02719704 11:58 FAX 202 944 3068 ) dood/015

RECORDATION FORM COVER SHEET 1.8, DEPARTMENT OF COMMERCE

PATENTS ONLY T
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1. Heme of conveying pertyllss): L 2. Name and.addrasw of recelving perty(ies):

Thomyaroft, Glles & Co.. Inc. Neme; James P. 0'Connell

Internal Addreas:

L

Additionel nama(s} of conveying party(led) attached? O Yea B Mo Stract Addrese: 27% Chesire Circle

3. Nuture of Conveyance:

O Asolgnmint O Merger - ' oy VEst Chesterg,,, PA  2,19380
M Security Agreamant 1 Changs of Narms e -
O Othar - Additonal namals) & wddrespas(es) atiachad? ' oYes ® No

Exmoution Date: September 30, 2003

4, Application number{s) or patent number(s): :
¥ this document I3 baing filed tagather with & now appiiontian, the sxecution dats of the spplication &:

A. Prtert Application No.(s) | B. Putant Hotsl, 5,080,032
: : | 5,129,343
5,231,946
5,832,856

Additional numbers attached?  Yes B Mo
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- ' ' 7., Total fas (37 CFR 3.41): $.160,00
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Street address; 600 New Hampshire Ave., NW,
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CH $150.00 232185 5S080032
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INTELLECTUAL PROPERTY GOLLATERAL SECURITY AGREEMENT

Thie Intellectual Property Collsteral Securlly Agreement Is mada es of September 30,
2003 (the “Security Agresment”), by and emong FASTSHIP, INC,, & Delaw?ra corparation
#FSIM), THORNYCROFT, GILES & CQ., INC., a Dalawars corporefion (*TGC," and along wilh
FSI, collectively the *Debtors™), and JOHN F. Q'CONMELL (the "Secured 2arty").

RECITALS

WHEREAS, F$! executed and delivered to the Secured Party thal certaln Converlible
Nole Due Septamber 28, 2006 {the "Note"), in the amaunt of $50,000 that Is convertible Into
shares of eammon gtock of FEL and

WHEREAS, lo induce the Secured Party to provida tha finenging evidenced by the Note,
the Debtors have agreed to grant to the Sscured Party a security interest In eertain Intellectual
preperty of the Debtors.

) NOW, THEREFORE, in consideraticn of the foregaing promises, and for other Jood and
valuable congideration, the recalpt and adequacy of which are acknowledged, the parlies agree
as follows: . -

1. Securty Intergat. To secure the complete and tmely satisfaction of 2! obligatons
of FS| under the Note, the Dsbtors grant tc and create in favor of the Secureg Party & first
priority security interest (the “Security Interest’) In and to:

(a) thepetentapplications and patents of TGC listed in Scheduls A, Including
without Imitation all proceeds thereof, such as, by way of example and not limitation,
license royaltias and proceeds of infringement sults (collectively, the “RPatents”); and

() the Inteni-te-Use (CITU") service mark applications of F8! listed in
Schedule A, any reglstrations resulting therafrom and any renewals of those regisirations
(collectively, the “Trademarks™, logether with all of the goodwill of the busingss
connecled with the use thereol, and symbolized thereby, and including without limitaton
all proceeds thereof, such as, by way of example and not lim!tation, license royallies and
procsacs of past, present, or future infrngement or dllution, or for Injury © he
associated goodwill;

™~
all the foregoing of which are collectivaly called "Collateral "

2. Representations and Wairanties. The Debtors warent and represent ta the best
of their knowledgs and belfef that:

(@) the Patents are subsisting and have not bean adjudged invalid or
unenforceabls, in whole ar In parl, and that each patent listed in Schedule Als valld and
enforceable:

i(b) they are the ragpeciive sole and exclusive owners ol the entlre and
unencurnbered right, tte, and Intereat in and to each of the Patents and Trademarks,
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Including without firitatian

and covenants by the Deabtors nol 1o UE

thay have the unqualifled right o enter Inia this Securily AYresmen- and

perform its terme and hava entered and will enter into written agreeme 1te wilh each of s

present and future employees. &

with the covenants herein cantalned:

{d)
fully satisfiad:

() prosecute diligently the patent applicationa and
appiications lsted In Schedule A

)

doeuments necessary

an-

consent of tne Secure

file with tha U.S.
to protect and presarve the

not enter into any
Debtors' obligation

gents, and col sultents which will enatle therm 1o comply

they will, untli a1} of FSI's liabilites ansing sader the Not2 shall have 2eh

the irademark

Patent and “rademark Office ~pTC" all

Patents and Trademarks;

agreemant which: 1§ Inconsisien. wilh the

2 ynder this Becurily Agreaimant, withoul, IFe priar weitien

d Party; and

(v)  notsell, ransfer, or disposa In any way any fight, fille, or interastin
or to any of the Collateral; '

(e the Coliateral listed
trademarks currenty held by the De
FastShip technology, and

they will enforce their rig

in Scheduls A
htors that are insirurnenta! in the devaloprent uf the

reorasents 3l he pa:ents and

mte in the Collateral and wil actively defend

against any third party challengss to such rights.

Tna Deblorsdo notwarrant that the

it challenged in court or thatany
prosacuted. The Debtors hava

applications and all known trademar
expenses incurred in gonnection with

ghalt be borne by the Debtors.

a. Event gf D

4. Remedies.
(2) Ifany Evant of
Farty shall have,

Agreemant, inose

pending pa

P atants or Trademarks might natbe declarec invalid
tent or trademark appllcations will be suceasatully
disciosed on Schedule A all known oppestions to its patent
ks spbstariizlly the same 28
fulfilling the obligations asgumed

ine Tredemarks. Any
undar this paragraph

i An Event of Default by FE under any of tha Notes or fziure of
the Dabtors to comply with this Saeurity Agraement constitutes an

"Evant of Defaull’

Default shafl have occurrad and be continuing, the Secured
in zddltion to all cther rights and remadies given it by this Sacurity
fghts allowead by law and the rights and remedies of gacurad padies

ynder the Uniform Commercial Code as$ enacted in any jurlsdiction n which the

2
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Collateral may be located and, witheut limiting the generallty of the ior;gmng. e
Secured Party may immediately, without damand of performance ang without ather
notice (except as set forth betow) or demand whatsoaver io the Debtors, all of whien the
Pebiors expressly waive, and without advertisernant, sell at public or private sale of
atherwise reglize Upon the whole or from {ime to time =ny part of the Collatsrai o any
interast which the Deblors may hava theraln, at such prices 3 an agent of the Sex uqad
Party may deerr pest, and for cashoron credit or for future dallvery, w’.tno,it_aasu!m:-lmn
of any cradit risk, 2nd after deducting from the oroceeds of sale of olhet dignosition of
the Coliatersl all expenses (Inciuding reascnable expensesfor brokars' fees and I_e.gal.
servicss), shall apply the residue of such procesds .owerds tha payment cf F8l's
liabllitas under the Note. Any rarnginder of the proceads after payment in full of ha
lzabitties shall be paid over fo the Debtore. Notige of any sale o other alspos flon ¢t the
Coliateral shall ba given to the Debtors at least WD WEBKS before the time 21 any
intandad public or private sale of oiher dispesition of the Collateral is \o ba made, vehich
the Dablors hersby agree shall be reasonabie notice of such sale o ather disposition.

Al any

such sale or ather disposition, the rights of gecured Party are subject o the

Deblorg' right of redemptian &8 provided by stale law. At any Saie or sales made
pursuant fo this Secarily Agresrment, any Secured Party may bid for or nurchass, free (o
the fullast extent parmitted by applicable law) from any claimn or right of whataver klnd,
inciuding any equily of redemption, of the Deblers, any such derrand. rotcs, ciairm, Aanlt,
or equity being hareby axprogsly waived and relgased, zny part of or 2! of the Colieleral
offered for sale, and may make any payment an acceunt therecf by Lsirg any sain for
moneys then due and payable tothe sacyred Party by FSI under the Noe or atheraise,
as a credit against the purchase price. The Securee Parly shal: In any such 3ala inake
no representations or warraniies with respect ia the Colateral or any pa:t tnareof. and
the Secured Party shall nat be shargeable with any of \re obligations or liabillies of the
Debtars. The Deblors noreby agree () tnat thay will irdemnlfv and nole tha Secured
Party harmless from and against any ang all claims with respect to e Collateral
asserted befare the taking of acluzl possassion or centrol of the relevani Collateral by
the Securad Party pursuant 1o this Securily Agreement, ar arising out of any act of, or
omisslon te act on the part of, any party (other than the Secured Party) prior 10 suen
taking of actual possessian or eonirel by the Secured Parly (whethar asseried befgre or
sftar such taking of passession of contral), or arising out of any act an the oart cf the
Debtors, or their agents, bafare arafter the cormenaerment of such acial meeseasslon oF

control

by the Secured Party; and (il) the Securad Parly shall not have any nakiity or

ohligation to the Debtors arleing out of any such caim except for acts of willlful

misconduct or gress negligence or acts nok laken In goad faith. 'n any BLon heraunder,

~ ihe Secured Party shall be enttled It permitied by applicable law 0 the appointment of a
receiver, without natlce, to take possession of all or any partion of (he Collateral and to
axgrclse such powers as ihe court shall confer upeon the receivar,

(b)  Upon tha occurmence and duting the continuance of ar Evant of Cefault,

fhe Deblors will, upon receipt by them of any revenus, INCOME, mrofits, or otner sums in
which a sacurity interest is grented by his Sagurity Agreement, payahte pursuant b 2ny
agreement or otherwise, or of any check, draft ncta, rade acceptance, ot olher
instrumnent gvidencing an obligation to pay any such surm, hold tha sum In trust for the
Sacured Party, and forthwith, without any notice or demand whatsoever (sl nollces,
demands. or other actions on the part of the Secured Party being expressly walved),
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ondorse, transfer, and deliver any such sums or instrumnants, or both, ta the Securad
Party o be applied to the repayment of the Nate.

(¢) If the Debtors fall to make any payment or iake any achion raguired
hereunder, the Secured Party may maka such payments and lake all such actons asthe
Secured Parly réasonabiy deems necéssary (o protect its securlly interast ir the
Collateral and/or the value thereof, and the Sacured Partyi9 hereby authcrized (without
jmiting the general nature of the authorily herein above conferred) «o pay, purch.ase,
contsst, or compromise any lians nat oxpressly permitizd by this Securlly Agreernent.
The Secured Party will not be required to take any sleps 1o preserve any rights againsi
prior parties to the Collzteral,

B, Remedies Gumulatlve. All of Secured Party's rights and remed.as wilh respact io
the Collateral, whelhier astabllshea by this Secunty Agresment or by the Note, o by ary other
agreements or Dy 2w, shall be cumulative and may ko exarcised singularly or concurrently.

6. Power of Altomey. |f any Event of Default shall have occurred, the Dablors
hereby authorize end empower the Secured Party to make, conslitute, and appaint us its
representative the Sacured Party as the Dabtars’ e and lawful attomey-in-fact, with the pewer
{o endorse the Dehtors' nama on gl applicalions, documents, papers, and instruments
necessary for the Secured Pariy tc uze the Coliateral, or togrant orissua any @xelusive ornon-
exclusive llcense of the Collateral to any third parson, or Necessary for lhe Secured Farty to
assign, pledge. convey, or otherwlse transfer titie in or dispose of IPe Coluteral tw any third
person. Thea Deblers hereby ratify all that such atiorney shall lawlully &0 or cause tc be dang by
Jirtue harent. This power of altarney shali beirravocable for the life of this Securily Agreement.

7. Pregervation and Protectior of Security Interest. The Debtore shall {a) execuie
any and all documents raquired by slate law, including witheut Tmitation, uce- finarcing
statements necessary to perfect Sacured Party's Security Interest in the Collateral; (k) havs this
Securlty Agreement recorded in the trademark files of the Tradermarks and the palent files of the
Patents in the PTQ and any farelgn patent office that accepts securlly agreements for
recordatlan in lts patent files; and (c) perrnit Secured Party's representatives from time iolimeto
axamine records relating to the Collateral as weil as the Deblors’ bonks and records to JisCUss
the, effairs, finances, and accounts of the Debtors with the Deblors’ officers.  Upon the
reasenable request of e Secured Fary, the Debtors hereby agree Lo duly and sromplly
execute and deliver, or cause fo be duly executed and dellvered, grthe cost and expense of the
Dabtors, such further instruments as may be nacessary and proper, In the judgment of the
Sactirad Party, 1o carry out the provisions and purposes of thig Securlty Agregman or to perisct
and preserve the sequrity Interesis in the Colleteral or any porllon theygo’ plrpaorted ‘o be
granted under this Security Agreemsnt.

B. Priorifles. The Deblors have valuad the Collateral al $22,500.000. Accordingly,
the Securily Intarest shall be shared per passu with (1) the holders of those cerlaln Converibla
Notes Due March 16, 2000 in the aggregaie amount of $7,060,000, (i} the hotders of tnose
certain Converlible Notes Dua July 20, 2000 in the aggreyaie amoknt of £1,500,000, (Ih) the
hotders of those certaln Convertible Notes Dug November 12, 2001 in the aggregate amount of
$231,800, (iv) the holders of those certain Converible Notas Due Deeambar 15, 2001 In the
aggregale amount of $483 850, (v) the holder of that certain Canvertible Note Due Decembar
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16, 2001 in the amount of §250,000, (vi) the holders of those certain Converlibie Noles Due
January 20, 2002 In the aggregate armount of $100,000, {vil) the holders of thosa certain
Convertible Notes Due Aprll 1, 2002 intha aggregale amount af $75,000, {viil) the holaer of that
certain Convertible Note Due April 28, 2002 in the armount of $25,800, (ix) iha holders of lnose
certain Convertlble Notes Due May 6, 2002 in the aggregate amaunt of §325,000, (x) the
holders of those certaln convertible Notes Due May 18, 2002 In the aggregate amolnt of
£200,000, (xi) the ho'der of that ¢ertain Convertible Nate Dus May 20, 2002 in the arnount of
$100,000, (i} the holders of those certaln Convertidle Noies Due May 23, 2002 in the
agqregate amount of §275.000, (xlii} the holder ol that cerlan Canvertible Ncte Due cune 1.
5002 n the 2maunt of $217,700, {xiv) the holders of Inose cartain Cenvertible Mates Dus June
15, 2002 in the aggregate amaun! of $180,000, (xv) the noider of that ceriain Convertble Noie
Due June 23, 2002 in the amount of $50,000, {xvl) the holder of (hat gerlan Converbila Nole
Due July 7, 2002 In the amount of $150,000, (xvii) the hoider of that cartain Convertitla Mot
Due July 9. 2002 in the amount of $100,000. (xviii) the hoidars of those c2rtain Converlible
Notes Due July 13, 2002 in the aggregate amount of $75,000, (xIz) the holder of fhat sertain
Convertiots Nate Due July 28, 2002 n the amount of $25,000, (xx) the holder of that certain
Convertible Note Due July 28, 2002 In the amount of $25,000, {xxi) the halders of those cartaln
Converible Notes Due August 3, 2007 In the aggregate amount of 150,000, (xxil) the holder of
that certaln Convertible Note Due Sepiambar 2. 2002 in the amount of §535,265, (x«I11] Mellon
Bank pursuant to the terms af that cartain Loan Agreement dated &5 of September 9, 1699 (as
amanded) in an amount up to $3,500,000, (xxlv) the holdar af tihat certain Convertible Nate Due
Oiataber 11, 2002 in the arnount of £100,000, (xxv) Lhe nolder of lhat certaln Convertbla Note
Due Cctober 28, 2002 In the amount of $57,000, (0w} theshotder of et cartain Convertble
Note Dug December 7, 2002 in the amount of $31,100, (xxvi?) the hoider of that serfain
Convertibie Note Due February 13, 2003 in the amount of $31,100, {xxvill) the malder af that
cartain Converiible Note Dug Februery 23, 2003 in tha amount of $2%.000, (xex) thz helder of
that certain Convertible Note Due March 1, 2003 in the mount of $100,000, ocx) the hoklgr of
that cartain Convartible Note Due March 9, 2003 in the amount of $450,000, ixxx!) the haldar of
shat certaln Canvertibla Note Dua April 20, 2003 in the ameunt of $50,000, (i) g holcier of
fhat certain Convertible Nots Due May 24, 2003 in the amount of $50,000, (xxxiii) tha helaer of
that cerain Convertible Note Dug June 4, 2003 In the amount of $100,000, (xxxdv) the holer of
that certaln Convertible Note Due June 15, 2003 Inthe zmount of $27,980, (:xv]) tha helder of
ihat certain Gonvertible Nate Dua July 5, 2003 in the amount of 525,000, (0evi) Ihe holders of
those certain Converiible Notes Due August 22, 2003 In the aggregate amount of $115,080,
(x00evtl) the holders of those cartain Converiiole Notes Due September 20, 2002 in the aggregate
amount of $810,000, (oowvill) the holdar of that certaln Convertible Note Due Octaber 1C, 2003
i the amount of $100,000, (xxx/x) the halders of those certain Convertible Noles Dug Cciober
1522003 In the aggregate amount of 342 208, (xl) the holder of that eertain Convertibla Nole
Dus November 8, 2003 In the amount of $100,000, (<l the holdsr of that gartaln Converlible
Note Due Nevember 10, 2003 In the amount of £400,000, (xlil) the helder of that certain
Convertibie Note Due Novernber 14, 2003 in the amount of $25 168, (x!lil) the holder i that
eartain Converible Note Due November 14, 9003 in the amount of $15.000. fxliv) the holder of
that certain Convertible Note Duo Decemrber 14, 2003 In the amounl of $25.099; (xiv} the holder
of thal ¢artain Convertible Note Due February 14, 2004 In fhe amount of 565,000, (xivi] Ihe
holder of that gertain Convartible No& Due February 25, 2004 in (he emourt of £35.000, (xvil)
the holder of that cerlain Convertible Note Due February 26, 2004 in the ¢mount of $6,220Q,
(xivili) the nolder af that eertain Convertble Note Dua Marah 20, 2004 in the armount wl
$500,000, (xlix) the holder of that cartaln Convertible Note Due March 28, 2004 in the amount of
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25,000, (1) the hoider of that certain Convertlble Nots Due April_ 2, 3004 In the amount of
$250,00D, (1) the holder of that cartain Convertible Note Dus April 3, 2004 in the amount of
$25.000, () the holder of that certain Canvertiole Nate Due May 9, 2004 lr_-| the amount of
$300,000, () the holder of that certain Convertible Note Dus May 20, 2604 in tha amount of
£100,600, (iv) the helder of that certain Converiiole Note Due May 21, 2004 in the amcunt of
25,000, (Iv) the holder of that certain Convertibie Note Cue May 22, 2004 in the amount of
$25,000, (Ivi) the hoider of that certain Convartible Note Due May 23, 2004 in the amount of
$25, 000, (lvii) the holder of that cerfain Convertible Note Due June 2@, 2004 in the amount uf
$25.000, (Iviif) the holder of that cartain Convertible Note Due June 23, 2004 in the amodni of
$25,000, {llx) the holder of that certaln Cenvertible Nele Due July 22, 20%4 in the amounl ot
$50.000, (Ix) the halder of that cerigin Convertible Nate Due July 23, 2054 1 the ameun of
$25 000, () the holder of that certain Cenvertible Note Due July 24, 2004 in tha amcunt of
$80,000, (Ixi)) the holder of that certaln Convertible Nota Dua August 2, 2004 [n the amount of
§25,000, {|xi) the holder of that certain Convertible Note Dus August 13, 2004 in \he armaunl of
$25,000, (Ixiv} the holder of that cerain Convertible Note Dus August 23, 2G04 nthe amount of
$25,000, (lxv) the holder of that certain Convertible Nole Due Saplemper 16, 2004 v the 2imount
of $25,00C, (1xvI) the holder of that certain Convertible Note Due January 22, 2005 in the amouni
of £50,000, (xvil) the holder of that certaln Convertibia Nole Dus January 23, 2003 in the
amount of $25,000, (Ixvili} the halder of lhat certain Convertlble Nate Due January 29, 2005 in

" the amount of $50,000, {Ixix) the halder of that certain Convertible Note Due February 3 20031

the amount of $50,000, (1%x) the holder of that eertain Convertible Note Due February 4, 2005 im
the amount of $20,000, (lxx) the holder of that certain Convertible Note Due Maren 4, 2006 1
the amount of $20,000, {lxxil) the holder of that certaln Convertibla Note Due Maren &, 200G i
the amount of $7,775, (bxxiil) the holder af that cerlain Convertible Note Due Maren 8, 2005 in
the amount of $12.440, {IxxIv) tha holder of that cenaln Convetilble MNate Due March 7, 2003,
the amourit of $31,100, {:tv) the holder of Ihat certain Convertible Note Due March 10, 2005 n
the armount of 350,000, (Ixxvi) the holder of that carlain Canvartibie Note Dua Margh LU0
the amount of $50,000, {Ixxvii) the holder of 1hat certain Converlible Note Dug Margh 19 0051
the amaount of $50,000, (Ixxviii} the holder of that cartain Convertible Note Cue Mareh 31, 2005
in the amount of $49,023, (Ixxix) the ho'der of that certaln Convertigte Nete Due May &, 2008 in
the amount of $50,000, (Ixxx) the halder of that ¢erain Convertible Note D ie May 21, 2005 in
the ameunt of $5G,000, (b} the holder of that certain Convartible Note Due June 4, 2005
the armount of $25,000, {Ixxxii) the holder of that certain Corvertible Note Bue July 1, 2005 inthe
amaunt of $15,000, (lxxxiii) tha holdar of that certain Convertible Mote Dua July 17, 2005 in the
amount of $600,000, (Ixxxlv) the holder of that certaln Convertlbts Nete Due July 2B, 2003 In iha
amount of $50,000, (boov) the holder of hat certain Convertible Note Due August 5, 2005 inths
arnaunt of $50,000, (Ixxxvi) the holders of thase cartain Convertlole Nates Due August B, 2005
infhe aggregate amount of $125,000, (beevii) the holder of that certaln Convertlhie Nate Due
August 11, 2005 in the amount of $50,000, (xxxvill) ihe holder of that certain Convertible Note
Due Augusl 12, 2005 in the amount of $50,000, (Ixxxix) the holder of that cerain Ceornvarlible
Note Dua August 26, 2005 in the amount of $60,000, (xc} the holder of that certain Corverllbie
Note Due August 27, 2005 in the amouni of §75,000, {xci) the he'der of that cerlaln Corverlible
Note Due August 28, 2005 in the amount of $60,000. (xcll) the holder of Ihat certain Genvertible
Note Due August 29, 2005 in tha amounl of 525,000, (xcili} the holder of that certaln Contertitle
Nete Due October 15, 2005 in the amount of $25,000, (xciv) the haolder of that cartaln
Convertihle Note Dug October 29, 2005 in the amount of $60,000, (xcv; lhe holde- af thal
certain Canveriible Nota Ous Novernber 20, 2605 in the amount of $500,00C, (xcvi) the helder of
that mertain Convertible Note Dua Dacamber 5, 2005 in the amount of $50,000, (xevl) the holder
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of that cartaln Convertible Note Due Decamber 18, 2005 in the amaount of $25.00C, (revill) the
holder of that certain Convertible Note Dug February 13, 2006 in the amount of $10.000. (xcix;
tha holder of that certaln Convertible Note Due hMarch 4, 2006 in the amaunt of §100,000, (¢) tne
holder of thet certaln Convertible Note Dus March 5, 2006 In the amount of $200,000, {¢) the
holder of that certzin Convertible Nate Dus March 20, 2008 in the ameunt of $25,000, (ci) the
holder of that certain Converilble Note Dus April 2, 2008 in the armount of $160,090, (clil) the
holder of that certain Convertlble Note Due Aprll 3, 2006 In the amount o 240 000, o) Lhe
holder of that certain Convertible Note Due April 21, 2006 In the amount of $20,C00. (cv) ine
holder of that certain Convertible Note Dua April 24, 2006 In the amount of $26,000, fcvi) e
holder of that cartaln Convertible Nete Due Aprll 27, 2006 in the amount of $120,00C, (eii} \he
holder of that certain Convertible Nole Due May 3. 5006 in the amaunt of $20,009, wiiil) s
holder of that certain Convertibie Note Dug May 11, 2006 It the arrount of $25,000, Cx) e
holder of that certain Convertible Note Due May 18, 2006 in the amount of $25,C00. {cx) the
holder of that cartain Converlible Note Due June 14, 2006 in the amount of $60,020, icxi) the
holdar of that cartain Gonvartible Note Due June 17, 2008 in the amount of §2&,000, (exii) tne
kolder of that certaln Convertible Note Due July 8, 2008 in the amount of $50,000, 1exiii) he
holder of that certain Convertible Nate Due July 18, 2006 In 1ne amoant of $60.007, icxiv) lhe
holder of that eortaln Convertitle Note Due July 22, 2008 in the amount of $23,000, {cav] ke
haider of that cerain Gonvertibla Note Due August 3, 2008 in the arount af 3100.000, (axvi) the

' holder of that certain Convertible Note Due August 12, 2006 In the amount of §40,000, (Cxvil}

the holder of that cartaln Convertible Noie Due August 14, 2008 In the amount af $60,000.
(exvill) the holder of that certain Converlible Nate Die September 1, 2006 In the anount of
$100,000, (cxix} the holder of that certain Convertjble Note Due September 2 2000 I the
amount of §400,000, (cxx) the holder of that cartaln Convertible Mate Due Seplember 3 2006
sha armount af §95.000 . (exxl) the halder of that certain Gorwvertible Note Due September 4.
2008 in the amount of $25.000, (o) the holder of tha! certain Convertibe Nots Due
September 5, 2006 in the amount of $25,000, (cxxlil) the holaer of inal certan Comverlibla Nole
Due September 6, 2006 in the amount of $15,000, (cxxiv) the holders of thosa Jertar
Convertible Notes Due September 8, 2008 In the aggregate amount of $250.00C, (exxy) Ine
holder of that certain Convertible Note Due Segtember 9, 200¢ in the amount of $50 00T, {eacevi)
the holders of those certain Corvertible Notes Dus September 13, 2005 in the agaregale
amount of §24.,880, (o) the holder of that cartaln Convertible Note Due ¢ eplember 5, 2006
in the amount of $25,000, {cxxviii} the holder of that cerlain Convertivle Nota Due September
16, 2006 in the amount of $10,000, (cxxix) the holder of that certain Convertibla Naie Oue
September 17, 2006 In the amount of $10,000, (oot} the halder of that cartain Converiile Note
Due September 24, 2008 In the amount of $100.000, (pe!) the holder of thal certain
Convertible Note Due Seplemper 28, 2006 in the amount of 310,000, and (¢xxxii) persons or

entities that may provide debl financing to the Debtors in the future in an ameount not ta 2Xceao
$3,780,243,

o Termination. At such ime as F8I shall completely satisfy all of the liabilites
arising under the Noles, his Sesurity Agreement shall terminale and Secured Party shal:
axacute and dellvar to the Dabtors at the Cebtors’ expense all instrumenis as may D nécsssary
or proper to re-vest In the Dabtors’ clear titie ©© tiha Collateral subject -0 any disposition thereof
which may have bean mada by the Secured Party pursuant hereto.

10.  Assignability. The parties hereta rmay not assign any af tneir rignis or obligalions
hereunder except with the express wiittan consent of each of the otner prriles hereto, which

7
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gonsentmay be withheld for any reasan.
ghall jnura 1o the henefit of and be bind

assigns of the parties.
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The beneflts and burdens of this Secwrity Agreerent
Ing upeh the respective BUCCESSOTS and perimtted

nt. The Debtors furiher agree tiat the security

Interest granied hereynder shall continue ta be effsctive or be relnstated, as \he case may be, it

at any ime payment, or any part there

oiherwise be restorad 0y ihe Secured Parly Upon tha Bankruptecy or recrgant

otherwise.

12. Third Pa ringem

of, of princlpal of interast on the Motels rescinded ur must

zalion of FS1 ar

The Debtors agrea ihat i any persorn, .

carporation, of ather entlty shail do of perform any acts which an ggent of tre gecurad Party
helieves constitute an infringement or dilution of any Trad amark or Fatent, or siolate orinfnnge
zny right of the Debtors or the Secured Party thareir, or If any persor. film, corperation, or Gtner
entity ghall do or perfarm any acts which the Secured Party believes conslilute an unauthonzeo

or Untawful use thereof, then end in an

y such event, at any time while an Even! of Default is

continuing, the Secured Parly may and shall have the rightto 12k such steps and instltule such
euits or proceedings as ihe Secured Party may deem advlsable or necessary 1o prevert such
acts and conduct and o secura damagas and athel ralief by reascn tneraof. and to ger-erally
take such steps as may be advisable or necessary or proper forihe full pretaction of the rlgihts of
the parties, The Secu red Party may fake such steps or Insfitute such sults or proceedings N its

own name or in the name of the Debiors

or in the names of the partles jointly, Tha Secured

Party herghy Bgrees 1o give the Debtors notice of any steps taken, or &ny suils or proceed:nQs

inatituted, by the Secured Party pursuan

t to this paragraph.

13. Nogtises, All notiees, consents, requests, instructions, appravals, ang cther
communications hereunder shall be in writing and shali be deemed givan when delivared
personally, or three days =after baing sent oy first-class mall, postage prepsld, or when
dispatched by telex or faeeimile transmission, with receipt canfirmes, 1@ tha party lobe niulified
at the address or the facsimile numbers listed below:

1f to the Debtors!

If to the Recured Party.

Thomycreft, Giles & Ca, Ins.
123 Chastnut Street, Suite 204
Philadelphia, PA 19106

At Katnryn Rieps Chambers
Fay: {(£15) 5741773

FasiGhip, Inc.

133 Chaestrut Strest, Suite 204
Bhlladelprla, PA 18108

Atn: Kalhryn Riepe Chambers
Fax: (215) 674-1770

Jonn P, O'Connell
293 Cheshire Girgle
West Chester, PA1 8380
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14. gmgngmgn’c. This Security AJ
instrurnent axecutod by the parties herate.

45. Waiver. No failure ar delay on ihe
right, remedy, pawer, o privilege ber
right, rernexdy, power, e privilage of the
of any such right, remedy, power, or prv
the sxercisa of any other right, ¢
provisien in, this Sacurily Agresme
default under the Notes existing on

16. (Costs. The Debtars shall promptly
costs and expenses, including but net
raunsel to the Seeured Party, which the Se
enfarcernent of the righta of the
J_ﬂ\greemant, (b) the protection ©r @
hereunder, () the oxarclse by or for i
ronfarrsd upon N8 Secured Party.
proceeding by of ageinstthe Secured
connatted with, or related to the hlotes or this

17, Govertinglaw. This Security Agresms
gccordance with ihz laws of the State ofDel

choice of laws.

ig.  Severabllity. Each ierm or provisio
enforcaable to the full extent permitled D
Agreemant be haid invalid, Nlegal, or us
including the application of such term to
be afected thereby and this Securlty Agreement shall be inlerpreted as if such term of
proviston, 10 {he extent invalld, ilegal, of unenforceable, did not exist,
19,  Countgroarts. —his Security Agreamenk Mmay
axecutlon and delivery by facsim
desmed sn original and tog piher &

20. Entir =

Any party may change the address and
other perlies of such change In the manner prov

aunder shal

ilege preciud
emady, power, of pi¥
nt shall be canstrus
the date hereof.

cuned Party
gacured Party in connec
grfection of
he Secured Farty O

gware axaa

le fransmission, in
hall constifute one 20

 This Security A
understanding ameng the partes
supersedes all prior agreaments, arr

hereto with e
angements, an
the parties hereto with respect o the s

12/29/03 1:5
___12/23/03 20:40 FAX 202 244 3088 4 PAGE 12/17  RightFAX
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numbers listea above by notifying the
lcled by this Saction 19,

reament may be amended at any tme by writen

part of the Socurad Party In sxerciaing any
| pperale 26 8 waiver theresf or of any other
Secured Party hareunder; nor shall any parfial exercise
@ any pther of furlher exercise thareof of
vilege. Nelther the execution of, nor any
d a8 & waiver by the Securcd Party of any

ralmburse ha Secured Party tor any and !l
the reasonable fees and disbursaments of
may ineur o conpecten witn ‘a) the
\lor witn the Note and this Sasurly
the Secured Pary’s righils anc ireresls
i any of he rights or Lowers herein
and (d) the prosecution oF defense of any acion of
Party or the Debtors congerning any matter grising out of,
Security Agregment of any of the Coliateral.

nt shall he governed by and constriedin
ptin regards tothe provisiong geverning

~ of this Securily Agreement gnal be valid anc
Should any tenT of proviston 1a this Sesurlly
s, the remainder of inis Securily Ad rasment
the axient not invalid, il.egai. or unanforsean:s, shall ndt

be executed and dallvered, Ineluding
cou

nterparts, 2ach of which snaall be

d the same Imsteumant.

gresment conslilutes the full and complete
spect 1o the subject matter hereof, and
d understandings, oralor written, batwesn
ublect mafter heareof.
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IN WITNESS WHEREQF, this Security Agreement hae bean duly exec.ted by the parlies
hersts as of the date first set forth above.

THORNYCROTT, GILES & CC., INC.

Kathnyn Riepe Chambers
Exccutive Vica Prealdent

FASTSHIP, INC.

-5 L.
o My Tl
Kathryn Rigpe Chambers
Exacutive VIee Fresijent

SECIRED PARTY

e

10
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. ) Schedule A
Patents
1. 1U.S. Patent Nurmber 5 080,032, issued January 14, 1992,
2. .S, Patent Numnber 5,128,343, lssued July 14, 1992
3. u.s. F‘atalnt Number & 231,846, issued August 3, 19683,
4. U 8. Patent Numnber 5,832,856, issued November 10, 1998,
5.

European Community Patont Number 90912549.4.

Patent Applications

1. Japanese Application Number 511843/90, led September a¢, 1980.
2. Japangse Appllcation Nurrber 510628192, filed October 1, 1933,
. Sauth Korean Application Number 92700812, filed: April B, 1982.
4. South Karean Application Nurrber g2-702062, filed Ociober 2, 1993
Note: The Japanese and South Korean patent offices hava recently issued patents
based on these applications. However, no patent numbers have vet baan issued.
5. Nerway Patent Application Number P921423.
B. Finland Patert Application Murnber 921601.
Trademark Applications
None.
"
RECORDED: 02/19/2004 PATENT

@015/015

Foi%s015

REEL: 014351 FRAME: 0368



