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INTELLECTUAL PROPERTY COLLATERAL SECURITY AGREEMENT

This Intallectual Property Collateral Securify Agreemsnt |8 made as of August 4, 2003 {the
“Security Agresment’), by and among FASTSHIP, INC., a Delaware corporation -(“FSI').
THORNYCROFT, GILES & CO,, INC., a Delaware corporation ("TGC,” and along with FS,
colisctively the “Debtors), and DORRANGE H, HAMILTON (tha “Secured Party’).

RECITALS

WHEREAS, FS| exacuted and delivered to the Secured Party that cerialn Convartible Note
Due August 3, 2006 {the *Note"), in the amount of $100,000 that Is canvertible into shares of

cormmon stock of FSI; and

WHEREAS, 1o induca the Secured Party to provide the Tinancing evidenced by tha Note, the
Deblors have agreed o grant to the Sacured Party a ageunity Interast in certaln bnteliechual property
aof the Deblors,

NOW, THEREFORE, in considsration of the foregaing promises, and for other good and
valuabls canslderation. the receipt and adequacy of which are acknowledged, the parties agee as
follows:

1. Securily Infsrest, To secure the completa.and timely satfsfaction of all obligéﬂons of
FSI1 under the Note, the Debtors grant to and crzate in favor of the Secured Parly a ficst priority
security interest (the “Security Interest”) in and to:

{(a) the patent applications and patents of TAC listed In Schedule A, Including
without imitation all proceeds thersof, such as, by way of example and not limitation, license
royaltiss and proceeds of infringernent sults (collactively, the "Patents"); and

(o)  thaIntentin-Use (*ITU™) servica mark applications of F5] listed In Schedule
A, any registrations resulting therefrom and any renswals of those regisirations {collectvely,
the "Trademaris™, togathar with all of the goodwill of tha business connected with the use
tharaof, and symbolized thereby, and including without limitafion all proceeds themef, such
as, by way of example and not limitatlon, llcense rayalties and proceads of past, pragent, or
future Infringement or dilution, or for injury to the associated goodwill

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

2. Reprasgptations and Warrgnties. The Debtors warrant and represent to the best of
their knowledge and bellef that,

(a) the Patents are subsisting and have not been adjudged invalld or
unenforceable, in whole or in part, and that each patent listed jn Schedule A ls valid and
enforceabla;

(o) they are the respective sole and exclusive owners of the entire and
unencurmbered right, tife, and interest in and to each of the Patents and Trademarks, free
and clear of any llens, charges, and encumbrances, Including withqut limitation pladges,
assignmants, licenses, shop rights, and covenants by the Debtors not to sue third parties.
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(® they have the unqualified right to enter Into this Security Ag_reamant and
perform its s and have entered and will enter into writhen agresments with gach of lis
presant and futura employees, agents, and consultanis which will enable tham o comply

with the covenanta herein contalned,

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

{ prosacute diligenty the patent applications and the trademark
applications listed in Scheduls A;

() filewith the U.S. Patent and Trademark Offiee ('PTO") all documents
necessary to protect and preserve the Patents and Trademarks;

()  notanterinto any agreemant which is inconaietent with the Debtots’
obligations under this Security Agreament, wlthout the prior written consent of the
Secured Party; and

(v) notsel, transfer, or dispose inany way amy right, title, or intwrestin or
o any of the Collateral;

(@) the Collateral listed in Schedule Arepresents all the patents and trademarks
currenty held by the Debtors that ane instrumental In the development of the FastShip
technelogy; and

" they will enforce their rights in the Collateral and will aciivaly defend against
any third party challenges to such rights.

The Debtors do not warrant that the Patents or Tradematks might not be declared Invalid if

. challenged in court or that any pending patent or trademark applications will be sutcosshully

prosacuted. The Debtors have disclosed on Sehedule A all known opposlions to s patent
applications and ell known trademarks substantially the same as the Trademarks. Any expenses
lnean':d in eonnection with fulfilling the obligations assumed under this paragraph shall ba bome by
the Dabiors.

3. Everltof Defauft. An Event of Default by FS! under any of the Notes or fallure of the
Debiors to comply with this Security Agreement constitutes an *Event of Default”

4 Remedies.

(a) If any Event of Dafault shall have occurred and be cantinuing, tha Secured
Party shall have, in addition to all cther rights and remedies given it by this Security
Agreement, those rights allowad by law and the rights and remadles of secured parlies
under the Uniform Commergial Code as enacled in any jurisdiction in which the Collaferal
may be located and, without limiting the generalily of the foragoing, the Secured Party may
Immediately, without demand of performanca and withaut athar notica {excapt s sat forth
below)} or demand whatsosver to the Debtors, all of which fha Debtars axprasslywalve, and
withaut advertisement, ssll at public or private sale or otheiwise realize upon the whole or
from fime to tme any part of the Collateral or any inkwrest which the Debiorz may have
therein, at such prices as an agent of the Securad Party may deemn bast, and for cash or on
credit or for futurs dellvery, without assumption of any cradit risk, and after dedocting from
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the proceeds of sala or other disposition of the Collatsral all expenszes (including afl
reasonable expenses for brokers’ fees and legal services), shail apply the resldue of auch
proceeds fowards the payment of FOi's liabilities under the Note, Any rematnder of he
proceads after payment in full of the liabilities shall ba paid over to tha Debtors. Netice of
any sale or cthar disposition of the Collataral shall be given to tha Debtors at least fwo
weeks hefore tha time of any Intended public or private gale or other dispozition of the
Collataral is to be made, which the Debiors hereby agree shall be reasonable nofice of such
sale or other disposition. At any such sale or other disposition, the rights of Sacured Party
are subject to the Debtore’ fight of redempzion Bs provided by state law. At any ssla of sales
made pursuantto this Security Agreement, any Secured Party may bid for or purchase, free
(to the fullest extent permitied by applicable law) from any claim or right of whatever kind,
induding any equity of rademption, of the Debtors, any such demand, notice, claim, right, or
aquity baing hereby exprassly walved and relensad, any part of or all of the Collaters] ofiered
for sale, and may make any payment on account theraof by using any clalmfor moneys then
due and payable 1o the Secured Party by F3] under the Note or otherwise, as a credit
ggainst the purchase price. Tha Securad Farly shall in any such sale make no
repjesentations or warmanties with respect to the Collateral or any part thereod, and the
Sacurad Party shall not be ehargeable with any of the obligations or lkabiliies of the Debtors,
The Debiars Tiereby agree () that they will indemify and hold the Secured Party harmless
from and against any and all claims with respect fo the Collateral asearted before the teking
of achual possession or control of the ralevant Collateral by the Secured Parfy pursuant to
fhig Security Agreement, or arising out of any act of, or omission to act gn the part of, any
party {other than the Sacured Party) prior to such taking of actual possession or goniral by
the Sacured Party {(whether asserted befora or after such taking of possassion orconiral), of
arlsing out of any act on the part of the Debtors, or thelr agents, bafore or aiter the
commencement of such actuat possasgion or conirol by the Secured Parly; and (i) the
Secured Party ehall niot have any liabliity or obligation 1o the Debtors arising out of any such
elaim except for acts af williul misconduct or grose negligence oracis not taken In gaod faith.
in any action heraunder, the Secured Panty shall be entitled if permitied by applicable kaw to
the appointment of & recelver, without notice, to take possession of all orany portion of the
Collateral and to exerdsa such powers as the court shall confer upon the receiver.

(5  Uponthe occurrence and during the continuance of an Event of Default, the
Debtors wil, upon receipt by them of any revenue, income, profits, or ather sums in which a
security interest ia granted by this Becurity Agreement, payabla purauant o any agresment
or otherwige. or of any check, draft note, trade acceptance, or othar Instrument evidencing
an obligation ta pay any such sum, hold the sum In trustfor the Secured Party, and Tortimwith,
witholtt any notice or demand whatsaever (all noticas, demands, or other actigns onthe part
of the Secured Party being expressly walved), andorse, fransfer, and deliver any such sums
or mstruments, or bath, to the Secured Party io be appliad o the repayrment of the Note.

(© If the Debiors fail to make any payment or taka any action required
hersunder, the Secured Party may make such paymenis and taka all such actions as the
Seeured Parly reasonably deems necessary to protect its securlty interest In tha Coliateral
and/or the value thereof, and the Secured Party Is hareby authartzed (without limiting the
general nature of tha authority herein above conferred) to pay, purchasas, contest, or
compromise any liens not expressly parmitted by this Securily Agreement. Tha Secured
Party will not be required to take any steps to preserve any righte agalnst prior parties to the
Callataral. '
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5. Remadlas Cpmulative. All of Becurad Party's rights and emedles with Tespect o the
Collateral, whether esiablished by this Security Agmamar!t or by tha Note, or by any other
agreaments or by law, shall ba cumulative and may be axercised singularty of concurranty.

6. Power of Attomay. 1f any Event of Delguit shall have occurred, the Deblors hereby
authorize and empower the Securad Parfyto make, canstiute, and appointas its representative the
Secured Party as the Debtars’ trua and lawiul attornay-in-fact, with the power to endorea the
Debtors' name on all applicabions, documents, papers, and instruments necessary fortha Saecured
Parly to use the Collateral, or to grant or issue aty exclusive or non-exclusive license of the
Collateral o any third person, or necessary for the Sacured Party to assign, pledge, convay, ar
otherwise transfer tite In or dispose of the Collateral to any third parson. The Debtors hereby ratify
Al that such atiomey shall lawfully do or cause to be done by virtue hereof. Thls power of attomey
shall be irevocable for the fife of this Security Agreement.

T. Presarvaiion and Pratetiion of Security Intarest, The Debiors shall (a) executa any
and alf documants required by state lew, incuding without imitation, UCC-1 financing statements
necessary o perfact Secured Party's Securify Intersst I the Collataral; (b} have thls Security
Agresmant recorded in tha trademark files of the Trademarks and the patent flee of the Patents in
the PTO end any foreign patent office that accepts security agreements for recordetion in its patent
files; and (¢) permit Secured Party’s representatives from time to time to examine records relating fo
the Collataral a5 well as the Debtors' books and records to discuss the affairs, finances, and
accounts of tha Dablors with tha Debtors’ officers. Lipon tha reasonable request of tha Secured
Party. the Debiors hereby Bgree to duly and promplly execute and deliver, or cause to be duly
executed and delivered, at the cost and expensa of the Deblors, such further instruments as may be
necessary and proper, in the judgment of the Secured Parly, fo cary out the provisions and
purposes of this Security Agreement or 10 perfact and preserve the securily Interests in the
Collateral or any porbion thareof purported & be granted under this Security Agreement.

8. Prigritles. The Debtors have valued the Collateral at $18,500,000. Accerdingly, the
Sacurity Intarest shall ba shared pan passu with (7) tha holdara of thosa cartain Convertible Notes
Due March 16, 2000 in the aggregate amount of 2 000,000, (i) the holders of tho=a cartaln
Convertible Notes Due July 20, 2000 In the aggregate amount of $1,500,000, (IF) the holders of
thoss certain Convertitle Notes Dus November 12, 2001 in the aggregate amourt of $231,800, (iv)
the holders of those cartain Gonvertible Noles Due December 15, 2001 in the aggregate amount of
$483,850, (v) the holder of that certain Caonvertibla Note Due December 18, 2001 In the amount of
£250,000, (vi) the holders of those certain Converlible Notea Due January 20, 2002 In the aggregate
amount of $100,000, {vii) the holders of those certain Converfible Notes Due April 1, 2002 In the
agoregate amount of $75,000, {vili) the holder of thal certain Canvertibla Note Dua Apiil 28, 2002in
tha amount of $25,000, (ix) the halders of those sartain Convertible Notes Dua May 6, 2002 in the
aggregate amount of $325,000, () the holders of those certain Convertible Notes Due May 18, 2002
In the aggregate amount of $200,000, () tha hoider of that cortain Convertibla Nots Due May 20,
2002 in the amount of $100,000, (xi) the holders of these carialn Convertible Notes Due May 23,
2002 In the aggregate amount of $275,000, (<li) the holder of that certain Convertible Note Due
June 1, 2002 In the amount of $217,700, {xiv) the holders of those certain Convertible Hotes Dug
June 15, 2002 in the aggregate amount of $180,000, (xv) the holder of that certain Convertible Note
Due Juna 23, 2002 In the amaount of §50,000, (xvi) tha halder of that cartain Convartible Note Dua
July 7, 2002 [n the amount of $150,000, (xvl) the holder of that certain Convertible Nots Dua July 8,
2002 in the amount of $100,000, (xvill) the holders of thase certain Converlible Notes Dua July 13,
2002 In the aggregats amoLst of $75,000, (xix) the holder of fat certain Convertible Note Due July
58, 2002 in the amount of $25,000, () the holder of that certain Convertible Note Due July 28,
3002 in tha armount of $25,000, (xxi} the holders of thase certain Convertible Notes Due August 3,

d
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3002 In the aggregake amount of $1 50,000, (odl) the holder of thert certaln Convertible Note Due
September 2, 2002 in the amount of $535,265, (odil) Mellon Bank purauan to the terms of that
certain Loan Agreement datad as of September 0, 1989 (as amended} [n an ameunt up to
§3,500,000, (adiv) the holder of that cartain Convertible Note Due October 11, 2002in the amount of
$100,000, {(xocv) the holder of that carmain GConvertible Note Due Octobar 28, 2002 in the amount of
$87.000, (iocvi) the helder of that certain Convertible Note Due Decsmber 7, 2002 In the amolnt of
$31,100, Goovil) the holder of that cartain Canvertible Note Due February 12, 2003 nthe amount of
$31,100, {oxviii) the holder of that certaln Convarible Nots Due February 23, 2003 in the amourt of
$25,000, (odx) the holder of that cortain Convertible Nota Dug March 1, 2003 In the amount of
$100,000, (ocd) the holder of that cartaln Convertible Nots Due March 9, 2003 in the amaurit of
%150,000, o) the holder of that cartain Convartible Note Dua April 20, 2003 In the amount of
50,000, (oodi) the holder of that certaln Convertible Nota Due May 24, 2003 In the amount of
$50,000, (oot} the heldsr of that centaln Canvertible Note Due June 4, 2003 in the amaunt of
5100,000, (ogsiv) the halder of that certain Converfible Note Due June 45, 2003 in the amount of
$27.090, (o0tv) the holdar of that cartaln Convertible Note Due July §, 2003 in the amount of
$25,000. (cocd) the holders of thass cerain Converiible Notes Dus August 22, 2003 In the
aggregate amount of $115,050, {ocvii) the holders of those certain Converfible Notes Due
September 20, 2003 in the aggregate amount of 8610,000, poocvin) the holder of that certzin
Convertible Note Due Ociober 10, 2003 in the amount of $100,000, (ouix) the holders of those
certaln Convertible Notes Due October 13, 2003 In the aggregata amount of $42,296, (i) the holder
ofthat certain Convertible Note Due November 9, 2003 Inthe amount of $100,000, (xIf) the holder of
that ceraln Gonvariible Note Due November 10, 2003 In the amount of $100,000, (i) the holder of
that certain Canvertible Note Dus Navenber 13, 2003 in the amount of $25,168, (i) the holder of
that certain Convertible Note Due Noverrber 14, 2003 Inthe amount of $15,000, (v} the holderof
that certain Convertiole Nete Due December 14, 2003 In the amount of $25,000; {xv) the holder of
that cartmin Gonvertibke Nota Due February 14, 2004 in the amount of $65,000, (xvi) the holder of
that cerizin Convertible Note Dus February 25, 2004 in the amoundt of $35,000, {ivii) the holder of
that certain Convertibla Note Due February 26, 2004 In the ameunt of $6,220, (xIviTT) the halder of
that certaln Gonvertible Note Due March 20, 2004 in the amount of $500,000, (xix) the holder of that
certain Convarible Note Due March 29, 2004 in the amourt of $25,000, {I) the holder of that certain
Gomyeribla Not= Due April 2, 2004 in the amount of $250,000, (I} the helder of that certain
Convertibla Note Due April 3, 2004 In the amount of $25,000, () the helder of that cerialn
Converlible Note Due May 9, 2004 in the amount of $300,000, (i) the holder of that certain
Converiible Note Dus May 20, 2004 in the amount of $100,000, {iiv) the holder of that certain
Cenveriible Note Due May 21, 2004 in the amount of £26,000, (v} the holder of that certain
Convertble Note Due May 22, 2064 in the amount of $25,000, (Vi) tha holder of that cartaln
Convertible Note Due May 23, 2004 in the amount of §25,000, (vI) the holder of that certaln
Canveriible Note Dug Junie 20, 2004 In the amount of $26,000, (vin) the holder f that cerzin
Canveriible Nate Due June 23, 2004 In the amount of $25.000, {fix) the holder of that certaln
Converible Note Dua July 22, 2004 in the amount of $50,000, {1x) the holder of that ceraln
Converlible Nots Due July 23, 2004 in lhe amount of $25,000, (bd) the helder of that certain
Converfible Note Due July 24, 2004 in the amount of $50,000, (bi) the holder of that certain
Crnveriibie Note Due August 2, 2004 in the amount of $25,000, (bdil) the holder of that certain
Converiible Note Due August 13, 2004 In the amount of $25,000, {bdv) the holder of that certaln
Convertible Note Due August 23, 2004 in the amount of $25,000, (bev} the helder of that certain
Gonverlible Note Due September 16, 2004 in the amaount of $25,000, {Ixvi) the holder of that ¢artain
Convertible Note Due January 22, 2005 in the amount of £50,000, {Lxvii) the holdsr of that cartain
Converlible Note Dus January 23, 2005 in the amount of £25,000, (badll) the holder of that cerlain
Converiibla Note Due January 29, 2009 in the amount of $50,000, {Ixix) the holder of that certain
Convertible Note Due February 3, 2005 in the amount of 560,000, (be<) the holdar of that cartain
Convertible Note Dua February 4, 2005 in the smount of 520,000, {led) the holdar of that certain
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Sonverible Nota Due March 4, 2008 in the amount of $20,000, (bodl) the holder of that certaln
Convertlble Nota Due March 6, 2005 In the amourt of $7,775, (i) the helder of that cortain
Convertible Note Due March 6, 2006 in the amount of $12.440, (bedv) the holder of that certain
Converiible Nete Due Margh 7, 2005 in the amount of $31.100, (L) the holder of that certain
Convertible Note Due March 10, 2005 in the amount of $80,000, (boovl) the holder of that certain
Convartible Note Due March 11, 2003 In the amount of $50,000, (hoxvit) the holder of that certain
Convertible Note Due March 19, 2008 in the amount of $50,000, (bocviity the holder of that certain
Convertible Note Due March 31, 2005 In the amount of $49 023, (bexhx) the holder of that certain
Corverfible Now Due May 5, 2005 in the amount of $50,000, (lxxx) the holder of thet certeln
Convertible Note Due May 21, 2008 In the amount of $50,000, (baod) the helder of that cerain
Converiible Note Due June 4, 2005 In the amount of 25,000, (koadl the holder of that certaln
Convertible Note Dus July 1, 2005 In the amount of $15.000, (boxiii) tha holder of that certaln
Convertible Note Due July 17, 2005 in the ameunt of $600,000, (bocdv) the holder of that certain
Converible Nate Due July 28, 2005 in the amaunt of $50,000, (hozxv) the holder of that certaln
Converiible Note Due August 3, 2005 in the amount.of $50,000, (1:oocvi) the holdars of those cartin
Converlible Notes Due August 8, 2005 Inthe aggregate amount of $125,000, {(baxvil) the holder of
that certain Coriverfible Note Due August 11, 2005 in the amount of $50,000, {boocviii) the holder
of that certain Convartible Note Dug August 12, 2008 in the mount of $50,000, (boodx) the holder
of that certain Converfible Note Due August 28, 2005 in the amount of $60,000, (xc) the holdes of
that cortaln Convertible Nota Dus August 27, 2005 in the armountof $75,000. (xci) the hoider of that
certain Converiibie Note Dus August 28, 2005 In the amount of $80,000, (xcll} the halder of that
cartaln Convertible Note Due August 29, 2006 inthe amount of 525,000, (i) the holder of that
certain Convertible Note Due October 13, 2005 in the amount of $25,000, (xciv) the holder of that
cartain Convertible Note Dua Oclober 28, 2005 In the amount of $60,000, {«cv) the holder of that
certain Converiible Note Due Navember 20, 2005 In {he amount of $500,000, (xevl) the halder of
that certain Convertible Noie Dug December 5, 2005 In the amourt of $50,000, (xcvil) the holder of
that cerain Convertible Note Due December 18, 2005 in the amount of $25,000, {xcviii) the holder of
that cartain Convertible Note Dua February 13, 2006 in the amount of $10,000, (xcbx) the holder of
that cartain Convertible Nots Due March 4, 2008 in the amount of $1 00,000, (c) the holder of that
certaln Convertible Note Due March 5, 2008 In the amount of $200,000, {cl) the holder of that certain
Convertible Note Due March 20, 2008 in the amount of $25,000, (ci) the holder of that certain
Convertibla Nots Due April 2, 2006 in the amount of $160,000, (ciii} the holder of that certain
Canveriible Note Due April 2, 2008 in the amount of 540,000, (civ) tha holder of that certaln
Convertible Note Dus April 21, 2006 In the amount of $20,000, (cv) the holder of that certaln
Convertible Naie Due April 24, 2008 in the amount of $25,000, (cvi} the holder of that cartaln
Convertiole Note Dua April 27, 2006 in the amount of $100,000, (cvii) the halder of that ceriam
Convertble Note Due May 5, 2006 In the amount of §20,000, (cviii) the holder of that certaln
Corvertble Note Dua May 11, 2006 In the amount of 325,000, (cix} the holder of that cerfain
Convertible Nole Due May 18, 2008 In the amount of $25,000, (cx) the holder of that certaln
Convertible Note Due June 11, 2008 in the amount of $60,000, {cxi) the holder of that certain
Convertble Note Due June 17, 2008 in the amount of $25,000, (edi) the holder of that certain
Convertible Note Due July 8, 2006 in the amount of $50,000, {cxiil) the holder of that cactaln
Convertible Note Due July 16, 2008 in the amount of $6G,000, (=dv) the helder of that certain
Convertible Note Due July 22, 2006 in the amount of $25,000, and (xv) pereons or entities that may
provide debt financing to the Debtors in the future (n an amount not to exceed $700,123.

g Tenmination. At such time as F8) shall completely satisfy all of the llabilities arising

under the Notss. this Security Agrsament shall tarminate and Secured Party shall execute and
delivar to the Dabtors at the Debtors' expense all Instruments as may he necassary or preperto re-
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vest in tha Dablors' clear title to the Collsteral subject to any disposition theroof which may have
besn made by the Secursd Party pursuant hersio.

10.  Assignahlity. The parties hereto may not assign arny of thelr rights or obligations
hersunder except with the express writtan consent of gach of the other parlies. hereto, which
consent may be withheld for any reason. The bensfits and burdens of this Securily Agreement shall
Inure 1o the beneflt of and be binding upon the reSpeCtive SUCCAEEONS and parmitted assigns of the

pariies.

11.  Cgnlinyati ing ant. The Debtors further agres that the security interest
granted hereunder shall continue fo be effective or be reinstated, as the ¢ase may be, fatanytime
payment, or any part thereof, of principal oF interest on the Nota le rescinded or must otherwiss be
restored by the Secured Party upon the bankruptcy o reorganization of FS| or otherwise.

12, Third Party Infringement, ets. The Dablors agma that If any person, firm, corporation,
or other entity shall do or perfonm any acts which an agent of the Sacured Party belisves consiitite
aninfringement or dilution of any Trademark or Patent, or vialate or infringe any right of the Debtors
or the Secured Party thersin, of if any pareon, fim, corporation, or other entify shall do or periom
any mcts which the Sacured Parly balieves congtitute an unawthorized or untawful Usa theredf, then
and In any such event, at any ime while an Event of Default s continling, the Securad Parly may
and shall have the right to take such steps and institute such suits or praceedings as the Secured
FParty may deem advisable of necessary to pravent such ects and conduct and to Secura damages
and other relief by reason thereof, and to generzlly take such steps 3 may be advizable or
necessary or proper for the full protection of fhe rights of tha parties. The Securad Party mey take
such staps orinstitute such suits or proceedings in its own name or in the name of the Debtors orin
the namas of the parties jointly. The Sacurad Parly hereby agrees to give the Deblors nolica of any
ataps taken, orany suits or proceedings instituted, by the Securad Parly pursuant fo this paragraph.

13. Nafices, Al nolices, consents, requests, instructions, approvals, and other
communications heraunder shall be in writing and shall be desmed given whan dellvenad personally,
or three days after belng sent by first-clase mall, pasiage prepaid, or when dispatched by telex or
facsimile fransmission, with recelpt confmed, 1o the party to be notified at the address of the
facslmile numbers listed balow:

If to the Debtars: Thamycreft, Glies & Ca., Inc.
123 Chestnut Streat, Sulle 204
Philadelphia, PA 19106
Attn: Kathryn Riepa Chambars
Fane (215) 574-1775

FastsShip, Inc.

123 Chestnut Strest, Suite 204
Philadelphia, PA 19106

Afir; Kathryn Riepe Chambers
Fax: (215) 574-1775

If to the Secured Party: Dorrance H. Hamilton
218 Enterprises
200 Eagle Road, Suile 316
Wayne, PA 18087
Fayx; (610) 203-0867
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Wihth a copy to: Lawrence H. Berger, Esquire
Morgan, Lawis & Bockius
1701 Market Street
Philadelphia, PA 19103
Fax (215) 863-5200

Any parly may change the address and facsimile nurniers Isted above by notifying the other
parlies of stich change in the manner provided by this Section 13.

14. Amendment Thie Security Agreament may be amended at any time by written
instrumant executed by the parfies hereto.

15. Walver. No failure or delay on the parl of the Secured Parly in exarcising any right,
remedy, power, or priviege hereunder shall operate a5 a waiver thersof or of any afher right,
remedy, power, or privilege: of the Secured Pary hereunder: nor ahall any partial exerdse of any
such right, remedy, power, or privilege preclude any other or further exercise theregf or the exercise
of any othef right, remady, power, or privilege. Neither the exgcution of, nor any pravision in, this
Seourity Agreemant shall be constried a5 a walver by the Securad Party of arty default under the
Notes exlsfing on the date heredf.

16.  Cosls, Tha Debtors shall promptly reimburse the Securad Party for any and all costs
and expensas, including but not llvited i, the reasonable fees and disburssments of counsel o the
Securad Parly, which the Securad Parly may incur in connection with {a) the enforcement of the
fights of the Sacured Party In connection with the Note and this Secwity Agreement, {b) the
protection or perfaction of the Secured Farly's rights and interests heraunder, (c) the exarcize by or
for the Secured Party of any of tha rights or powers herein confarrad upan the Secured Party, and
(d) the prosecution or defense of any action of procaeding by or agalnst the Secured Party or the
Debtars cancaming any matier ansing outof, connected with, or relatad fo the Notes or this Security
Agreement or any of the Collateral.

17. Goverping Law, This Securily Agreement shall be gaverned by and construed in
amardﬂfﬁ with the laws of the State of Delaware axcept In regards fo the provisians goveming
cholee of laws.

18,  Severgbllity. Each term or provision of this Security Agreement shall be valld and
erforceable to the full extent permitted by law. Should any temm or provision In this Securty
Agreament be hald Invalid, illegal, or unenforcaable, the remainder of this Securtty Agreamant,
Including the application of such term to the extent notInvalid, Iega, or unenforceable, shall notbe
affected thereby and this Security Agreementshall ba interpreted as If such term or provislon, to the
extent Invalid, illagal, or unenforceable, did not exist

19.  Coupterparts. This Sscurlty Agresment may be executed and delivered, Including
axgcution and delivery by facsimile transmizgion, in counterparts, each of which shall be deemed an
original and together shall constitute one and the game instument.

70. Enfire Agreement. This Security Agreement constitutes tha full and complate
undesstanding among the parties herstowith respect to the subject matier hereof, and supersedes
all prior agreements, arrangements, and understandings, oral arwriten, between the parties hereto
with respect to the subject matter herecf.
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N WITNESS WHEREOF, this Security Agreement has beer duly executed by the parties .
hersta as of tha date first set foréh above.

THORNYGROFT, GILES & CO., INC.

By: %&E_% '
Kathryri Riepe Chambers

Executive Vice Presidant ,
FASTSHIP, ING.
¥
By mﬁf\/ ?d‘)gl.(m_, C'&'-":J-_Cn\.g
Kathryn Riepe Chambers
Executive Vice President
SECURED PARTY
\ W, X \rr.:rl"\
Dorrance H. Hamilion
9
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Schedule A

Patents

1.

U.8. Patent Number 5,080,032, issued January 14, 1 992,

2, LLS, Patent Number 5,129,343, issued July 14, 1982,

3. U.5. Patent Number 5,231,946, issued August 3, 1933.

4, LS. Patent Number 5,832,856, issuet November 10, 1398,

b. European Community Patant Number 909125494,

Patant Applications

1. Japangse Application Number &11 843190, filed Seplember 20, 1980,

2 Japanese Application Number 51 0628793, filed October 1, 1993,

3. South Korean Application Number 92-700812, filed April 8, 1882.

4, South Korean Application Number 92-702952, filed October 2, 1953.
Note: The Japanese and Scuth Korean petent officas have recenty jssuad patents based
on these applications. However, no patent numbers have yat heen lssued.

G, Norway Palsnt Application Number Po21423.

8, Finland Patent Application Number 821601.

Trademark Applications

Nene.

RECORDED: 02/19/2004
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