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Item 1.01  Entry into a Material Definitive Agreement.

On December 8, 2006, the Registrant executed an engagement letter, by and between Sequence Investment Partners,
LLC, a South Carolina limited liability company (“Sequence”) and the Registrant (the “Engagement Letter”). The
Registrant engaged Sequence on an exclusive basis for a period of one year to render services to the Registrant as the
Registrant’s corporate finance consultant and investment banker. In consideration for its services, Sequence will
receive fees of 2% to 5% of the proceeds of certain transactions undertaken by the Registrant, the fees will be based
upon the overall value of the transactions.

A copy of the Engagement Letter is attached hereto as Exhibit 10.1.

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement
of a Registrant.

On December 6, 2006, the Registrant executed a Promissory Note, by and between the Registrant and Dutchess
Private Equities Fund, L.P. (“Dutchess”).

In accordance with the Promissory Note, the Registrant promises to pay: (i) 100% of the amount of money realized
upon each sale of the Registrant’s stock sold to Dutchess by the Registrant pursuant to an Investment Agreement, by
and between the Registrant and Dutchess, dated September 12, 2005, or (ii) monthly installments of $65,000. The
Registrant will pay Dutchess a total amount of $780,000 by December 6, 2007.

The Promissory Note is secured by a lien on the Registrant’s goods, inventory, general intangibles, and all associated
documents and chattel paper. Moreover, Joel Sens, the President of the Registrant, has provided Dutchess with a first
priority security interest in certain of Mr. Sens’ personal property.

A copy of the Promissory Note is attached hereto as Exhibit 10.2. Also attached hereto as Exhibit 10.3 is a copy of the
Security Agreement by and among the Registrant and Dutchess dated December 6, 2006.

Item 9.01   Financial Statements and Exhibits

Exhibit No. Description

10.1 Sequence Investment Partners, LLC Engagement Letter

10.2 Promissory Note with Dutchess Private Equities Fund, L.P.
10.3 Security Agreement with Dutchess Private Equities Fund, L.P.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto duly authorized.

SEAWRIGHT HOLDINGS, INC.

By:  /s/ Joel P. Sens

Name: Joel P. Sens
Title: Chief Executive Officer

Dated: December 11, 2006
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