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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Evolve Goff, Inc. | [09/22/2006 || CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||Mr. Paul J. Michaels |
|Street Address:  |[2338 Churchill Road |
lcity: |Raleigh |
|State/Country: |INORTH CAROLINA |
|Postal Code: 127608 |
[Entity Type: |INDIVIDUAL: UNITED STATES |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
o
Serial Number: 78380322 EPOCH 8
0
Serial Number: 78380319 EVOLVE GOLF g
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=

CORRESPONDENCE DATA o
@
o

Fax Number: (919)821-6800

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone: 919-838-2111

Email: jkennedy@smithlaw.com

Correspondent Name: Jeff Kennedy

Address Line 1: 2500 Wachovia Capitol Center

Address Line 4: Raleigh, NORTH CAROLINA 27601

NAME OF SUBMITTER: Jeffrey H. Kennedy

Signature: /s/ Jeffrey H. Kennedy

Date: 10/13/2006

Total Attachments: 9
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreement”), dated as of September 22, 2006,
1s made by Evolve Golf, Inc., a Delaware corporation (the “Debtor™), and Paul J. Michaels (the
“Secured Party”). '

WHEREAS, the Debtor has executed and delivered that certain Promissory Note payable
to Secured Party, dated September 22, 2006, in the original principal amount of $55,000.00 (the
“Note™); and :

WHEREAS, the Secured Party requires that the Debtor execute and deliver to the
Secured Party a security agreement to sccure the payment and performance of the Debtor’s
obligations under the Note; and

WHEREAS, the Debtor wishes to grant a security interest in favor of the Secured Party as
herein provided.

NOW, THEREFORE, in consideration of the promises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

1. Definitions. All capitalized terms used herein without definitions shall have the
respective meanings provided therefor in the Purchase Agreement. The term “State,” as used
herein, means the State of North Carolina. All terms defined in the Uniform Commercial Code
of the State and used herein shall have the same definitions herein as specified therein, However,
if a term is defined in Article 9 of the Uniform Commercial Code of the State differently than in
another Article of the Uniform Commercial Code of the State, the term has the meaning specified
in Article 9. The term “Obligations,” as used herein, means all of the indebtedness, obligations
and liabilities of the Debtor to the Secured Party, whether direct or indirect, joint or several,
absolute or contingent, due or to become due, now existing or hereafter arising under or in
respect of the Note or this Agreement, and the term “Event of Default,” as used herein, means
the failure of the Debtor to pay or perform any of the Obligations as and when due to be paid or
performed under the terms of the Note or this Agreement, which failure shall not have been cured
within ten (10) business days of the receipt of written notice from the Secured Party describing
the Obligations not paid or performed as and when due.

2. Grant of Security Interest. The Debtor hereby grants to the Secured Party, to
secure the payment and performance in full of all of the Obligations, a security interest in and so
pledges and assigns to the Secured Party the following properties, assets and rights of the Debtor,
wherever located, whether now owned or hereafter acquired or arising, and all proceeds and
products thereof (all of the same being hereinafter called the “Collateral™): all of the personal
property of the Debtor of every kind and nature including, without limitation, all accounts,
equipment, accessions, inventory, chattel paper, instruments, investment property, documents,
letter-of-credit rights, deposit accounts, patents and patent applications (including, without
limitation, the inventions, discoveries, processes, methods and improvements thereof disclosed
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and/or claimed therein), trademarks, service marks, trade dress and registrations and registration
applications therefor, and general intangibles, wherever located.

3. Authorization to File Financing Statements. The Debtor hereby irrevocably
authorizes the Secured Party at any time and from time to time to file in any filing office in any
Uniform Commercial Code jurisdiction any initial financing statements and amendments thereto
that (a) indicate the Collateral (i) as all assets of the Debtor or words of similar effect, regardless
of whether any particular asset comprised in the Collateral fails within the scope of Article 9 of
the Uniform Commercial Code of the State or such jurisdiction, or (ii) as being of an equal or
lesser scope or with greater detail, and (b) provide any other information required by part 5 of
Article 9 of the Uniform Commercial Code of the State, or such other jurisdiction, for the
sufficiency or filing office acceptance of any financing statement or amendment, including (i)
whether the Debtor is an organization, the type of organization and any organizationai
identification number issued to the Debtor and, (ii) in the case of a financing statement filed as a
fixture filing or indicating Collateral as as-extracted collateral or timber to be cut, a sufficient
description of real property to which the Collateral relates. The Debtor agrees to furnish any
such information to the Secured Party promptly upon the Secured Party’s request.

4. Other Actions. The Debtor agrees, upon the request of the Secured Party, to take
any and all actions the Secured Party may determine to be necessary or useful for the attachment,
perfection and priority of, and the ability of the Secured Party to enforce, the Secured Party’s
security interest in any and all of the Collateral, including, without limitation, (a) executing,
delivering and, where appropriate, filing financing statements and amendments relating thereto
under the Uniform Commercial Code, to the extent, if any, that the Debtor’s signature thereon is
required therefor, (b) causing the Secured Party’s name to be noted as secured party on any
certificate of title for a titled good if such notation is a condition to attachment, perfection or
priority of, or ability of the Secured Party to enforce, the Secured Party’s security interest in such
Collateral, (c) complying with any provision of any statute, regulation or treaty of the United
States as to any Collateral if compliance with such provision is a condition to attachment,
perfection or priority of, or ability of the Secured Party’s to enforce, the Secured Party’s security
interest in such Collateral, (d) obtaining governmental and other third party waivers, consents
and approvals in form and substance satisfactory to Secured Party, including, without limitation,
any consent of any licensor, lessor or other person obligated on Collateral, (¢) obtaining waivers
from mortgagees and landlords in form and substance satisfactory to the Secured Party and (f)
taking all actions under any earlier versions of the Uniform Commercial Code or under any other
law, as reasonably determined by the Secured Party to be applicable in any relevant Uniform
Commercial Code or other jurisdiction, including any foreign jurisdiction.

5. Representations and Warranties Concerning Debtor’s Legal Status. The
Debtor represents and warrants to the Secured Party as follows: (a) the Debtor’s exact legal name
is that indicated in the first paragraph and on the signature page of this Agreement, and (b) the
Debtor is a corporation organized under the laws of the State of Delaware,

6. Covenants Concerning Debtor’s Legal Status. The Debtor covenants with the
Secured Party as follows: (a) without providing at least thirty (30) days prior written notice to the
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Secured Party, the Debtor will not change its name, its place of business or, if more than one,
chief executive office, or its mailing address or organizational identification number if it has one,
(b) if the Debtor does not have an organizational identification number and later obtains one, the
Debtor shall forthwith notify the Secured Party of such organizational identification number, and
(c) the Debtor will not change its type of organization, jurisdiction of organization or other legal
structure.

7. Representations and Warranties Concerning Collateral, etc. The Debtor
further represents and warrants to the Secured Party that the Debtor is the owner of the
Collateral, free from any right or claim or any person or any adverse lien, sccurity interest or
other encumbrance, except for the security interest created by this Agreement.

8. Covenants Concerning Collateral, etc. The Debtor further covenants with the
Secured Party as follows: (a) except for the security interest herein granted, the Debtor shall be
the owner of the Collateral free from any right or claim of any other person, lien, security interest
or other encumbrance, and the Debtor shall defend the same against all claims and demands of all
persons at any time claiming the same or any interests therein adverse to the Secured Party, (b)
the Debtor shall not pledge, mortgage or create, or suffer to exist any right of any person in or
claim by any person to the Collateral, or any security interest, lien or encumbrance in the
Collateral in favor of any person other than the Secured Party, (c) the Debtor will keep the
Collateral in good order and repair and will not use the same in violation of law or any policy of
insurance thereon, (d) the Debtor will permit the Secured Party, or its designee, to inspect the
Collateral at any reasonable time, wherever located, (¢) the Debtor will pay promptly when due
all taxes, assessments, governmental charges and levies upon the Collateral or incurred in
connection with the use or operation of such Collateral or incurred in connection with this
Agreement, and (f) the Debtor will not sell or otherwise dispose, or offer to sell or otherwise
dispose, of the Collateral or any interest therein except in the ordinary course of business.

9, Insurance.

9.1 Maintenance of Insurance. The Debtor will maintain with financially
sound and reputable insurers insurance with respect to its properties and business against such
casualties and contingencies as shall be in accordance with general practices of businesses
engaged in similar activities in similar geographic areas. Such insurance shall be in such
minimum amounts that the Debtor will not be deemed a co-insurer under applicable insurance
laws, regulations and policies and otherwise shall be in such amounts, contain such terms, be in
such forms and be for such periods as may be reasonably satisfactory to the Secured Party. In
addition, all such insurance shall be payabie to the Sccured Party as loss payee. Without limiting
the foregoing, the Debtor will (a) keep all of its physical property insured with casualty or
physical hazard insurance on an “all risks” basis in an amount not less than the replacement cost
of such property, (b) maintain all such workers’ compensation or similar insurance as may be
required by law, and (c¢) maintain, in amounts equal to those generally maintained by businesses
engaged in similar activities in similar geographic areas, general public liability insurance against
claims of bodily injury, death or property damage occurring, on, in or about the properties of the
Debtor; business interruption insurance; and product liability insurance.
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9.2 Inmsurance Proceeds. The proceeds of any casualty insurance in respect of
any casualty loss of any of the Collateral shall (a) so long as no Event of Default has occurred
and is continuing, be disbursed to the Debtor for direct application by the Debtor solely to the
repair or replacement of the Debtor’s property so damaged or destroyed, and (b) in all other
circumstances, be held by the Secured Party as cash collateral for the Obligations. The Secured
Party may, at its sole option, disburse from time to time all or any part of such proceeds so held
as cash collateral, upon such terms and conditions as the Secured Party may reasonably prescribe,
for direct application by the Debtor solely to the repair or replacement of the Debtor’s property so
damaged or destroyed, or the Secured Party may apply all or any part of such proceeds to the
Obligations.

9.3  Continuation of Insurance. All policies of insurance shall provide for at
least 30 days prior written cancellation notice to the Secured Party. In the event of failure by the
Debtor to provide and maintain insurance as herein provided, the Secured Party may, at its
option, provide such insurance and charge the amount thereof to the Debtor. The Debtor shall
furnish the Secured Party with certificates of insurance and policies evidencing compliance with
the foregoing insurance provision.

10.  Collateral Protection Expenses; Preservation of Collateral.

10.1 Expenses Incurred by Secured Party. If the Debtor fails to maintain the
Collateral as required by this Agreement, the Secured Party may, in the Secured Party’s
discretion, discharge taxes and other encumbrances at any time levied or placed on any of the
Collateral, maintain any of the Collateral, make repairs thereto and pay any necessary filing fees
or insurance premiums. The Debtor agrees to reimburse the Secured Party on demand for all
expenditures so made. The Secured Party shall have no obligation to the Debtor to make any
such expenditures, nor shall the making thereof be construed as the waiver or cure of any Event
of Default. :

102 Secured Party’s Obligations and Duties. Anything herein to the
contrary notwithstanding, the Debtor shall remain obligated and liable under each contract or
agreement comprised in the Collateral to be observed or performed by the Debtor thereunder.
The Secured Party shall not have any obligation or liability under any such contract or agreement
by reason of or arising out of this Agreement or the receipt by the Secured Party of any payment
relating to any of the Collateral, nor shall the Secured Party be obligated in any manner to
perform any of the obligations of the Debtor under or pursuant to any such contract or agreement,
to make inquiry as to the nature or sufficiency of any payment received by the Secured Party in
respect of the Collateral or as to the sufficiency of any performance by any party under any such
contract or agreement, to present or file any claim, to take any action to enforce any performance
or to collect the payment of any amounts which may have been assigned to the Secured Party or
to which the Secured Party may be entitled at any time or times. The Secured Party, with respect
to the custody, safe keeping and physical prescrvation of the Collateral in its possession, shail
comply with the terms of Section 9-207 of the Uniform Commercial Code of the State {or any
similar or successor law).
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11.  Deposits. The Secured Party may following and during the continuance of an
Event of Default demand, sue for, collect, or make any settlement or compromise which it deems
desirable with respect to the Collateral.

12. Notification to Account Debtors and Other Persons Obligated on Collateral.
If an Event of Default shall have occurred and be continuing, the Debtor shall, at the request and
option of the Secured Party, notify account debtors and other persons obligated on any of the
Collateral of the security interest of the Secured Party in any account, chattel paper, general
intangible, instrument or other Collateral and that payment thereof is to be made directly to the
Secured Party or to any financial institution designated by the Secured Party as the Secured
Party’s agent therefor, and the Secured Party may, if an Event of Default shall have occurred and
be continuing, upon notice to Debtor, so notify account debtors and other persons obligated on
Collateral. Afier the making of such a request or the giving of any such notification, the Debtor
shall hold any proceeds of collection of accounts, chattel paper, general intangibles, instruments
and other Collateral received by the Debtor as trustee for the Secured Party without commingling
the same with other funds of the Debtor and shall turn the same over to the Secured Party in the
identical form received, together with any necessary endorsements or assignments. The Secured
Party shall apply the proceeds of collection of accounts, chattel paper, general mtangibles,
instruments and other Collateral received by the Secured Party to the Obligations, such proceeds
to be immediately credited after final payment in cash or other immediately available funds of the
items giving rise to them.

13.  Rights and Remedies. If an Event of Default shall have occurred and be
continuing, the Secured Party, without any other notice to or demand upon the Debtor, shall have
in any jurisdiction in which enforcement hereof is sought, in addition to all other rights and
remedies, the rights and remedies of the Secured Party under the Uniform Commercial Code of
the State and any additional rights and remedies which may be provided to the Secured Party in
any jurisdiction in which Collateral is located, including, without limitation, the right to take
possession of the Collateral, and for that purpose the Secured Party may, so far as the Debtor can
give authority therefor, enter upon any premises on which the Collateral may be situated and
remove the same therefrom. The Secured Party may in its discretion require the Debtor to
assemble all or any part of the Collateral at such location or locations within the jurisdiction(s) of
the Debtor’s principal office(s) or at such other locations as the Secured Party may reasonably
designate. Unless the Collateral is perishable or threatens to decline speedily in value or 1s of a
type customarily sold on a recognized market, the Secured Party shall give to the Debtor at least
ten (10) business days prior written notice of the time and place of any public sale of Collateral
or of the time afier which any private sale or any other intended disposition is to be made. The
Debtor hereby acknowledges that ten (10) business days prior written notice of such sale or sales
shall be reasonable notice. In addition, the Debtor waives any and all rights that it may have to a
judicial hearing in advance of the enforcement of any of the Secured Party’s rights and remedies
hereunder, including, without limitation, their right following an Event of Default to take
immediate possession of the Collateral and to exercise its rights and remedies with respect
thereto.
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14, No Waiver by Secured Party, etc. The Secured Party shall not be deemed to
have waived any of its rights or remedies in respect of the Obligations or the Collateral unless
such waiver shall be in writing and signed by the Secured Party. No delay or omission on the
part of the Secured Party in exercising any right or remedy shall operate as a waiver of such right
or remedy or any other right or remedy. A waiver on any one occasion shall not be construed as a
bar to or waiver of any right or remedy on any future occasion. All rights and remedies of the
Secured Party with respect to the Obligations or the Collateral, whether evidenced hereby or by
any other instrument or papers, shall be cumulative and may be exercised singularly,
alternatively, successively or concurrently at such time or at such times as the Secured Party
deems expedient.

15, Marshalling. The Secured Party shall not be required to marshal any present or
future collateral security {including but not limited to the Collateral) for, or other assurances of
payment of, the Obligations or any of them or to resort to such collateral security or other
assurances of payment in any particular order, and all of its rights and remedies hereunder and in
respect of such collateral security and other assurances of payment shall be cumulative and in
addition to all other rights and remedies, however existing or arising. To the extent that it
lawfully may, the Debtor hereby agrees that it will not invoke any law relating to the marshalling
of collateral which might cause delay in or impede the enforcement of the Secured Party’s rights
and remedies under this Agreement or under any other instrument creating or evidencing any of
the Obligations or under which any of the Obligations is outstanding or by which any of the
Obligations is secured or payment thereof is otherwise assured, and, to the extent that it lawfully
may, the Debtor hereby irrevocably waives the benefits of all such laws.

16. Proceeds of Dispositions; Expenses. The Debtor shall pay to the Secured Party
on demand any and all expenses, including reasonable attorneys® fees and disbursements,
incurred or paid by the Secured Party in protecting, preserving or enforcing the Secured Party’s
rights and remedies under or in respect of any of the Obligations or any of the Collateral. After
deducting all of said expenses, the residue of any proceeds of collection or sale or other
disposition of the Collateral shall, to the extent actually received in cash, be applied to the
payment of the Obligations in such order or preference as the Secured Party may determine,
proper allowance and provision being made for any Obligations not then due. Upon the final
payment and satisfaction in full of all of the Obligations and after making any payments required
by Sections 9-608(a)(1)(C) or 9-615(a)(3) of the Uniform Commercial Code of the State, any
excess shall be returned to the Debtor. In the absence of final payment and satisfaction in full of
all of the Obligations, the Debtor shall remain liable for any deficiency.

17. Overdue Amounts. Until paid, all amounts due and payable by the Debtor
hereunder shall be a debt secured by the Collateral and shall bear, whether before or after
Judgment, interest at the rate of interest for overdue principal set forth in the Note.

18.  Governing Law; Consent to Jurisdiction. THIS AGREEMENT IS INTENDED
TO TAKE EFFECT AS A SEALED INSTRUMENT AND SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NORTH
CAROLINA. The Debtor agrees that any action or claim arising out of, or any dispute in
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connection with, this Agreement, any rights, remedies, obligations, or duties hereunder, or the
performance or enforcement hereof or thereof, may be brought in the courts of the State or any
federal court sitting therein and consents to the non-exclusive jurisdiction of such court and to
service of process in any such suit being made upon the Debtor by mail at the following address:

Evolve Golf, Inc.
15 Court 5 Northwest Drive
Carolina Shores, NC 28467

The Debtor hereby waives any objection that it may now or hereafter have to the venue of any
such suit or any such court or that such suit is brought in an inconvenient court

19.  Miscellaneous. The headings of each section of this Agreement are for
convenience only and shall not define or limit the provisions thereof. This Agreement and all
rights and obligations hereunder shall be binding upon the Debtor and its successors and assigns,
and shall inure to the benefit of the Secured Party and its respective successors and assigns. If
any term of this Agreement shall be held to be invalid, illegal or unenforceable, the validity of all
other terms hereof shall in no way be affected thereby, and this Agreement shall be construed and
be enforceable as if such invalid, illegal or unenforceable term had not been included herein. The
Debtor acknowledges receipt of a copy of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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Sep 22 06 02:2%p Evolve Galf Inc 910 575 0583 p.3

IN WITNESS WHEREOF, intending to be legally bound, the Debtor has caused this
Agreement to be duly executed as of the date first above written.

DEBTOR:

EVOLVE GOLF, INC.,
a Delaware corporation

SECURED PARTY:

Paul J. Michaels

cvolve - v2 Security Agresment (P.Michalells) 2)
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89/22/2886 13:11 9195822141 MICHAELS & MICHAELS PAGE 83/15

IN WITNESS WHEREOF, intending to be legally bound, the Debtor has caused this
Agreement to be duly executed as of the date first above written.

DEBTOR:

EVOLVE GOLF, INC,,
a Delaware corporation

By:

Benjamin J. Maloy, President

SECURED PARTY:
m

Paul J. Midhde}e

evolve - v2 Security Agrcement (P.Michacla) (2)
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