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INTELLECTUAL PROPERTY COLLATERAL SECURITY AGREEMENT .

i i i of August 15, 2003 (the
Intellechual Property Collateral Security Agreementis made a5
-sgcuﬁt-;hlis\gree:'uanf‘). by and among FASTSHIP, ING., 2 Delawar? corporatlon I;F‘E‘:ﬂ;)l.
THORNYCROFT, GILES & CO., ING,, a Dalaware sarporation (TGC, and along WIS cll
collectively the *Debtore™), and 558 IRA CUSTODIAN FOR RONALD H. COLNETT (the “Secure

Party™).
RECITALS

WHEREAS, F&i executed and delivered to the Secured Parly that certain Convarfible Note
Due August 14, 2005 {he "Note?), in the amount of 560,000 that is convertible Into ehares of
cornmon stock of FSI; and

WHEREAS, 10 Induce the Secured Party to pravide the financing evidenced Dy tha Note, the
Debtors have agreed to grant to the secured Party a securlly interest In certain inteliactual property
of tha Debfor.

NOW, THEREFORE, in consideration of the foregdlng promises, and for other good snd
vajuzble consideration, the recsipt and adequacy of which are acknowledged, the parties agree as
follows:

1. Sacurity Inferest. Ta segurs the complete and timely satlsfaction of all obligationd
assumied by FSI under the Note, the Debtors grant to and create in favor of the Secured Parfy afirst
priority eecurity Interast (the "Seeurity Interest’) in and 10

(3}  the patent applications and patonts of TGC llsted In Schedule A, Including
without limitation all proceeds thersof, such as, by way of example and not limit=tion, Kcanse
royalties and progesds of infingement suits (collectively, the "Patents"); and

() the Intent-io-Use (T} service mark applications of F8I lsted In Schedule
A, any reglstrations resufting thereirom) and any rencwals of thoes reglstrations (collectively,
the “Trademarks"), together with all of tha goodwill of the buslness connected with the use
thereof, and symbolized theraby, and Including without [Imitation all procgeds thereof, such
a3, by way of example and not imitation, licenes royaltias and proceeds of past, present, or
future infringement or dilution, or for Injury to the associated goodwill; '

all the foregoing of which are collectively called “Collateral.”

2. Representations agg Warranties. The Debtors warant and represent (o the bestof
their knowledge and belief that

(8) tho Patents are subsisting and have not been adjudged invalid or
ummgihla, in whole or In part. and that each patent listad in Schedule A is valid and
8 able;

(b) they are the respective sole and exclusive ownars of the entire and
unencurmbered right, titie, and interest in and ta aach of the Patents and Trademarks, free
and cear of any llens, charges, and encumbrancaes, including without limitation pladges,
assignments, licenses, shop rights, and covenanis by the Debters not to sue third parties,
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they have the unqualified rght ta enter into this Securlly Agreement &nd

& mts with each of s
mms and have entered and will enter Inte wititen agreame
‘;?;ﬂ Iatﬁ:l! fthr: l:elrmr:ah:u:.fensma. agents, and cansultants which will enable them t0 comply

with the covenants herein eantained;
@  theywil, unil all of FSI's liabllies arising underthe Note shall have been fully
satisfiad:
)] prosecute dillgenty the patent applicatione and the tradermrk
applications listed in Schedule A;

(y  filewththe U.S. Patent and Trademark Office FTO") all documents
necessary to protect and preserve the Patents and Trademarks;

() notenterinto any agreement which is inconaistent with the Debfors”
pbligations under this Security Agreement, without the prior written consant of the
Secured Party, and

@006/015

(v)  notsal, transfer, or dispose in any way any ngrt, tiﬂe_n,-qr Interestin or
To any o the Callaleral;

(&) theCollateral listed in Scheduls A represents all the patents and trademarks
currenty hald by the Debtors that sre Instrumertal in the development of the FastShip
fechnology; and

®  theywill enforcs their rights in e Gollataral and will actively defand against
any third party challenges o such righis.

The Deblors do not warrant that the Patents or Trademarks might not be declared Invaild if
challenged in court or thet any pending patent or tredemsark applications will be successiully
progecuted, The Debtors have dlzclosed on Schedule A all known oppesitions to it patant
applications and all known trademsarks substantislly the same as the Trademarks. Any expenses
mcugegg cannacion with fulflling the obligalions assumed under this paragraph shall bs bome by

e Debiors.

2. Event of Dafault. An Eventof Detault by F81 under any of tha Nates or fallure of the
Debtors fo comply with this Sesurily Agreement constitutes an *Event of Defautt®

4, Regmedtas,

(&)  Ifany Evant of Default shall have occummed and be continuing, the Secured
Party shal have, in addition to all other fights and remecdies given it by this Security
Agresment, those rights allowed by law and the rights and remedies of secured pariies
under the Uniform Commersial Code as enacted in any Jurisdiction In which the Collateral
may be located and, without limiting the generality of the foregoing, the Sacured Party may
immediataly, without demand of performance and withaut other notice (oxcapt as s=t forth
below) or deinand whatsoever to the Debtors, all of which the Deblots expresaly waive, and
without adveriisement, sell at public or privaie sale or otherwise realize upon the whole or
from time 1o time any part of the Collateral or any intereat which the Debtore may have
there!n, at such prices ss an agent of the Secured Party may deam best, and for cash oron

2
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i i cting from
ture delivery, without assurnpiion of any credit risk, and afer deducting
md:rggﬂ: of ﬁlm other disposition of the Collatera!l ell expensas méiigdu%rfngu :Ih
T i e S S S ey
3 rds the paymant 's labil .

'Srrgf:?és Eﬁ\;&r‘paymen‘:lmll of the lablliiies ehall ba pald over to the Debtors. N:gtue tv?;
any sale or offier disposition of the Collateral shall be given to the Depiors atle wo

weeks befors tha time of any intanded public or private ale or ather disposiion of
Coliateral is to be made, whichiha Debtoss hereby agree shall be regsonable notice ofzuch
ale or other disposition. At any such sale or other disposttian, the rights of Secured Party
are gubject to the Debtors’ right of redemption a8 provided by state [aw. Atany sale orsales
made purguant io this Security Agreement, any Secursd Party may bid for ar purchase, free
(to the fullest extent permitied by appiicabla \aw) from any claim of right of whatever kind,
including any equity of redemption, of the Debtors, any such demand, notics, clalm, right, or
equity being hereby expressly walved and relsased, any part ofor all ofthe Collateral offered
for sala, and may make any payment on account thereof by using any cl=im for moneys then
due and payable fo the Secured Parly by FS| under the Note or ptherwise, as a credit
against the purchass price. The Secured Parly shall in any such sale make no
represontations or warranties with respact o tha Coliatersi or arry part thersof, and the
Sacured Paryshall nat be chargeabls with any of the obligations or Habillfes of e Deblors,
The Dabitors hereby sgree (i) that they will indernify and hold the Secured Party hammless

from and against any and all claims with respect to the Collater Tl ZeasTied Dofore the taking
of actual possession or control of the relevant Collateral by the Secured Pasty pursuant ta
this Security Agreement, or arising out of any act of, or omission to act an e part of, any
party (other than the Serured Party) prior to such taking of actual poseession or control by
the Secured Party (whether asserted before or after such taking of passassion or conirol), or
arising out of any act on the part of the Debiors, or thelr agents, bafore or after the
commancement of such actual pessesslon or coniral by the Secured Party; and (i) the
Sesred Parlyshall nat have any liabifity or obligation to the Debtors arising out of any such
claim excapt for acts of willful misconduct or grass negligenee or acts not takenin good Taith.
in any action hereunder, the Secured Party shallbe enfitied If panmitted by appicable law fo
the appointment of & recaivar, without notice, to take possession of all or any portion ofthe
Coflateral and o exerclse such powers as the court shall confar upon he recaivar.

(b) Upon the ocourrence and during the continuance of an Eventof Default, the
Debtors will, upoh recaipt by them of any ravenue, income, profits, orother sums in which a
security interest ls granted by this Securlty Agreement, payable pursuant i any agreament
or atherwlse, or of any check, draft hote, trade acceptance, or other Inatrument evidencing
an obligation to pay any such sum, hold the sum in trust for the Sacured Party, and forthwith,
without any notica or demand whatscaver (all notices, demands, or other actions on the part
ot the Secured Parly being expressly waived}, endorsa, transfer, and deliver any SUch sums
ot instruments, ar bath, to the Sacurad Party to be applied i the repayment of the Note.

(€@  If the Debtors fail to make any payment or take any action required
hereunder, the Secured Party may make such payments and take all such actinns &s the
Secured Parly reasonably deatns necessary 1o pratect Its security interest In the Collateral
andsor the value thereof, and the Secured Parly is hereby authorized (without limiting the
general naturm of the authority herein above conferred) to pay, purchass, contest, or
compromise any liens not expressly permittad by this Securily Agreement. The Sacured
Eanlrg;ill‘nothe required to take any sieps to preseive any rights ageinst prior parties 1o the

ral.
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i rmukative, All of Secured Party's ights and reimadies with respectto the

> i the Note, or by any other
ner established by fhis Socurity Agreement ar by the \
ggdm; 21? byall;w. shall be cumulative and may be exerclsed singularty or eoncurramitly.

d, the Debiors hereby
X Power of Atormey. If any Eventaf Default shall have ocoumed,

aumnri:ge and empower the Secured Party to make, consfite, and appoint 25 ita mpresantauvamg
Secured Party as tha Deltors' true and tawiul attorney-in-fact, with the power to ﬁl;g::u tha
Debtors’ name ot all applications. deaumants, papers, and |ns_trumenta negessary for :
Party to use the Collateral, or to grant or issue any exclusive OF nan-exclusive-llcense of the
Callateral to any third person, or necessary for the Secured Party to gasign, pledge, convey, or
otherwise fransfer fitie in Or disposa of the Collateral to any third person. The Debtors hareby ratify
all that such attorney shail lewfully do or cause to be done by viriue hereof. This power of aitomey
shall ba imevocable for the ifa of this Securty Agreement.

7. Mﬂﬂ The Debiors shall (a) exscute any
and alt documants required by state |aw, including without limikation, CC-1 financing statements
necessary to porfect Secured Party's Security Inferest in fhe Coliateral; (b) have this Ssouriy
Agroement recorded in the trademark flles of the Trademarks and the patent flles of the Patents In
the PTC and any foreign patent ofiics that accepis sacurity agreements for recordation inlts pfatent
files; and {¢) permit Secured Party's reEraaantatjyea from time 1o ime 1o examing records rElating 1o

the Collateral aa well as the Debtors™ bo 5nd Tecords 16 discuss the alfairs, finances, an

accounta of tha Dabtors with the Debtors’ officers. Upon the reasonable request of the Secursd

axecited and dellverad, at the cost and expense afthe Debiors, such further instruments as may ba
nacessary and proper, in the judgment of the Secured Parly, to camy out the provislons and
purposes of this Security Agreement or to perfect and preserve ihe security Interests in e
Collateral or any portion thereof purported to be granted under his Security Agreement

. Prigtilies. The Debtors hava valuad the Collateral at $18,500,000. Aceordingly, tha
Seeurty Interest shiall be shared parf passy with {i) the holders of those certein corverilble Motes
Due March 18, 2000 in the aggreaate amount of $:2,000,000, (il) the holders of thosa certain
Convertible Notes Dua July 20, 2000 In the aggregate amount of $1,500,000, (i) the holders of
those ceriain Convertiole Notes Due November 12, 2001 In the aggregate amoumt of $231,800, (V)
the holders of hosa cartain Convertibla Notes Due December 15, 2001 In the aggregate amournt of
$483,850, {v) the holder of ihat certain Convertibie Note Dua Dacember 18, 2001 In the amount of
$250,000, (vi) the holders of those certain Convertible Notes Due January 20, 2002 in the aggregste
amount of $160,000, (vl the holders of those certain Cornvertible Notes Due April 1, 2002 in the
aggregata smouni of $75,000, (viii} the holder of that certain Convertible Note Due April 28, 20021n
e amount of §26,000, () the holders of those catam Canvertible Notes Due May 6, 2002 in the
aggregate amount of $325,000, (x] the holders of thase certain Convertibie Notes Due May 18, 2002
in the =ggregate amount of $200,000, (i) the holder of that certaln Canvartible Note Due May 20,
2002 in the amount of $100,000, (xii) tha holders of thase cartain Converlible Notes Due May 23,
2002 |n the aggregate amaount of $275,000, (xiii) the holder of that csrigin Canvertibla Nate Due
June 1, 2002 In the ampunt of $217,700, {xlv) tha holders of those certain Converiible Notes Dus
June 15, 2002 in the aggregate amourtt of $180,000, (v} the holder of that certain Convertibie Note
Due June 23, 2002 intha amount of $30,000, (xvi} the holder of that certain Convertibla Note Due
July 7, 2002 in the amaunt of $150,000, (xvii} the holder of that certain Convertible Note Due July 9,
2002 In the amoxnt of $100,000, podll) the holders of thage cartaln Convertible Nates Dua July 13,
2002 in the aggragate amount of £75 000, (xhe) the holderof that cartaln Gonvertible Note Due July
55, 2002 in the amount of $25,000, ) the holder of that cartain Gonvertible Note Due July o8,
2002 In the amount of $25,000, (od) the holders of those certaln Gonvertible Notes Due August 3,

4
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2002 in the aggmgats amount of $150,000, (odi) the holder of that certaln Converiible Nots Due

mber 2, 2002 In the amount of $536.265, pedll) Mellon Bank pursuant to the Tmrms of that
g:&:ﬁn Lu;n Agreement dated &5 of Septemter 8, 1399 (as amended) in an amount up 1o
$3 500,000, Godv) the holder of that certain Convertible Note Dus Qctober 11, 2002 In the amount of
$100,000, (ocv) the holder of thet certain Convertibie Note Due October 28,2002 In tha amount of
$67.000, {ood) the wolder of that cer@min Converible Nota Due Decamber 7, 2002 in the amount of
31,100, (oovil) the halder of that certaln Gonvertible Note Dua February 13, 2003 in the amount of
831,100, (xxvill) the holder of that certain Convertibla Note Due February 23, 9003 In the amount of
25,000, (xadx) the holder of that certain Gonvertble Note Due March 1, 2003 in {he amount of
$100,000, (10 the holder of that certaln Converticle Note Dua March 9, 2003 in the amount of
$150,000, (o) the holder of that certain Convertible Nate Due April 20, 2003 in the amount of
$50,000, (oodi) the holder of that certain Gonvertible Note Due May 24, 2003 In the amount of
$50,000, (ool the holder of that cartain Convertble Nots Due June 4, 2003 in the amaurt of
$100,000, (roodv) the holder of that certrin Convertible Note Lue June 15, 2003 In the amount of
$27,890, (o) the holder of that certain Convertible Note Due July 5, 2003 n the amount of
25,000, {oowvi) the holders of those certain Convertible Notes Due August 22, 20032 in the
aggregate amournt of $115,050, {oowii) the holders of those cerialn Convertible Notes Dua
Soptember 20, 2003 In the aggregate amount of $810,000, (acxvill) the holder of that certzin
Canvertible Note Due October 10, 2003 In the amount of $100,000, (oxix) the holdars of those

@o09/015

@o0s/n15

certain Gonvartible Notes Due Ocleber 15, 2003 inthe aqqregata amount of $42,298, () the holder __

oF &t cerain Converiole Note Dae November g, 24 in the amountal $104,000, (i fder of

that certain Convertible Note Dug November 10, 503 in the amount of $100,000, (i) the holder of
that cerzin Convertible Note Due November 13, 2003 In the amount of $25,158, (ili) the holder of
that certzin Gonvertible Note Dus November 14, 2003 in the amount of $15,000, (xliv) the holder of
that certain Corwvertible Note Duc Decamber 14, 2003 in the amount of $25,000; (xiv) the holder of
that certmin Converiible Nobe Due Fabruary 14, 2004 In the amaunt of $85,000, (dvi) the holder of
that cartain Convartible Note Due February 25, 2004 [n tha amount of $35,000, (xlvii) the holder of
that certaln Convartible Note Due February 26, 2004 in the amount of $6,220, («viif) fhe holder of
that certaln Convertibls Note Due March 20, 2004 in the amauntof $500,000, (dix) the halder of that
certaln Convertible Nots Due March 28, 2004 in the amount af $25,000, (1) the holder of hat certain
Converlible Note Due April 2, 2004 in the amount of $250,000, (1) the holder of that certaln
Convertible Note Due Aptil 3, 2004 in the amaurt of 525,000, (i) the holder of that certain
Converiiblke Note Due May 9, 2004 In the amount of $300,000, {liil) the halder of that cartain
Convertible Note Due May 20, 2004 in tha amount of $100,000, (liv) the holder of that certain
Convertible Note Due May 21, 2004 in the amount of $26,000, (Iv) the holder of that ceriain
Convertible Nate Due May 22, 2004 In the amount of 525,000, (vi) the holder of that certain
Convertible Nate Due May 23, 2004 in the amount of $25,000, (i) the holder of that certain
rorwertible Note Due June 20, 2004 In the amount of $25,000, (i) the holder of that certain
Converiible Nots Due June 23, 2004 in the amount of §25,000, (Ix) the holder of that cerlaln
Converiible Nota Due July 22, 2004 In the amount of $50,000, (1) the holder of that certzin
Converiible Note Due July 23, 2004 in the amount of §26.000, (bd) the holder of that certain
Converible Note Due July 24, 2004 In the amount of $50,000, (l) the holder of that certain
Corveribla Note Dus August 2, 2004 in the amount of $25,000, (ki) the holder of that gartaln
Converible Note Dus August 13, 2004 in the amount of §25,000, (bdv) the holder of that certain
Convertible Note Due August 23, 2004 In the amourt of 525,000, () the holder of that cartaln
Converiible Note Due September 18, 2004 Inthe amount of $25,000, (xvl) the holdar of that certain
Converlible Note Due January 22, 2005 In the amount of $50,000, (vl the holder of thet certain
Canvertible Nots Due January 23, 2005 In the amount of $25,000, (baviii) the holder of that certzin
Convertble Note Due January 29, 2005 in the amount of $50,000, (hix) the holder of that certain
Convertible Note Due February 3, 2005 in the amount of $50,000, (bx) the holder of that cartain
Converfble Nata Dus February 4, 2005 in the amount of $20,000, (xd} the holder of that certaln
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2005 In the amount of 20,000, {bedi) the holder of that cerlai

Gonwerble Not2 P42 Y 5 ' tha holder of that certain
i uo March 5, 2005 i the amount of $7.775, (di) il
gn"::r:lg:: :?:E gua :nlﬂl?mh 6, 2005 In the amount of 512,440, (boilv) the holder of that cartain

Comy Dus March 7, 2005 in the amount of $31,100, (bowv) the holder of that ceriam
Gun\rﬂgll: Eg:g Due March 10, 2005 In the amount of $50,000, (beed) the holder of g:a:: ﬁ-?rtnaa!n
Convertible Note Due March 11, 2005 In the amount of $50,000, {boovil) the holder g; ih:t ﬂﬂlin
Canvertible Note Dus March 13, D005 in the emaunt of £50,000, (bowviil) the halder mmrm}:
Convertible Note Due March 31, 2006 in the amount of $49 023, (bod) the holder of cam_

Converiible Note Dua May 5, 0gos in the amount of §50,000, (bxx) the holder of that ceriin
Convertible Note Due May 21, 2005 In the amount of $50,000. {boodly The halder of that car:;}n
Convertible Note Due Juna &, 2005 In the amount of $25,000, (hoodl) the holder of that cartain
Convertible Nete Due July 1, 2008 in the amount af 15,000, {boodiii) the holder of that ceriain
Convertible Note Due July 17, 2003 In the amount of $600,000, {boodv) the holder of that cartain
Canvertible Note Due July 28, 2005 in the amounit of $50,000, (bosxv) fhe holder of that certain
Comerible Nole Dug August 5, 2005 in the amount of $50,000, {booov) the holders of thase certain
Convertible Notes Due August 8, 2005 in the aggregate amount of $1 25,000, (bocevii) the holder of
ihat certain Convertible Note Due August 11, 2005 Inthe amount of $50,000, (boowi) the hoider
of that oertain Convertlble Nota Dus August 1 2, 2005 in the amaunt of 50,000, (hoodx) the holdes
of that eertain Convertible Note Dus August 75, 2005 in the amount of $50,000, () the holder of

05

cartain Gonvertible Note Due August n8, 2005 tn the amount of $80,000, [xell) the holder of that
asrtain Convertible Note Dus August 28, 2006 in the amount of $25,000, (xciif) the holder of that
certaln Converiible Note Due October 15, 2005 in the amaunt of $25,000, {xciv) the holder of that
cextain Convertible Note Due October 28, 2009 in the amouitt of $80,000, {xcv) the holder of that
certain Convertible Note Dus November 20, 2005 in the amount of $500,000, (xcvi) the holder of
that cartaln Convertibie Note Dus December 5, 2005 in the amount of $50,000, (xevii) the: holder of
that cartaly Convertible Note Due December 18, 2005 in the amount of $26,000, (xovii) the holder of
that certaln Convortible Note Due February 13, 2006 in the amount of $10.000, (xcvix) the holder of
that ceniain Convertible Note Due March 4, 2006 In the amount of $100,000, (c) the holder of that
certain Convertible Note Duo Merch 5, 2006 in the armount of $200,000, {ci) the holder of that certain
Convertibie Nota Due March 20, 2006 in the amount of $25.000, {c the holder of that carain
Convertible Note Due Aprl 2, 2006 In the amount of $160,000, {cli) the holder of that ceriain
Convertible Nata Dua Aptl 3, 2008 In the amount of $40,000, (civ) the helder of that gerlaln
Converiible Note Dus April 21, 2006 in the amount of $20,000, (cv) the helder of that certain
convertible Note Due Apill 24, 2008 In the amount of $25,000, (cv) the holder of that cartain
Convertible Note Dua April 27, 2006 In the amount of $100,000, (cvil) the halder of that certein
Convertible Note Dus May 5, 2006 in the amourtt of $20,000, (cvilf) tha holder of that eerfain
Converiible Note Due May 11, 2006 in the amourt ¢f $25 000, (cix) the holder of that certaln

Converlble Note Due May 18, 2006 in the amount of §25,000, (Gx) the holder of that certain

Converiible Nots Due June 11, 2006 In tha amount of $60,000, (cd) the holder of that carimin

Convertible Nota Due June 17, 2006 in the amount of $25,000, (cxii) the holder of that certain

Converthle Note Due July 8, 2006 in the amount of $50,000, (exill) the holder f that certain

Convertible Note Due July 18, 2008 in the amourtt of $60,000, (cxiv) the holder of that ceriain

Convertible Note Dus July 22, 2008 In the amount of 25,000, (cxv) the holder of that certain

Canveriible Note Due August 3, 2006 in the amount of $100,000, {cxvi) the holder of that certain

Convertible Note Dus August 13, 2006 Inthe amaunt of $40,000, and (ovii) persons orendties that

may pravide debt finanting io the Debtors in the futura in at amount not to excaed $600,123.

9, Termingtign. Atsuch time as FSI shall completely satisfy all of ihe llabllifies arising
under the Notes, this Sacurity Agresmant shall terminate and Secured Party shall execute and

5
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verio the Debtors et the Debtors’ expenss all instruments as may be necassary Or proper
32& i|: t?-éh Debtors' clear title to the Colieteral subject to any disposttlon thergof wplch may have

baan mads by the Securad Party pursuant herete.

10. Assigngbilitv. The parties hersto may not assign any of their rights or obligations
hereunder except with the exprass written consent of each of the other parties hereto, which
consent may be withheld for any reason. The henefits and burdens of this Sacurity Agreemant shall
Inure to the benefit of and be binding upan the respective EucoRssors and permitted assigns of the

partles.

1. Qﬂmﬁ]m&mﬁﬂm The Debtors further agrea that the gecurity inforest
granted hereunder shall continue to be effeclive orbe reinstated, a3 the case maiy be, if at anytime
payment, or any pari thersot, of principal of intsrest on the Note & l_'EECII"IﬂE'd or must otherwise be
restored by the Secured Party upon tha bankruptcy or reorgantzation of F51 or athenwlss.

12. wﬂﬁmﬂ- The Debtors agree that ¥ any person, firm, comoration,
ar ather entity shall do or perform any acls which an agent of the Secured Party believes constitute
an infringement or diluticn of any Trademark ar Patent, or violate orinfringe any right of the Dehtors
or the Secured Party therein, or if any person, firm, corporatlon, o ather entity ehall do or perform
any acts which the Secured Party beliaves constitute an unauthorized or untawful use thereof then  ____ _
and In any such event, at any ime whila =n Evant of Detault [ contnuing, the Socured Party may
and shall have the right to take such sieps and instituta sueh sulls er proceedinga as the Secured
Pariy may desm edvisabla or necessary to prevent such acta end conduct and to secure damages
and other relief by reason thereof, and io gengrally take such sleps as may be advisabla or
necessary or proper for the full proteclion of the rights of the parties. The Sacured Party may take
such steps orinstitute such suits or proceedings in Its own name orin the name of the Deblors orin
ihe hamas of the parties jointly. The Secured Party hershy agrees o give the Deblors hotice of any
stepstaken, or any auits or procaedings Institutad, by the Securad Party pursuant ta this paragraph.

13. Nofices. All nolices, consents, requests, Instructions, approvals, and other
communications hereunder shall be inwriting and shall be deemed givenwhen dalivared personally,
or three days after being sent by first-claga mail, postaga prepald, or when dispatched by felex or
tacaimile Tansmiseion, with receipt confimied, to the party to be nefified at the address or tha
facsimile numbers listed below.

If to the Debtors: Thomyeroft, Giles & Co., Ine
123 Chestnut Street, Suits 204
Philadelphia, PA 12108
Aftn; Kathryn Rlepe Chambers
Fax: (215} 674-1775

FagtShip, Inc.

123 Chesinut Street, Suite 204
Philadelphia, PA 19106

Atn: Kathryn Riepe Chambers
Fax: (215) 574-1776

PATENT
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red " 855 as IRA Custodian
Io the Secured Parly jor Ronald H. Colnett

ofo Ronald H. Colneid
2865 Pacific Avenue

San Francisco, CA 94115
Tel: (415) 567-5434

Fax: (415) 567-3294

with copy to: Salomen Sinith Bemey

| Re: Acct No. 546-68926-11-017
Arin: Richard Miller
1 Sansame Street, 35th Floor
san Francisco, GA 84104
Tel: (415) 984-6670

parly may change the sddress and facsimila numbers fisted above by natifying the other
partles of such changa in the manner provided by this Section 13

This Security Agreement may be amended at any time by written

15. Waiver. No failurs or delay on the part of the Secured Party In exercising any right,
ramedy, powsr, or privilega hersunder shall operate as a waiver therecf of of any other right,
remedy, power, or privilege of the Securad Party hereunder: nor shall any partial exarcise of any
such right, remedy, power, or privilege preclude any other ar further exercise thereof orthe exerclse
of any other right, remedy, power, or privilege. Neither the exacution of, nor any provision in, this
Securify Agreement shall be construsd as a waiver by the Secured Parly of any defauli under the
Motes existing on the date henecf.

18.  Costs. The Debfors shall promptly reimburse the Secured Party for anyand all costs
and expenses, including but not limited to, the reasonable fees and disbursements af counsel tothe
Secured Party. which the Secured Party may incur in conhection with (a) tha enforcamant of the
ights of the Secured Party In connection with the Nate and this Sscurity Agreement, {b) the
protection or perfection of the Secured Party's rights and Interssts heraunder, (c) the cxercise byor
for the Secured Pariy of any of the rights or powers herein conferred upon the Secured Party, end
(d) the prosscution or dafense of any actian o pracaading by or ageinst the Socured Party ar the
Debtors conceming anmy matier ariging out of_connected with, or relatsd to the Notes orthis Security
Agreemant or any of the Collateral.

17.  Govamning Law. This Sscurity Agreement shall ba govarned by and construed In
accordance with the laws of the State of Delaware except In regards 1o the provisiona gaverning
choice of laws.

18.  Severabjity, Each {erm or provision of this Security Agresment shall be valld and
enforceable to the full extent parmittad by |aw. Shoulkd Bny term or provision In thie Sacurity

Agreement ba held Invalld, llegal, or unenforceabls, the remainder of tis Securlty Agresment,

incuding the application of such term iu the extent not invalid, illegal, or unenforceable, shall notba
affacted thereby and this Sacurity Agreament shall be interpratsd as if such tarm or provision, o the
extent invalld, llegal, or unerforcaable, did not exst
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16. Counterparts. This Saourity Agreement may be executed and delivered, Inclu
execution and dalivary by facsimile trarsmission, in counterparts, each ofwhich ghall be dearmed an
original and together chall consfitute one and the sama instrument.

op.  Enfire_Agreement This securlty Agreement constitutes the full and completa
undarstanding among the parties hereto with respect to the subjett matier hereof, and 5upemedes
all pricr agreaments, arrangements, and understandings, oral orwriten, between the partiss hereto
with respect to the subjedt matber hereof.

PATENT
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IN WITNESS WHEREOF, this Securlly Agreemant hag been duly exacuted by the partjas
hereto as af the date el 581 forth abova,

THORNYDROFT, GILES & CO.. INC.

By Jﬁﬁhqhﬁzaaph ﬂZLJQﬂA

Kathryn Ricpe Chambers
Exacutive Vica Prasident

FASTSHIP, INC.

By: W%M

Yaihnm Rieps Ghambars
Exacutive Vice Presidert

SEGURED PARTY
asf IRA CUSTODIAN FOR RONALD H. COLNETT

PN

MNama:

10
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Schadule A

Patents

1.

LL.E. Palent Number 5,080,032, issued January 14, 1992,

2 |J.5. Patent Number 5.120,349, iasued July 14, 1992,
a3 \.S. Patent Number 5,231 046, issued August 3, 1993
&, U.S. Patent Number 5,832,855, lssued November 10, 1938,
5. European Community Patant Numipar 80912546.4.
Patont Applications
1. Japanase Application Numbar 511843/90, filed Sepismber 20, 1990,
2. Japanese Application Nurnber 510628/92, fled October 1, 1093 |
35— ~Soufh Korean Appiication Number 82700812, fled Aprl §, 1892, - T
4. South Korean Application Number g2-702962, filed Qotober 2, 1993, _
Note: The Ja‘paneﬁe and South Koraan patant offices have racently issued patonts based
on these applications. Hawever, no patent numbers have yat bean lssued.
5. Morwaly Patent Application Number P821423.
6. Fintand Patent Application Numbar 821604,
Trademark Applications
MNona.

11
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ROMEL[P

COUMSEIORS AT LAW

BLANK-

Phone: (202) 771-5V69
Fax: f202) 572-8198
Email: nafi; ger@biankreme.com

February 18, 2004

VIA FACSIMILE: (703) 306-5995

Commissioner for Patents & Trademarks
Box Assignmetits
Washington, D.C. 20231

Re:  Recordal of Intellectual Property Collateral Security
Agreement between Thornycroft Giles & Co., Inc. and SSB as IRA
Custodian for Ronald H. Colnett
Our Ref.- 810754.00002

Dear Madam:

Enclosed for recordation is a “Security Agreement” showing the assignment of the
following U.S. Patents from THORNYCROFT GILES & CO., INC. ("ASSIGNOR") to
SSB AS IRA CUSTODIAN FOR RONALD H. COLNETT (“ASSIGNEE"):

Patent Number Title Issue Date
5,080,032 Apparatus for Producing Water July 7, 1991
Seal in Protective Tube of the
Submersed Pump of Gas Cistern

5,129,343 Monochull Fast Ship July 14, 1992

5,231,946 Monohull Fast Sealift or Semi- August 3, 1993
Planing Monohull Ship

5,832,856 Monohull Fast Ship with November 10, 1998

Tmproved Loading Mechanism

Watergare 500 New Hampshire Ave,, NW Washington, DC 20037
wivwr.BlankRome.com

Delaware s  Floida «  Mayland = Newlesey = NewYok = Ohio = Pennsylvaan ATE&N;&un, bC

§10754.00002/35606476v1 REEL: 014351 FRAME: 0338



02719704 12:04 FAX 202 944 3068

BLANK- ROME w
COUNSELORS AT LAW

Cornmissioner for Patents & Trademarks
February 18, 2004
Page 2
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Please charge all fees due in connection with the filing of this assignment document to
our Deposit Account Number 23-2185.

Should any questions arise concerning the recordation of this document, kindly contact
me at (202) 772-5945.

Please send all correspondence and the original document stamped with reel and frame
numbers to the following address:

Chrstopher J. Nafizger, Esquire
Blank Rome LLP

600 New Hampshire Avenue, NW
Washington, DC 20037

Respectfully submitted,

4‘-’”{*"‘—- (7 - /C)“

Brian C. Jones

Attorneys for Thomycroff, Gilés & Co. Inc.
CIN/tld
ce: Christopher J. Nafizger, Esquire
Enclosures

CERTIFICATE OF FACSIMILE

1 hereby certify that this correspondence is sent via facsimile (703) 306-5925 1o the United Statcs
Patent and Trademark Qffice, Assignment Branch, on February 19, 2004.

\B‘VJMB/\}(Q%

Tami DeVitis

PATENT
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BLANK h ROME w
COUMSELDRS AT LAWY

FAX TRANSMITTAL FORM

Date: February 19, 2004

TO: FIRM: FAX NO.: CONFIRMATION NO.:
1. | ASSIGNMENT DIVISION | UNITED STATES PATENT 703.306.5995 703.308.9723
& TRADEMARK QFFICE
From: Tami DeVitis # of Pages: 15
Phone: |[(202) 772-5873 (include cover)
Fax: (202) 572-1425
Email: devitis@blankrome.com Client/Matter #: 21075400002
Atty No.: {3054
ORIGINAL: WHEN COMPLETED:
Will Follow: Call For Pickup:
Will Not Follow: X Send Interoffice:

COVER MESSAGE;

GONFIDENTIALITY NOTE:

The documents accompanying this fax transmission contaln Information, which may be confidential and/or legally privileged, from the [aw firm of Blank
fiome LLP. The information is intended only for the use of the individual or entlty named on this ransmission sheet If you are net the Intanded
recipient, you are hereby notiflad that any disclosure, copying, distribution or the taking of ary action In rellance on the contents of this faxad Information
is strictly prohibited, and that the docurments should be retumed ta this firm immediataly. If you have received this In error, please notify us by telephona
immediately at the number lstad above, collect, s0 that we may arrange for the return of the orlginal documents fo us at no cost o you. The
unauthorized disclosure, use, or publication of confidential or privileged information Inadvertently fransmitted b you may result in criminal andsor civil
lizbility.

TRANSMITTED BY: DATE SENT: TIME SENT: TIME CALLED:

BUSY: NO ANSWER: WRONG NUMBER: NO CONNECTION:

Watergate 600 New Hampshire Ave,, NW Washington, DC 20037
202 844.3000 Fax: 202.944,3068

www.BlankRomea.com
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