UNITED STATES __
s U

FORM D 07051

oeL UstE UNLY
NOTICE OF SALE OF SECURITIES Brafix Serial

PURSUANT TO REGULATION D,
SECTION 4{6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) /02 7é 774
Sale of Series C Preferred Stock
Filing Under (Check box{es) that apply): [J Rule 504 [] Rule 505 [ Rule 506 [] Section 46} [ ULOE
Type of Filing: [ New Filing 0 Amendment
A. BASIC IDENTIFICATION DATA

DATE RECEIVED

1. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)
Evolve Golf, Inc., a Delaware corporation

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}
15 Court 5 Northwest Drive, Carolina Shores, North Carolina 28467 (866) 575-8268

Address of Principal Business Operations (Number and Street, City, Siate, Zip Code) Telephone Number {Including Area Code)
(if different from Executive Offices) Same as above. Same as above.

Brief Description of Business

Sales and Marketing of golf tees PPOGES‘SE
Type of Business Organization Vs i D

X corporation [ limited partnership, already formed [ other (please specify): b

[ business trust [ limited partnership, to be formed APR 2 0 200?
Month  Year THOMSOM

Actual or Estimated Date of Incorporation or Organization: l 06 ] 2003 I & Actual [ Estimated ‘NANC,AL

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regutation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).
When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which
it is due, on the date it was mailed by United States registered or certified mail to that address.
Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.
Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.
information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information reguested in Part C, and any material changes from the information previously supplied in Parts A and B. Pari E and the Appendix need
not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precendition to the claim for the exemption, a fee in the proper amount shall accompany this form.
This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be
completed.

[

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the appropriate federal
,notice will not result in a loss of an available state exemption state exemption unless such exemption is predicated on the filing of a federal notice.

SEC 1972 (5-05) Persons who respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFIGATION DATA

2. Enter the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years;
»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Each general and managing partner of partnership issuers.
Check Box(es) that Apply: [ Promoter I Beneficial Owner [d Executive Officer & Director [0 General and/or
Managing Partner

Full Name {Last name first, if individual)
Maloy, Benjamin J.

Business or Residence Address (Number and Street, City, State, Zip Code)
15 Court 5 Northwest Drive, Carclina Shores, North Carolina 28467
Check Box(es) that Apply: [ Promoter [X] Beneficial Cwner [ Executive Officer O Director ] General andfor

Managing Partner

Full Name (Las! name first, if individual)
Delisle, Stephen P,

Business or Residence Address {Number and Street, City, State, Zip Code)
15 Court 5 Northwest Drive, Carolina Shores, North Carolina 28467
Check Box{es) that Apply: [ Promoter B Beneficial Owner O Executive Officer X Director ] General and/or

Managing Partner

Full Name {Last name first, if individual)
Crews, Jr., John 1.

Business or Residence Address {Number and Street, City, State, Zip Code)
306 Merston Lane, Richmond, Virginia 23221
Check Box(es) that Apply:  [] Promoter [71 Beneficial Owner [ Executive Officer i Director [0 General and/or

Managing Partner

Fuli Name (Last name first, if individual)
Skvarla, John

Business or Residence Address (Number and Street, City, State, Zip Code}
615 Linden Road, Pinehurst, North Carolina 28374
Check Box(es) that Apply: [0 Promoter O Beneficial Owner {1 Executive Officer Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Grant, Jr., Patrick

Business or Residence Address (Number and Street, City, State, Zip Code}
64 Webb Street, Lexington, Massachusetts 02420
Check Box{es) that Apply: [ Promoter [ Beneficial Owner [0 Executive Officer [ Director [ General and/or

Managing Partner

Full Name (Last name first, if individual)
Michaels, Paul J.

Business or Residence Address {Number and Street, City, State, Zip Code)
107 Glenwood Avenue, Raleigh, North Carolina 27603
Check Box{es} that Apply: O Promoter Bd Beneficial Owner [ Executive QOfficer [0 Director [0 General andfor

Managing Partner

Full Name {Last name first, if individual)

Levy, Robert M.

Business or Residence Address {Number and Street, City, State, Zip Code)
80C N. Michigan Avenue, 63 PH, Chicago, lllinois 60611
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? F_—'IES %’
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $_n/a
. e . . . Yes No

3. Does the offering permit joint ownership of a single unit? O =

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission

or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed

is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the n/a n/a

broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth

the information for that broker or dealer only.

Full Name (Last name first, if individual}

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) [ Al States
[AL]  [AK] [AZ] [AR] [CA) [CO [CT] [DE] [DC] [FL] [GA] [HI] {I0]
([} [IN] [A] [KS] {KY] (LA] [ME] [MD] [(MA] (M1] [MN] (MS] iMO]
IMT]  [NE] {NV] [NH] (NJ] [NM) INY] [NC] [NDj [OH] [OK] [OR] [PA]
iRl (5C] [SD] (TN] [TX] (UT] V) [VA] [WA] [wv] wij [WY] [FR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) O Al States
(ALl [AK] [AZ] [AR] [CA] [Cq] [CT) [DE] (0C] [FLI {GA} [HI] (0]
(L] [IN] (1A} [KS] [KY] (LAl [ME] [MB] [MA] (M1] [MN] [MS] [MO]
(MT]  [NE] [NV] (NH] [NJ] [(NM] [NY] [NC] (ND] [OH] {OK} [OR] [PA]
[RI] iSC] (SD] (TN} [TX] (UT] VT] [VA] [Wa] (Wv] (Wi [wy] [PR}

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends {o Solicit Purchasers
(Check "All States” or check individual States) [ All States
[AL]  [AK] [AZ] [AR] [CA] [CO] [CT] {DE] (DC] iFL] [GA] (HI] (0]
[iL] [IN] [1A] [KS] [KY] [LA] [ME] (MD] [MA] M1 [MN] [MS] [MO}
[MT] [NEj [NV} {NH] [NJ] [NM) [NY] [NC] [ND] [OH] [OK] [OR] [PA}
[R1] [sC) [s0] [TN] [mx] T [VT] [VA] [WA] (wv] wil W] [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none” or “zero.” If the transaction is an exchange offering, check this box ™
and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold

L $
$1,840,749.00 $1,840,748.65

$ £
$ $
] $

$1,840,749.00 $1,840,748.65
Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none” or "zero."
Aggregate
Dollar Amount
Number Investors of Purchases

Accredited INVESIONS ......ccvviv i e 14 $1,840,748.65
Non-accredited fnvestors 0 50
Total {for filings under Rule 504 only} .........cccooeoieriieeicinns $0
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve {12} months prior to the first sale
of securities in this offering. Classify securities by type listed in Part C-Question 1.
Type of offering Type of Security ggll:jar Amount
RUIE BO5 ..ttt et 50
ReGUISLION A .o e %0
RUIE 804 .. e s st 30
Total ........ TP $0

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.

Transfer AGENE'S FEES ... s bt etsseeeeae O so

Printing and Engraving COStS ...t O 3o

Legal Fees ..ccovean..e.... ; B4 $15,000.00

ACCOUNING FEES _...vvevieieiar it sre et er st ee b et et emses st eesrane s et O so

ENGINEEING FEES ...iviviriiriiiiriiiarie ittt et eess s ssese st ee s tas s e ssrens O so

Sales Commissions (specify finders' fees separately) ............ooevveveviieeineean. O so

Other Expenses (identify) securities filing fe8S...........cv v XK $950.00
TOAD 11ttt ettt e B  $15950.00
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W LS UG WS ST WG WCIWEEH LIS Sy SYQNT WUICIHI Y PG yivsie i ESSRAA KT W 1 a1 W = e UEDUT T ST WG AL IDED $1 824 799 m

furnished in response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer.”

5. Indicate betow the amount of the adjusted gross proceeds to the issuer used or proposed o be used
for each of the purposes shown If the amount Ior any purpose rs not known !umvsh an estlmate and

e s e A A At s et A A S 1 et A W i S B Te i § g -.‘--. - —ul--«\-\- e

proceeds to the issuer sel forth in response toPartC - Questlon 4.b above.

Payments to

Officers,

Affiiates Others
SAlANES AN FEES ...ovvveovereseeeemeeeeceeeeeaeeseesaensesseesneeeeeeee Os Os
PUIChESE Of €3l ESIAE ..o ds Os
1] ulvllﬂ-"h‘ (A RITFURY, ] I\.-I.I\Jllls unu utmuml LII- naummn..n, =

and eqUIPMENt e Us Us

Canstruction or leasing of plant buildings and facilities........ Os Os
Acqussmon of other busm&eses { ncludmg the va!ue of
ST LSS IIIVUIVCH L1} UIIO Uil:lllls MGG ThHO Y W uocu it
exchange for the assets or securities of another issuer Os Ds
pursuant o a merger} .............
Repayment of indebtedness ... i D $ s 39299684
.v-v.w'h.ulg wp;w; ...... i_l 0 E v 1..431,&)2u 16
Other (specify): Os Os

Os Os
LOIMA 108 e et L P w$l,824,799.(1)
Tota) Payments Listed {column totals added) ... ...........ccccee X $1.824,799.00

D. FEDERAL SIGNATURE

The issuer has duly caused this natice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b}(2) of Rule 502.

ssuer {(Print or Type} Signature Date

Aprij 12, 2007

Evoive Golf, Inc.
‘Name of Slgner (Pnnt or Type)

Benjamin J. Maloy

ATTENTION
Inten‘honal rmsstatemems ar orruss:ons of fact constitute federal cnmmal violations. (See 18 U.S.C. 1001.)

Ifﬂyﬁ (e 1)

#Evalve Golf - form D for series C financing {2}




E. STATE SIGNATURE

. 4D aliy ml,mmﬂl LR W1 of . 8 M.‘mpmwymtuml,ul UEWIWIFWWDUI DARA L (3] [ v

See Appendix, Column 5, for state response.

£, VG LN AT R ITICLY GIRQGATD W UL EN T W Gy 06T GUHTIDUAWA W QY AT 1 ¥ A L W HD VUG 1D TN, QUGS W P W L3

239,500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumnished by the fssuer to offerees.

o THE LIS iy 0U DU 1ERH CDETRD UL G [DBULDS D 1G0 MG YT B RS GO RGURJERS U SH, TERADA UG SCGUREEU (U IS ©F WU (0 U IE OHIUL THEISW WHITLNIY
Exemption (ULOE) of the state in which this nolice is filed and understands that the issuer claiming the availability of this exernption has the burden of
establishing that these conditions have been satisfied.

T s fo e e e me o AL o L B ) Ken miiie Bh e o ede Bo ke Beim bw Ly ik s s P BLT. e el Ba Ben mf el e B Ra b o b Ll Eh e e e am P o ) o ap
PP UM Limas A WML T OSAT R L ATI IS AT UL I I W R LT i e WIS WM M Tm M fi e L e aeig e et e s e LT R A T oo

authorized person.

Date

Hprl 12,7

Issuer (Print or Type) Signature

Evoive Golf, Inc.
‘Name of Signer (Print or Type)

Benjamin J. Maloy President &Chief Executive Officer

HIDUMULUUL,

Print the name and {itle of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be
manually signed. Any copies not manually signed must be photacopies of the manually signed copy or bear typed or printed signatures.

Faye v u o

#Evolve Golf - form D for series C financing {2)




APPENDIX

2

Intend to sell
to non-accredited
investors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1}

4

Type of investor and
amount purchased in State
{Part C-ltem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ttem 1)

State

Yes No

Series C Pfd Stock

Number of
Accredited
Investors

Number of
Nen-Accredited

Investors Amount

Amount

Yes No

AL

AK

AR

CA

co

CcT

DE

DC

FL

$54,466.69

$54,466.69 |

GA

Hl

$749,999.96

$749,999.96

O

LA

7
i ME

$28,548.59

$28,548.59

MD

MA

$28,333.40

$28,333.40

M

MN

MS

MO

MT

#931037_1.00C
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2

Intend to sell
to non-accredited
investors in State

{Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-item 1)

4

Type of investor and
amount purchased in State

{Part C-|

tem 2)

5

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted})
(Part E-ltem 1)

| State

Yes No

Series C Pfd Stock

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

NV

NH

NJ

NM

NY

NC

$229,400.05

$229,400.05

ND

| OH

OK

OR

PA

RI

sC

sD

ETN

T

uT

VA

$749,999.96

$749,999.96

WA

WV

wYy

PR
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