdrsent of the other. Nothing ih this Agresment,
. sxpragsed or implied, s Intended to confer upon any pgraon, other than the
- parties hisrefo and their sucsessord, ahy ghts or remedies under or by reason
of this Agreement. ' i

Exponse
{p)  Each of the parties shall bear all expanses Incurred by them
in connection with this Agresmant and In the consummation

of the'tranadstions contemplatad hereby and in preparstion

12
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Amandmant and Walvnr

{¢)  This Agragment may be amended or modifted at any time
and In il respects, or ahy provisions may be walved by an
Instryment In writing exscuted by the Purchaser and the
Seller, or elther of them In the case of a waivar,

Notices

{d)  Anynotices or other cummunlcatluna required o parmitted
hereundershall be auffislently glven if delivered pergonally or
sent by ragistered or cartified mall, postage prapald,
addreased to the Seller or Its sfockhaldars wt 8385 South
Allesy Straet, Sancly, Utah 84070 or to the Purchaser at 3007
‘Dial Strent, Prichard, Alabama 36812, or at such other
address as shall be furnlshed in writifg by any party to the
oftiers, and shall be deemed to have given as of the date so
delivered ¢ ar depaslted n the Unlted Statas mal postage
pald, a the cass may bs.

. ﬂholae of Law

(e} I Ia the Intsntion of the parties that ths [aws of the State of
Alabama should govem the valldity of this Agresment, the
eonstruction of jt8 terms and the Intarpretation of the rights
and duties of the parfles,

Sectlon and Other Heading

() Section, paragraph and other headings contained In this
Agresment ars far reference purpodss only and shall not

affact in any way tha meaning or Intarpretation of this -
Agraumeht.

Gendar

) Al per&anal pronouns used [n this Agraemant shall Include
‘the othér genders whether used In the masculine or feminine
ar neufer gendef, and the singular shall includs the plurel
whenaever and as often as may-be approprlate.

Counterpart Exacutian

(h)  This Agreement may be axecuted In two or more
countarparts each of which shali be deemed an original, hut
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all of which logeiter shall constitute hut ohe and the same
. instrurnant,

Partlas In Interast -

()  Allthe terms and provisions of the Agraament shell be
binding upoh and Inure to the benefit of, and be enforosable
by, the Sailer and the Purchaser and therr successors and
authorized assigns, -

Intagrated Agreamant

{i’ This Agreement constitutes the anﬂra sgrasmant batwean

‘ the pariles herete, and there aré no agreamnnts ~
undmtandlngs. restrlctions ‘warranties, or representations
bétwaen the pertlas other than thoss gt farth hereln or

haraln pruv[ded for
‘ - PURCHAGER
: ATTE&T b Denny Manufactuﬂnu Co.,
‘.&Qmw K )3"*4&—'
: Semhry
—_— SELLER
ATTEST? Scenic Deslgn, {no,

35@?515% ’ :*
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Exhiblt A

Equipment
Gusmer HA500 propartioning unit {sprays hardecat) 1¢a
Gusmer H3%00 propordiching unit (kprays flexible elastémer) lea
Gysmer F1600 proportioning unit (sprays foam) ' Le
Guamer 6X7-400 gpray guns ' 3ea
Aero 2-1 barrel pumpg b eg
T Preumat(c berres) mixers ' S ' T
bevilliss sproy booth ( 18" wide x 24’ deep x 14' high) . Lea
Tngareall Rand compressor (40 hp screw drive, 160 CFM). : lTea
bry chamiscal fire suppreasion system o ' lea
" Gonduit and wire . Approximately 75 for each maching
Braathable alr purification ' {ea
Full Tate maths Zea
Tables (5'x8' & 4'x8) )
- Ehelf units 12 jpprightx & 48 crogxbars
- _Refrigerated aif dryep lea
" Twin tower deleant ale dryer lea
Band gaw with 36" thivat with table les
. Band gaw With 48% throat with table e
 Painting system (4 point pats on stand & 4 guns with hoze) e
- Grémmet puneh ' Lva
Hot knife ' lea
Blgck & Decker Dpilf len
Dyt sawsall lea
Prigumatic angled grinder lea
Air hase " lea,
Harts brysh {ea
Bet Pisco
Ala Garte ' 8Tlor Rock
Ala Carte Tt Shump
Rusilio Wood Brivk PoserExtra Large
Ruatio Woad Brick Poser-Large '
Rjatic Wesod Brick Pocer-Modium
Rustic Wood Brick Poser-Smal ’
Overpass Broken beam
ALs Carta Car Door
Ovaiprss Gamant Barrier
Man in The Moon Cloud Poser
15
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F{Hn?_l!idn
CoUetywrd
Mickiown
Rustic Wopd
Bet

Héavy Metal
Jump Streat
| ALaCarls
. AlaCarte
Havy Mats!
. InGRar

- * Rustid Waod

g Steat
- La Balga’
" _Midtown

T AL Garte

» 0l Weorld

Quarpass .
" Jyrp Strest

* ALR Caris
-ALs Girte
" Als Catte
"~ AlsGane
- Ala Carfe
. Ala Garte
- Planistion
. Jump&traut
B .
g ;‘;’,:,
_~AlaCare
- Jump Buaot
ALl Cerle
:, Trenny

' Denny

_ AlsCarly

- gg_nny.

A Lﬁm
Phrniatian
AlLf Garln

. ALaCarle

i Mldwm ‘

. B In'The Masn

' Gourtyard

Calumn

Gurved Wail

Fire Hydrant
FlaxTax: Bamwood

Biece

FlexTex: Brick
FlaxTex: Cinder Black
FlaxTax: Classle Slons
FlexTax; Cobblestone

"FiaXTax: Heavy Metal

FlexTox: I-Gear

FloxTex; Johtistn $fatwood
FlaxTex: Jump Strast
FMKTB& La Sulsa

FlexTax: Midiéwn Brck

" FlexTex: Qld Mit

FlaxTax: Qld Warld

- FlaxTex; Overpans

FlexTux; Pabble
FlaxTax: River Rack

" FlaxTax: Rubble Stons

FlexTex: Bidawalk & Supports
FlexTéx: Tarra Coit
FlexTex: Tree House
Forest Log

Fareet Stump

Full Arch Top

Full Barmel

| Baam

L# Salsa Window

Largo Full Trag

Largs Maif Barral

Lirga Half Trea

Largs Libg Poser

Largs Log Saat

Large Rock

Large Rack & Stump Ponf

Lerga Rocky Mountain Bouldar'

Large Trae Stump
Mesonry Fence
Meadium Helf Barre]
Medium Rock
Midtown Dagr
Meon

Cmata Sule
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Blahtation

Heavy Motal Paslng Gotumn
Jumnp Brgal Poalng Column
Juinp Btreat Posing Trisngle
Heavy Metal Poalng Wall -
Jump Strget Poalng Wall
‘Rustls Waod Retsining Wall
Molds {continued)
St Pleca
Dertny Ro¢k & Stump Fosar
Renny. Rocky Mauntain Boyldér
Mystic Glen RulnBage
Mystlc Gien Ruin Top
Rustie Waod Rusile Waod Rigid Door
Ala Gatle Small Full Tree
. ALuGarty Strall Hait Barve!
" Alp Care Smadl Half Yrea
AlLaGarty Smal Rock
« Heavy Meiut Steel Ring
Couryard Tall Calymn
Myutlc Glan Window Base
Mystio Glen " "Window Yop
A La Carla © Wobdan Trunk
. Tuscany Tuacahy Window Wal
Tuseasy Thscany Side Wall
- Tuscany - Tuseany Window Elegant Ingant
" Tustany Tuscany Window Quaint Inesrt
Tusgany Coitaga Steps
Tha Den Dien Yall Panels .
. The D4n Dan Window Wal
The Dan Fireplaca Yop Panel
The Den Fireplece -
Tealning
Seenle Degign, Tng, pergannel wil]
2. painting of props end bag :
. Fecommend thut Puschader's
malntenande,
Scenle Deslgn, Ine name
Seenle Dasign, Inc wabslie (phategraphy portion)

Oinate Gaks

SeenlE Begign, Tne 800 number

FlexTex™ Tradeimark

All raw gaod Inventory that pertalng $o the manyfacturing process the Purchaxer is

RECORDED: 06/02/2009
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