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INTELLEGTUAL PROPERTY COLLATERAL SECURITY AGREEMENT

This intellectual Property Collateral Security Agreement is made as of Saplember 5, 2003
(the "Security Agreement?), by and among FASTSHIP, INC., a Delaware corporation (‘FSI"),
THORNYCROFT, GILES & CO,, INC,, a Delaware corporation ("TGG," and along with FSI,
callectively tha “Dabtars”), and GABRIELLA M. GROSVENOR (the “Secured Pary™).

REGCITALS

WHEREAS, F8] executed and dellverad to the Securad Party that nertm:n Convertikle Note
Due September 4, 2006 (the “Note”), In the emount of $25,000 that Is convertible into shares of
commeon stoek of F8I; and

WHEREAS, {0 induce the Secured Party to provide the finencing evidenced by the Nots, the
Debtors have agreed to grant to the Secured Party a seturityinterest i certaln intelloctual property
of the Debtors.

NOW, THEREFORE, ih consideration of the foregoing promises, and for othar good and
viluable consideration, the receipt and adequacy of which are acknowledged, the parties agree aa
Tollows:

1. Security Interest, To secure the complele and imely satisfaction of all obligatons of
FSI under the Note, tha Dabtors grant to and create In favor of the Secured Party a first priority
secUrity interast (the "Sacurity Interest™) in and fo:

{a)  the patent appllcations and patents of TGC listed In Schedule A, including
without limitation all proceeds thereof, such as, by way of example and not limitation, license
royakies and proceeds of infringemnent suits (collectively, the “Patents”); and

(b} the Intentio-Use (ITU") serviee mark applications of FSI listed in Schedule

A, any reglstrations resulting thersfrom and any renewals of those registrations (collectively,

the "Trademarks™, together with all of the goodwill of the business connected with the uze

' thereof, and symbolized theraby, and Including without tmitation all pracaeds thereof, such

as, by way of example and not limttatlon, lcense royaltles and procasds of past, prosent, or
future infringement or dilution, or far injury to the associated goodwill;

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

2, Represaptations gnd Wananties. The Debiors warmant and represent to the best of
their knowledge and belief that:

(@) the Patents are subsisting and have not heen adjudged invalid or
ug&nfnrc:lable, In whele or In part, and that each patent listad In Scheduls A is valid and
anforcaable;

() they are the respective sole and exclusive ownars of the entire and
unencumberad right, title, and interast in and o each of the Patents and Trademarks, free
ard clear of any liens, charges, and encumbrances, Including without limitation pledges,
agglgnments, llcensas, shop rightz, and covenanis by the Debtors not to sue third partias;
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{c}  they have the unqualified dght to enter into this Security Agreement and
perform its terms and have entered and will enter into written agreements with each of its
present and future employess, agents, and consultants which will enable tharn to comply
with the covenants hereln enntalned;

(d)  theywill, until all of FSI's llabilities arising under the Note shall have been fully
gatisfied:

{0 prosecute dlligently the patent applications and the trademark
applications listad In Schadule A;

() filewiththe U.S, Patent and Trademark Office "FTO") all documents
necessary to protect and presarve the Patents and Trademarks;

(i)  not enterintc any agresment which ia inconsistent with the Debiora’
obliggtions under this Sacurity Agreemant, without the prior written consent of the
Secured Party; and

(v}  notaell, tranefer, or dizpose in any way any right, fitls, orinterestinor
to any of the Collateral;

()  the Collateral llsted in Schedule A rapresents all the patanta and frademaris -

curmently held by the Debtors that are instrumental In the development of the FastShip
technology; and

§)) they will enfores their righte in tha Collateral and will actively defend against
any third party challengas to such rights.

The Pebtors do not wamant that the Palents or Trademiarks might not be Jeclared invalid i

challenged in court or that any pending patent or frademark applications will be successfully
prosecuted, The Debiors have disclosed on Schedule A all known oppositions to its patent
applications and all known frademarks substantially the same as the Trademarks, Any expenzes
incurred in connection with fulfilling the cbligations assumed under this paragraph shall be bome by
the Debtors.

3. Event of Default. An Event of Default by FS1 underany of the Notes or failure of the

Debinors to comply with this Security Agreemant constilules an "Evant of Dafault"

4, Remadiss.

{a) I any Event of Dafault shall hava cccurred and be sontinuing, the Secured
Party chall hava, In addition to all other rights and remadies given it by this Seaurty
Agrzement, those rights allowed by law and the rights and ramedles of secured parties
under the Uniform Commercial Cotle as enactad in any jurisdiction in which the Collaterat
may be located and, without limiting the generlily of the foregaing, the Secured Party may
immediately, without demand of petfformance and without other notica (axcept as set forth
below} or demand whatsoeverto the Debtors, all of which the Debtors exprassly waive, and
without advertisemnent, sell at public or private sale or otherwise realize upon the whole or
from time to time eny part of the Collatarad or any Intarast which the Deblors may have
theraln, at such prices as an agent of the Sscurmd Farty may deem best, and for cash oran
credit or for future delivery, without assumption of any credH risk, and after deducting from

2
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tha proceeds of sale or other dlsposlition of the Collateral all expenses (Including all
reasonable expenses for brokers' fees and legal services), shall apply the rasidue of such
procasds towarde the payment of FSFs liabilties under tha Nota. Any ramainder of the
praceads after payment in full of the liabliitles shall be pald aver to tha Debtors. Motios of
any sale or other disposition of the Collateral shall be given io the Debtors at least two
weeks before the time of any intended public or private sale or other disposition of the
Collaisral is k be made, which the Debtors hereby agrae shall ba reasonabla notica of such
sale or other disposition. At any such sale or ather dispasition, the rights of Secured Party
ars subject to the Debtors’ dight of redemption as provided by state law. Atany sals or sales
mada pursuant io this Security Agreement, any Secured Party may bid for or purchase, free
(to the fullest extent permittad by applicable law) from any ¢laim or right of whatever kind,
Including any equity of redermption, of the Debtors, any such demand, notica, claim, right, or
equity beirig heraby expressly waived and released, any part of or all of the Collateral offered
for sale, and may make any paymant on account thereof by using any clalm for moneys then
dua and payable to the Secumd Parly by FS] under the Note or otherwize, as a cradit
against the purchase prica. Tha Secured Fary shall in any =such sale maka no
represeniations or warranties with respect to the Collatzral or any part thereof, and the
Securad Party shall not ba chargeabla with any of tha obligations or ligblities of the Debiors,
The Debiors heraby agree (i) that they will Indemnify and hold the Sacured Farty harmlass
from and agalnstany and all clalms with respect to the Collateral asserted before the taking
of actual possession or control of the relevant Callateral by the Secured Parly pursuant to
this Security Agresment, or arising out of any act of, or omigsion to act on the part of, any
party (other than the Secured Party) prior to such taking of actual pessession or control by
the Secured Party (whethar asserted before or after such taking of ppssession or control), or
arising out of ary act on the part of the Debtors, or thelr agsnts, before or aftar the
commencement of such actual possession or conirol by the Securad Party; and (ji) the
Secured Party shall not have any llability or obligation to the Debiors arising out of any such
claim except for acts of willful misconduet or gress negligenca or acks net taken In good faith.
In any action hereunder, the Secured Party shall be entited if permittad by applicable law 1o
the appointment of a recalver, without notice, to take possession of all or any portion of the
Collateral and to exerclse sueh powers as the eourt shall confer upon the receiver.

{b) Upan the accurrence and during the continuence of an Event of Default, the
Debtors will, upon receipt by them of ary revenue, income, profits, or other sums in which a
gacurity interest is granted by this Security Agreement, payable pursuant to any agreement
or otherwise, or of any check, draft note, frade acceplance, or other instrument evidencing
an ohligation te pay any such sum, hold the sum in trust for the Secured Party, and forthwith,
without any notice or demand whatsoever (all notices, demands, or other aciions on the part
of the Secured Party baing expressiy walved), endorse, fransfer, and deliver any such sums
or instruments, or both, to the Secured Party to be applied to the repayment of the Note.

()] If the Debtors fall o make any payment or take any action required
haraunder, tha Securad Party may make such paymaents and take all sUch actions as the
Secured Party reaasanably deems nacassary to protect its sacurity interest in the Collateral
and/or the value therecf, and the Secured Party Is hereby authorized (without limiting the
general nature of the aulhorty harein above confemed) I pay, purchases, contest, or
compromise any lieng not expressly pemnitbed by this Security Aqreement. The Seeured
gﬁty will not be required to take any steps to preserve any rights against prior parties to the

ateral,
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5. Remedies Gumulative. All of Securad Party's rights and remedles with respectto the

Collateral, whether established by this Security Agreement or by the Nots, or by any other
agreaments or by law, shall be cumulstive and may ba sxarcisad singularly or concurrantly.

6. Power of Attorney, If any Event of Default shall have occurred, the Debtors hereby
authorize and empower the Secured Party to make, constitute, and appeint as its representstive the
Securad Party 88 tha Debtors' trua and lawful attomey-In-fact, with the power fo endorse the
Debtors” name an all applications, documents, papers, and instruments necessary for the Secured
Party to use the Collateral, or to grant or Issue any exciuslve or non-axclusive license of the
Callateral to any third person, ar necessary Tor the Secured Parly to assign, pledge, convey, or
othemwlse transfer tille in or dispose of the Collateral to any third person. The Debtors heraby ralify
all that such attomey shall lawfully do or cause to be done by virtue herzaof. This power of atiomey
ghall be irevocable for the life of this Sccurity Agreement.

7. Presarvation and Prolection of Securty Interest, The Debtors shall (2) execute any
and all doruments required by stete law, Belidng withour imitatan, UCC-1 inansing statamants
nacessary to perfect Secured Parly's Security Interast In the Collateral; (b) have this Security
Agreement racordad In the trademak filas of the Tredemarks and the patani files of he Palents in
the PTO and eny foraign patent office that aceepls security agreements for recordation in its patent
filag; and (¢) permit Secured Parly’s representatives from time to time to examine records rlafing o
the Collateral as well g5 the Debiors' books and records to discuss the affairs, finances, and
accounts of the Debtors with the Deblors’ officers, Upon the reasonable request of the Secured
Party, the Debtors hereby agres 1o duly and promptly exacute and deliver, or cause to be duly
exacuted and delivered, atthe cost and expense of the Debiors, such further Instruments aa maybe
necassary and proper, in the judgment of the Sscured Parly, to cany out the provisions and
puposes of this SBecunty Agreament or o perfect and preserva tha security Interasts in the
Callateral ar any porllon thereof purporied to bz granted under thls Security Agraement.

8. Priorities, The Debltors have valued the Collateral at $22,500,000. Accardingly, the
Sacurity Intarast shall ba sharad pari passu with (1) tha holders of those certain Convertible Notes
Dua March 16, 2000 in the aggregate amount of $2,000,000, () the halders of those cerialn
Canvertlhle Notes Dus July 20, 2600 In the aggregate amount of $1,500,000, () the holders of
thoee certaln Convertible Notes Due Movember 12, 2001 In the aggregata amount of $231,800, (Iv)
the holders of those certaln Convartible Motes Due December 16, 2001 in the aggragate amount of
$403,850, (v) the holder of that certaln Corvertible Nofs Dua Dacember 16, 2001 inthe amount of
$250,000, (vi) the halders of those certaln Convertible Notes Dus January 20, 2002 Inthe aggragate
amount of $100,000, {vii} the halders of those certain Convertible Notes Due April 1, 2002 in the
aggregate amount of $76,000, (viil) the holder of that ¢ertain Convartible Note Due April 28, 2002 in
the amount of $25,000, (ix) the holders of those cartaln Canveriible Netes Diye May 5, 2002 In the
aggregate amount of $325,000, {x) the haldars of those certaln Converiible Notes Due May 18, 2002
In tha aggregata amount of $200,000, (x1) the holder of that certain Convertible Note Due May 20,
2002 in the emount of $100,000, () the holders of those cerlaln Convertible Notes Dus May 23,
2002 in the aggregate amount of $27%5,000, (xIi) the holder of that certain Convertible Note Due
June 1, 2002 in the amount af $217,700, {xiv) the holders of those cartain Convertible Notes Due
June 15, 2002 in the aggregate amount of $180.000, (xv) the: holder of that eertain Conwvertibla Nobe
Due June 23, 2002 in the amount of $560,600, (xvi) the holder of that cersin Convertihla Noie Dua
July 7, 2002 In the amount of $150,000, (odl) the holder of thiat certain Gonvertible Note Due July 8,
2002 In the amount of $100,000, (xviii) the holders of those certain Converllble Notes Due July 13,
2002 In the aggragate amount of $75,000, (x1x) the helder of that certain Convertible Note Due July
26, 2002 in the amwourdt of $26,000, (3 tha holder of that certain Convartible Nofe Due July 26,
2002 |n the amount of $25,000, {xod) the hclders of those certaln Convertlble Notes Due August 3,
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2002 in the aggregate amount of $150,000, (xxil) the holder of that certain Convertibie Nate Due
Seplember 2, 2002 in the amount of $535,265, (odii} Mellon Bank pursuant to the terms of that
certmin Loan Agresment dated ag of September 9, 1999 (as amended) in an amount up o
$3.500,000, (s0dv) the holder of that certain Gonwertlble Note Due October 11, 2002 in the amount of
2100,000, (xxv) the holder of that certaln Converiible Nota Dus October 28, 2002 In the amount of
$67,000, (s00vi) the holder of that certain Convertible Mote Due December 7, 2002 in the amount of
31,100, (xaxvi§) tha holder of that certain Convertible Nots Dus Fabruary 13, 2003 in the amount of
$31.100, (xooviil) the holder of that certain GConvertible Note Due February 23, 24903 in the amount of
§25,000, (odx) the holder of that certaln Convertible Note Dus March 1, 2003 In the amaurt of
$100,000, {oxx) the holdar of that certain Convertible Note Due March 9, 2003 in the amourt of
$150,000, (ood) the helder of ihat certain Converlible Note Due April 20, 2003 in the amount of
$50.000, (0odi) the holder of that certain Converfible Note Dus May 24, 2003 In tha amount of
$50,000, (oodll) the holder of that certaln Convertible Note Dus June 4, 2003 in the amaunt of
$100,000, (ocdiv) the holder of that certaln Convertible Note Due June 15, 2003 in the amount of
$27,990, (oov) the haldar of that certain Convertibla Nota Dua July 5, 2003 in the amount of
$25,000, (oo the holders of those certaln Convertible Notes Due August 22, 2003 m the
aggregate amount of $115,050, (o) the holders of those certain Convertible Motes Due
September 20, 2003 in the aggregate amount of $810,000, pocxviil) the holder of that certain
Convertible Note Due Ccotobar 10, 2003 in tha amourrt of $100,000, (oxix) the holders of those
cortain Convertble Notes Dua October 15, 2003 In the aggragate amount of $42,298, (4) the holder
of that eertain Convertible Nofe Due November 9, 2003 in the amount of $100,000, (xI1) the holder of
that certain Convartible Note Due Navambar 10, 2003 in the amount of $100,000, (xIl) the holder of
#hat certain Converilble Note Due Navember 13, 2003 in the amount of $25, 168, (i) the holder of
that certain Convertible Note Dua Novermnber 14, 2002 in the amount of $15,000, (xliv) tha holder of
tfat certain Convertible Note Due December 14, 2003 in the amount of $25,000; (xlv) the haldar of
that cariin Converticle Note Due February 14, 2004 in the amount of $65,000, (dvi) the holder of
that certain Convarthia Note Due February 25, 2004 In the amaount of $35,000, (dvii} the holder of
that certaln Convertible Note Due February 26, 2004 In the amount of $6,220, (xvilf) the holder of
that cartain Convertible Nota Due March 20, 2004 in the amount of $500,000, (dix) the holder of that
certain Convertible Note Due March 29, 2004 in tha amount of $25,000, {1) the holder of that certaln
Converilble Note Due April 2, 2004 in the amount of $250.000, () the holder of that certain
Converlible Note Due April 3, 2004 In the amount of $25,000, (i) the holder of that certaln
Convertible Note Dus May 9, 2004 in the amount of $300,000, (i) the holder of thal certain
Convertible Nota Dus May 20, 2004 in the amount of $100,000, (liv} the hoider of that cenain
Convertible Note Due May 21, 2004 In the amount of $26,000, (iv) the holder of that certain
Converlible Note Pua May 22, 2004 In the amount of $25,000, (Ivi) the holder of that certaln
Convertible Note Due May 23, 2004 in the amount of $25,000, (Vi) the holder of that certain
Convertipla Note Dua Juna 20, 2004 in the amount of $26,000, (Wii)) the holder of that certain
Converible Note Due Juna 23, 2004 in the amount of $25,000, (lix) the holdar of that certain
Converible Note Due July 22, 2004 In the amount of $50,000, {Ix) the holder of that certaln
Convertble Note Dus July 23, 2004 in the amount of $25,000, (1) the holder of that ceriain
Convertble Note Due July 24, 2004 in the amaunt of $50,000, {Ixii) the holder of that certain
Convertihle Note Due August 2, 2004 in the amount of $25,000, (ixil) the holder of that cartain
Convertible Note Due Auguet 13, 2004 in the amount of $25,000, {iv) the holder of that certain
Convartible Mote Dua August 23, 2004 in the amount of $25,000, (kv) the holder of that certain
Convertible Note Dua Sapternber 16, 2004 In the smount of $25,000, (bovi) the holder of that certaln
Convertible Noke Dua Jahuary 22, 2005 In the amaunt of $50,000, (Ixvil) the holder of that certain
Converlible Note Due January 23, 2005 In tha amount of $25,000, (xvill) the holder of that cerain
Convertibie Note Due January 29, 2003 in the amount of $50,000, (ixix) the holder of that certain
Converlible Note Due February 3, 2005 in the amount of $50,000, (Ixx) the hokler of that certain
Convertible Note Due February 4, 2005 In tha ameurt of $20,000, (bed) the holder of that certaln
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Corvertibla Note Due March 4, 2005 In the amount of $20,000, (hodl) the holder of that cantaln
Canvertiblo Note Dus March 5, 2005 In the amount of $7,775, (bodi) the holder of that certain
Convertibls Note Pue March 8, 2005 in tha amount of §12,440, (bodv) the holder of that certaln
Canvertible Neta Due March 7, 2005 In the amount of $31,100. (bxv) the holder of et cartain
Convertible Note Due March 10, 2005 In the amount of 350,000, {koo) the holder of that cartain
Convertible Note Dus March 11, 2005 in the amount of $50,000, (hawvii) the holder of that certaln
Convertibla Nots Due March 19, 2005 in the amount of $50,000, (boxvili) the holder of that cartain
Canvertible Note Dua March 31, 2005 in the amount of $49,023, (Ixxix) the holder of that certain
Converiible Note Due May &, 2008 In the amount of $50,000, (o) the helder of that certaln
Converlible Note Dus May 21, 2006 in the amount of $50,000, (bood) the halder of that certain
Convartiisle Mote Bue June 4, 2005 in the amount of $26,000, (aii) the holder of thet cartain
Convertible Note Due July 1, 2005 In the amount of $18,000, {bocdil) the holder of that certain
Canveriible Nete Due July 17, 2005 In the amount of $600,000, (keodv) the holder of that certaln
Converlible Note Due July 28, 2005 in the amount of $50,000, (bocov) the holder of that certain
Converiible Note Dus August 5, 2005 in the amount of $50,000, (baov) tha holders of those cartain
Converlible Mates Dus August 8, 2005 In the aggregate amount of $125,000, (beavil) the holder of
that certain Converfible Note Due August 11, 2005 in the amount of $50,000, (hoowvill} the holder
of that certain Gonvertible Note Due August 12, 2005 in the amount of $60,000, (becdx) the halder
of that certain Converlible Note Due August 26, 2005 In the amourrt of 380,000, {xc) the holder of
that certain Convertible Note Dus August 27, 2005 in the atnount of $75,000, (xci) the holder of that
certain Convertible Note Due August 28, 2005 in the amount of $50,000, (xcii) the halder of that
carain Convertibla Note Due August 29, 2005 in the amount of $25,000, {xdll) the holder of that
certzin Convertible Note Due October 15, 2005 in the amount of $25,000, (xclv) the holder of that
certaih CGonverdble Note Dua Octobsr 28, 2005 in the amount of $60,000, (xcv) the holder of that
certain Converlible Note Dua Movember 20, 2005 Ih the amount of $500,000, {(xevi) the holder of
that cartaln Canvertihle Nota Dua Becamber 5, 2005 [n the amount of $50,000, (xevil) tha holder of
that certain Converilble Note Dua Dacember 18, 2005 In the amount of $25,000, (xcviil) the holder of
that certain Convertible Note Due February 13, 2008 in the amount of §10,000, (weix) the holder of
that certain Convertible Nole Dua March 4, 2006 in the amount of 100,000, (c) tha holder of that
cetaln Convertible Note Due March 5, 2008 In the amount of $200,000, (d)the holder of that certain
Converfible Note Due March 20, 2006 in the amount of $25,000, (¢ll) the helder of that certaln

" Convertible Note Dua April 2, 2006 In the amount of $160,000, (clll) the holder of that cerialn

Convertible Note Due April 3, 2006 in the amount of $40,000, (civ) the holder of that certaln
Convertible Nots Due April 21, 2008 in the amount of $20,000, (cv) the holder of that centain
Convertible Nota Due April 24, 2006 In the amount of $26,000, (cvi) the holder of that certain
Converfible Nole Due April 27, 2008 in the amount of $100,000, (cvil) the holdar of that cartain
Convertible Note Due May §, 2006 in the amount of $20,000, (covil) tha holder aof that cartain
Converiible Note Due May 11, 2008 In the amount of $25,000, (cix) the holder of that certaln
Converiible Note Due May 18, 2006 In the amount of $25,000, {cx) the holder of that certain
Converlible Nota Due June 11, 2006 In the amount of 360,000, (cxi) the helder of that certain
Convertible Note Due June 17, 2008 in the amount of $25,000, (i) the holder of that certain
Converdible Note Due July 6, 2006 In the amourt of $50,000, (cxdll) the holder of that cartaln
Converfible Note Due July 16, 2006 in the amount of $60,000, (exiv} the helder of that certain
Converiible Note Due July 22, 2006 In the amount of $26,000, (@) the holder of that certin
Convartible Nate Due August 3, 2008 in the amount of $100,000, (cxvi) the holder of thet cartain
Converfible Note Due August 13, 2008 In the amount of $40,000, (exvil) the holder of that cerain
Convertible Nobe Due August 14, 2006 in the amount of $60,000, (exvill) the holder of that certaln
Convertible Nota Due September 1, 2006 In the amount of $100,000, (cxix) the holder of that certain
Corvertible Note Dua Septernber 2, 2006 in the arnount of $100.000, (oxx) the holder of that cerlein
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Gonvertible Note Due September 3, 2006 in the amount of 225,000, and (ood) parsans or enfiies
that may provide debt finaricing to the Deblors in the future in an amaunt not o excead $4,360,123.

9. Tarmination. At such fime as FE| shall compilotely satisty all of the liabilities arising
under the Notes, this Securlty Agmement shall terminate and Secured Parly shall execute and
deliverto the Debtors at the Debtors” expense all instruments as may be necsssary or proper o re-
vast in the Dabtors’ clear fitla to the Collateral subjact ta any disposition theraof which may have
beer made by the Secured Party pursuant hereto.

10,  Assignablity. The parties hereio may not assign any of thair rights or abligations
hereunder except with the exprees wiitten conssnt of sach of the other parties hereto, which
consent may be withheld for any reason, The benefits and burdens of this Sacurity Agreement shaill
inure to the benefit of and be binding upon the respective successors and permittad assigns of the

parties.

11.  Continyation and Reinstatement The Dehtors further agree that the securify interesi
granted hereunder shall cantinue to be effective or be relnstated, as the case may be, fat any fime
paymant, o any part thereof, of princlpal orinterest on the Note is rescinded or must otherwise be
resiorad by the Securad Party upon the bankruptey or recrganization of FSI or othetwise,

12,  Thigd Parly Infringement. eta, The Dabiars agree thatif any person, firm, corperation,
orothar sntity shall do or perform any acts which an agent of the Sacurad Pary believas consfiute
an Infringement or dilutien ot any Trademark or Patent, of vislate or Infringe any right of tha Debtors
or the Secured Parly therein, or if any person, firm, corparation, or ather entity shall do or perform
any acts which the Secured Party believes constitute an unauthorzed or unlawlul use thereof, fhen
and in any such event, at any time whila an Event of Default is continuing, the Secured Party may
and shall have the right o take such steps and Institule such suits ar proceedings a= the Secured
Party rmay deem advisable or necassary io prevent such acts and conduet and to secure damages
and other relle? by reason thereoi, and fo generally take such steps as may be advisable or
nacassary or proper for the full protection of the rights of the partias. The Secured Party may taks
suich stepe or Instituts such sults or praceedings in Its own name or in the name of tha Debtors orin
the names of the parties jointly. The Secured Party hereby agrees to give the Debtors notice of any
steps taken, of any suits or pmoasdings instituted, by tha Secured Party pursuant o this paragrapt.

13.  Nofices. Al notices, consents, requests, Instructions, approvals, snd other
communications hereunder shall be Inwriting and shall be deemed given whan delivered personally,
or ihree days after being sent by first-Class mail, pestage prepaid. or when dispaiched by telex or
facsimile transmission, with recelpt confirmed, 1o the party to ba notified at the eddresa or the
facsimile pumbars listed below:

If to the Debiors: Thomyerott, Glies & Co., Inc.
123 Chastnut Sirest, Suits 204
Philadeiphla, PA 19106
Attn: Kathryn Rlepe Chambers
Fax: (215) 574-1775

FastShip, Inc.

122 Chestrut Straet, Sulta 204
Philadelphiz, PA 19106

Atin; Kathoyn Rlepe Chambers
Fexc (215) 5741775
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If to the Sacured Party: Gabrlella M. Grosvenor
4§06 Northside Clapham
London 8W4 95H England
Tel: 011-44-207-228-7012

Any party may change the addrass and facsimile numbers Ested above by notifying the ather
partles of such changa In the manner provided by this Section 13.

14. Amendment This Sacurity Agreemant may be amended at any time by written
Instrument exesuted by the parties hereto.

15.  Waiver, Nofallure or delay on the partof the Secured Party in exerelsing any right,
remedy, pawer, or privilege hereunder shall operale as a walver thereof or of any other right,
remedy, powar, or privilege of tha Secured Parly hareunder; nor shall any partial exerase of any
such right, remedy, pewer, or privilege preciude any other orfurther exerciss thereof or the exerclse
of any othar right, remedy, power, or privilege. Nelther the exacution of, nor any provision In, this
Sacurity Agreement shall be construed as a waivear by the Secured Party of any default under the
Nolos existing on the date hereof.

18.  Cosis. The Debtors shal promplly reimburse tha Becured Party forany and all costs
and expensss, including but not limited 1o, fhe reasonabla feas and disbursaments of counsal o the
Sacurad Party, which the Secursd Party may ineur In connecfior: with (2) the enforcement of the
rights of the Secured Parly in connection with the Note and this Security Agreement, (b) the
protaction or perfection of the Secured Party's rights and inferests hereunder, (¢) the axercise by or
for the Secured Party of any of the rights or powers herein conferrad upon the Sacurad Parly, and
{) the prosecution or defense of any action or proceeding by or againet the Secured Party or the
Debtors concerning any mattar arlsing out of, connected with, or related i the Notes or this Security
Agreamant or any of the Callateral.

17. Goveming Lsw. Thie Security Agreement shall be governed by and consirued In
accordance with the laws of the State of Delaware except in regards to the provislons governing
cholce of laws.

18, Seversbiltty. Each term or pmvision of this Secudty Agreement shall be valld and
enforceable to the full extent permittad by law. Should any term or proviglon in this Securlty
Agreement be held invalid, illegal, or unenforeeatle, the remainder of this Security Agreemett,
including the application of such term to the extent nat Invalid, ilmgal, or unenforcsable, shall notbe
affecied therebyand this Security Agreement shall be Intarprated as if suih term or provislen, to the
extent invalid, illegal, or unenforceable, did not exist.

19. Counterparts. This Security Agreement may be executed and delivared, including
exacution and delivery by facsimile transmission, In counterparts, each of which shall be desmed an
original and fogether shall constitute one and the same instrument,

20. Entice Agreement. This Security Agreement constitutas the full and complote
understanding among the partias hereto with respect to the subject matier hereof, and aupersedes
all prior agrements, amangsments, and understandings, oral orwritien, between the parties hereto
with eepect 1o the subject mattar haraof.
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: IN WITNESS WHEREDF this Security Agreemnt hag baen clul:,r exemtad bythe parties
‘hereto as of the date first set forth abwe

THORNYCROFT, GILES & CO., INC.

m%mﬁ

Kathryn Riepe Chambers
Executive Vice President

FASTSHIP, ING.

Kathnm ﬁepe Chambars

Executive Vice Prasident

SECURED PARTY
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Schedule A
Patants
1, L.S. Patant Number 5,080,032, issued January 14, 1992,
2 11.5. Patent Number 5,129,343, issued July 14, 1602
a U.8. Patent Number 5,231,846, lssuad August 3, 1963,
4 .S, Patent Number 5,832,858, lssued November 10, 1998.
] European Communily Patent Number 90912549.4.
Patent Applicatione
1. Japanesa Application Number 511843/80, flled September 20, 1920,
2 Japanese Application Number 810828/62, flled October 1, 1893.
3 South Karean Application Number 92-700812, filed April 8, 1992,
) South Korean Application Number 32-702962, filed Oclober 2, 1993.

Note: The Japanese and South Korean patent offices have recertly issued patents based
on these applicafions. Howsver, no patent numbers have yet been issued.

5. Norway Patant Application Number PS21423,
5. Fintand Patent Application Mumbar 921801.
Trademark Applleations

MNone.
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