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L.S. DEPARTMENT OF COMMERCE
UnMad States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the (.S, Patent and Trademark Office; Flease record tha atlached original dacuments or the raw address(as) balow,

1.

Name of conveylng party(les)

Thornyeroft, Giles & Co, Ine.

2. Name and address of recelving party{ies)
Name: David P. Carlin

Interns) Address:

Additional name(s) of conveying party(les ) atached? [ Yes No | Street Address: 3280 Old Maids Lane, SW
3. Nature of conveyance/Execution Date(s):
Execution Date(s) May 24, 2005 City: Pataskala
[ Asglgnment O Merger
B Security Agreement [J Change of Name State:  Ohio Zip: 43062
O Joint Research Agresment
0 Government interest Assignment Country: USA
[0 Executive Order 9424, Confirmatary License
0 Other Additional name(s) of conveying party(les ) attached? ] Yes [ No
4. Application number(s) or patent number(s): [J This document is being filed together with a new application
A_Patent Application No_(s) B. Patent No.(s)
5,080,032
5,129,343
5,231,946
5,832,856
Additional numbers attached? [0 Yes [N No

Deborah Tomime

5. Name and address to whom correspondence 6. Total number of applications and 4
concerning document should be mailed: patents involved:
160.00
Customer No.: 27557 7. Tolal fee (37 CER 1.21(h) & 3.41) 3
Blank Rorne LLP
600 New Hampshire Avenue, N.W. 1 Enclosed
Washington, D.C. 20037 K Authorized to be charged to deposit account
Phone: 202-772-5800 . ; N
N t cting title
Fax: 202-572-8398 [0 None required (government interest not affecting title)
Attorney Docket No.:  810754-00001 8. Daposit account number: 23-2185
(Attach duplicate copy of thls page if paying by deposit account)
3. Signature: M:}_-ﬁjz g 5@ { ):ﬂ PN AN 4/4/06
Signature Date

Total number of pages including cover

Name of Person Signing

Sheet, attachments, and documents: 10

Documents to be recorded (including cover sheet) should be faxed to (571) 2730140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P. 0. Box 1450, Alexandria, VA 22313-1450

7.’6)635353&)3(6?8 637849v.1
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INTELLECTUAL PROPERTY COLLATERAL SECURITY AGREEMENT

This Intellectual Property Callaterat Security Agreementismade-as of January 342006 (the
“Security Agreement’), by and aifiong FASTSHIP, INC,—= Detaware corporatien  (“FSI9,
THORNYCROFT, GILES & CO., INC,, a Delaware comporation “TGC," ard—atong—with F51,
collectively the “Debtors?), and LISA AND DAVID A FANMILY LIMITED PARTNERSHIP an
Ohio limited partnership (the “Secured Party™).

RECITALS

WHEREAS, FS| executed and delivered to the Sacurad Party that certaimConvertibieNote
Due January 30, 2009 (the "Note"), in the amount of $50,000 that is convertible into shares of
commeon stock of FSI; and

WHEREAS, to induce the Secured Party to provide the financing eviderced bythe Note, the
Debtors have agreed fo grant to the Secu red Party a security interest in cartan intellectual property
of the Debtors.

NOW, THEREFORE, in consideration of the foregoing promises, and for other good and
valuable consideration, the receipt and adequacy of which are acknowledged, the parties agree as
follows:

1. Security Interest. To secufdthe compisteamd-timety satisfaction of all obligations
assumed by FSl under the Note, the Debtors grant to and creaty imfavor vfthe-Secured Party a first

priority security interest (the sSecurity Interest”) in and to:

(@) the patent applications and gatents of TGCisted imSchedule Acincluding
without imitation all proceeds thereof, such as, by way ot exampie andnot limitation; fconse
royalties and proceeds of infringement suits (collectively, the “Patents™}; and

(b) the Intent-to-Use (“Tu*yservice mark applications oF-FSI listed-in-Schedule
A, any registrations resulfing thérefrom and'anyrenmsnﬁhoseﬂgistraﬁuns{ae“eetivety,
the “Trademarks”), together with afl 6f the goGTiwil Bithebusiness connected with-the-use
thereof, and symbolized thereby, and incldding'Wifhbﬁt‘ﬁrﬁftﬁtinn'aTl-pmceedsthereufrsuch
as, by way of example and not limitation, license royaffies and proce&ds of past, present, or
future infringement or dilution, or for injury to the associated goodwill

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

2. Representations and Warranties. The Debtors warrant and fepresentto thebest of
their knowledge and belief that:

(@) the Patents are subsisting and have not been ddjudged Tinvalid—or
unenforceable, in whole or in part, and that each patent listed in Schedule A1s vald and
enforceabls;

(b) they are, the respeciive stle and—exclusiveowners of the -entire—and
unencumbered right, title, and interest in and to aiich of the Patents-and Trademarksfree
and clear of any liens, charges, and encumbrances, including without limitatiorrpredges,
assignments, licenses, shop rights, and covenants by the Débtors nat to sue third parties;

PATENT
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{c) they have_the ungualified right to_enter inta this Security Agreemant and
perform its terms and have entered and will enter into written agreements with each of its

present and future emﬁloyees,—agents,and-cansultnntswhmhwmenabla-%hemﬁaeemply
with the covenants herein contained:

(d) they will, ﬁﬂﬂ#ﬂfFSl'ﬁﬁaﬁﬁﬁesﬂﬁShgﬂndﬁﬁeﬂtbmﬁhaﬂ-haveﬁeenfully

satisfied:;

(i) prosecute diligently the patent applications and the trademark
applications listed in Schedule A;

(i) file with the U.S. Patent and Trademark Office ("PTQ") all documents
necessary to protect annh preservethe Paterts and Trademarks;

(iii) not enter into any agreement which is inconsistent with the Debtors’
obligations under this Security Agreement, without the prior written consent of the
Secured Party; and

(iv) not sell, transfer, or dispose in any way any right, title, or interestin or
to any of the Collateral;

(e) the Collateral listed in Schedule A represents all the patents and trademarks
currently held by tha-DaerthaLare_inst:umentaLhuhe_davelopmant—ef—ﬂqe—FastShip
technology; and

1] they wiﬂ'anfnmelheimghtsiniheﬂoweml_mmmu_actwelydefendagainst
any third party challenges to such rights.

The Debtors do not warrant that the Patents or Trademarks might not be declared invalid if
challenged in court or ihaLany_pending_pateM_mJtadeumk_appﬁcatimmmmm..succﬂsfmw
prosecuted. The Debters have disclosed on Schedule A.all -kRewn-oppesitions—to-its -patent
applications and all kndwn-{rademarks substantially the same-as the Trademarks.-Any expenses
incurred in connectiormrwith fuifiing-the obligations-assumedunderthis paragraph shafi be bormeby

the Dabtors.

3 Event of Default. An Event of Default by FSI under any of the Notes or failure of the
Debtars to comply with this Security Agreement constitutes an “Event of Default.”

4. Remedies.

(a) If any Event of Default shall have occurred and be continuing, the Secured
Party shall have, in addition to all other rights and remedies_given_it by this Security
Agreement, those rights allowed by law_and the rights_and remedies of secured parties
under the Uniform Commercial Code as enacted in any jurisdiction in which the Collateral
may be located and, without limiting The generality of the Toregoing, the Secured Party may
immediately, without demand of performance and without other notice {except as set forth
below) or demand whatsoever to-the Debtors, all of which the Debtors expressly waive, and
without advertisemnent, sell at public or private sale or otherwise realize upon the whole or
from time to time any part of the Collateral or any.intaresat which the Debtars may have
therein, at such prices as an agent of the Secured Party may deem best, and for cash or on

2
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credit or for future delivery, without assumpiion of any credit risk, and after deducting from
the proceeds of sale.or other disposition of the Collateral all expenses. (including all
reasonable expenses for brokers' fees and legal services), shall apply the residue of such
proceeds towards the payment of FSI's liabilities under the Note. Any remainder of the
proceeds after payment in full of the liabilities shall be paid over to the Debtors. Notice of
any sale or other disposition of the Collateral shall be given to the Debtors at [east two
weeks before the time of any intended public or private sale or other disposition of the
Collateral is to be made, which the Debtors hereby agree shall be reasonabie notice of such
sale or other disposition. At any such salg or other disposition, the rights af Secured Party
are subject to the Debtors' right of redemption as provided by state law. At any sale or sales
made pursuant to this Security Agreement, any Secured Party may bid for or purchase, free
(to the fullest extent germitted by applicable law) from any claim or right of whatever kind,
including any equity of redemption, of the Debtors, any such demand, notice, claim, right, or
equity being hereby expressly waived and released, any part of or all of the Collateral offered
for sale, and may make.any payment on aceount thereof by using any.claim for moneys then
due and payable o the Setured Party by FSI under the Note or otherwise, as a credit
against the purchase price. The Secured Party shall in any such sale make no
representatioris or warranties with respect to the Collateral or any part thereof, and the
Secured Party shall not be chargeable with any of the obligations or liabilities of the Debtors.
The Debfors hereby agree (j) that they will indemnify and hold the Secured Party harmless
from and againstany and ail claims with respect to the Collateral asseded before the taking
of actuzl pogsession ar control of the relevant Collateral by the Secured Party pursuant to
this Security Agreement, or arising out of any act of, or omission to act on the part of, any
party (other-than thie-Secured Party)_prior to such taking of actual possession ar cantrol by
the Secufed Party (whether asserted before or after such taking of passession or contral), or
arising out of any act on the part of the Debtors, or their agents, before or after the
commencement of such actual posgession or control by the Secured Parly; and (i} the
Secured Party shall not have any liability or obligation to the Debtors arising out of any such
claim exceptfor acts of williul misconduct or gross negligence or acts nottaken in good faith.
In any action hereunder, the Secured Party shall be entitled if permitted by applicable law to
the appointtment of a receiver, without notice, {0 take possession of all or any portion of the
Collateral and to exercise such powers as the court shall confer upon the receiver.

(b) Uponi theroceurrence and during the continuance of an Event of Default, the
Debtors will, upon receiptbythem of any revenue, incorne, profits, or 6ther sums in which a
security interest is granted by this Security Agreement, payable pursuant to any agreement
or otherwise, or of any.check, draft note, trade acceptance or other instrument evidencing
an obligation to pay any such sum, hold the sum in trust for the Secured Party, and forthwith,
without any notice or damand whatsoever (all notices, demands, or other actions on the part
of the Secured Party being expresslywaived), endorse, transfer, and deliver any such sums
or instruments, or both, to the Secured Party to be applied to the repayment of the Note.

(c)- If the Debtors fail to_make any payment or take._any action required
hereunder, thé Secured Party may make such payments and take all such actions as the
Secured Party reasonably deems necessary to protect its security interest in the Collateral
and/or the value thereof, and the Secured Party is hareby authorized (without limiting the
general nature of the authority herein above conferred) to pay, purchase, contest, or

compromige any liens not expressly permitted by this Security Agreement. The Secured

Party will not be required-te take-any-stepeiepreserve-any rights-against priorparties to the
Collateral.
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S. Remedies Cumulative. All of Secured Party’s rights and remedies with regpectto the
Coliateral, whether established by this Security Agreement or by the Note, or_by any other
agreements or by law, shall be cumulative and may be exercised singularly or concurrently.

8. Power of Attorney. If any Event of Default shall have occurred, the Debtors hereby
authorizé and empower the Secured Party to make, constitute, and appoint as its representative the
Secured Party as the Debtors’ tue and lawful attomey-in-fact,_with the power to endorse the
Debtors' name on all-applications, documents, papers,_and ingtruments necassary for the Secured
Party to use the Collateral, or to grant or igssue any exclusive or non-exclusive license of the
Collateral to any third_person, or necessary for the Secured Party to assign, pledge. convey, or
otherwise transfer title.in or dispose of the Collateral fo any third person. The Debtors hershy ratify
all that such attormey shall lawfully do or cause to be done by virtue hereof,. This power of attorray

shall be irevocable for the life of this Security Agreement.

7. Preservation and Protection of Security Interast, The Debtors shall (a) execute any
and all documents required by statelaw, including without limitation, UCC-1_financing statements
necessary to perfect-Secured Parly’s Security Interest in the Collateral; (h) have this Security
Agreement recorded in the trademark files of the Trademarks and the patent files of the Patents in
the PTO and any foreign patent-office that accepts security agreements for recordation in its patent
files; and (c) pefmit Secured Party’s rapresentatives from time to tima to examine racords relating to
the Collateral as well as the Debtors’ books and records to discuss the affairs, finances, and
accounts of the Debtors with the Debtors’ officers, Upon the reasonable request of the Secured
Parly, the Debtors hereby agree to duly and promptly execute and deliver, or cause to be duly
executed and-delivered, at the cost and expense of the Dabtors, such further instruments as may be
necessary and proper, in the judgmerit of the Secured Pary, to carry out the provisions and
purposes- of this Security Agreement or to perfect and preserve the security interests in the
Collateral or any partion thereof purported to be granted under this Security Agreement.

8. Priorities, The Gorporation and TGC have valued the Collateral at $26.5 million.
Accordingiy, the Security Interest in the Collateral granted fo the Investor shall be shared pari passu
by the Investor and other persons and entities that have provided as of the.date_hereof or may
provide in the future debt financing {0 the Debtors in an amount not to exceed a total of $26.5
million.

9. Termination- Atsuch time as FSI ghall completely satisfy all of the lisbilities arising
under the Notes, this-Security ’Agreement shall terminate and Secured Party shall execute and
déliver to the Debtors at the Debtors’ expense all instruments. as may be nacessary or.properto re-
vest in the Debtors’ clear title to the Collaieral subject to.any disposition theraof which-may-have
been made by the Secured Party pursuant hereto.

10.  Assignabffity. The partiés hereto may not agsign any of their rights or_obligations
hereunder except with the express written consent of each of the other parties hereto, which
consent may be withheld for any reason. The benefits and burdens of this Security Agreement shall

inure: to the benefit of and be binding upon the respective suceassers-and permitted-assigns-of the
parties.

11.  Continuation and Reinstatement: The Debtars further agree that the security interest
granted hersundershal continue to be effacfive or be reinstated, as the case may be, if atany time
payment, or any part thereof, of principal or interest on the Note is rescinded or must otherwise be
restored by the Secured Party upon the bankruptcy or reorganization of FSI or otherwise.
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12.  Third Party Infringement, ete. The Debtore agree that if any person, firm, corporation,
or other entity shall do or perform any acts which an agent of the Secured Party believes constitute
an infringement or dilution of any Trademark or Patent, or violate or infringe any right of the Debtors
or the Secured Party therein, or if any person, firm, corporation, or other entity shall do or perform
any acts which the Secured Party believes constitute an unauthorized or unlawful use thereof, then
and in any such event, at any time while an Event of Default is confinuing, the Secured Party may
and shall have the right to take such steps and institute such suits or proceedings as the Secured
Party may deem advisable or necegssry to prevent such arts and conduct and to secure damages
and other relief by reason thereof, and to generally take such steps as may be advisabie or
necessary or proper for the full protection_of the righis.of the parfies. The.Secureqd Party-may take
such steps or institiite such suits or proceedings in its own name or in the name of the Debtors or in
the names of the parties jointly. The Secured Party hereby agrees to give the Debtors notice of any
steps taken, or any suits or proceedings instituted, by the Secured Party pursuantto this paragraph.

13.  Ncotices. All nofices, consents, requests, instructions, approvals, and other
communications hereunder shall be-im writing and shall be deemed given when delivered persanally,
or three days afterbsing sent by firsf-rlass mail, postage prepaid, or when dispatched by telex or
facsimile transmission, with receipt confirmed, to the party to be notified at the address or the
facsimile numbers lisled below:

If o the Debtors: Thomyeroft, Giles & Co., Inc.
1700 Market Street, Suite 2720
Philadelphia, PA 19103
Atin: Kathryn Riepe Chanibers
Fax: (215) 574-1775

FastShip, Inc.

1700 Market Street, Suite 2720
Philadelphia, PA 19103

Attn: Kathryrn Riepe Chambers
Fax; (215) 574-1775

If to the Secured Parly: Lisa and David Carlin Family Limited Partnership
c/o David P. Carliri
P.O.Box 216
2900 W. John Dedge Read
Teton Village, WY 83025

Any party may change the address and facsimile numbers listéd.above by notifying the.other

parties of such change in the manner provided by this Section 13.

14,  Amendment This Sacurity Agreement may.be amended at any time by written
instrument executed by the parties herato.

15.  Waiver, No failure or delay on the part of the Secured Party in exercising any right,
remedy, power, or privilege” hereunder shiall operate as a waiver thereof or_of any other right,
remedy, power, or privilege of the Securad Party hereunder; nor shall any parial exercise of sny
such right, remedy, power, or privilege preclude any ather ar further exercise thereof or the exercise
of any othet right, remedy, power, _or privilege: _Neither the execution of, norany provision in, this
Security Agreement shall be construed as.a waner by the Secured Party of any default underthe
Notes existing on the date hereof.
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16.  Costs. The Debtors shall promptly reimburse the Secured Party for any and all costs
and expenses, including but not limited to, the reasonable fees and disbursements of counsel to the
Secured Party, which the Secured Party may incur in connection with (a) the enforcement of the
rights of the Secured Parly in connection with the Note and this Security Agreement, (b) the
protection or perfection of the Secured Party’s rights arid interests hereunder, (c) the exercise by or
for the Secured Party of any of the rights or powers herein conferred upon the Secured Party, and”
(d) the prosecution ordefense of any =ction or procgeding by or against the Secured Party or the
Dsbtors concerning any miatter arising out of, connected with, or related o the Notes orthis Security
Agreement or any of the Collaterai.

17.  Governing Law. This-Security Agreement shall be governed by 'and construed in
accordance with the laws-of the-State-of Belaware exceptin-regards-to the-provisions-goveming
choice of laws.

18.  Saeverability. Each term or provision of this Security Agreement shall be valid and
enforceable to the full extent permitted by law. Should any term or provision in this Security
Agreement be held invalid, illegal, or unenforceable, the remainder of this Security Agreement,
including the application of such term to the extent not invalid, iliegal, or unenforceabls, shall notbe
affected thereby and this Security Agreement shall be interpreted as if such term or provigion, to the
extent invalid, illegal, or unenforceable, did not exist

19.  Counterparts. This Security Agréement may be executed and delivered, iﬁcluding
execufiorand delivery by facsimile transmission, in counterpaits, each of which shail ba deemed an
original and together shll constitote one dnd the sare ingtrument.

20. Entire Agreement” This Security Agreement constitutes the full- and complete
undergtanding among the parties hereto with respect to the subject matter hareaf, and supersedes
all prior agreements, arrangements, and understandings, oral or written, between the parties herato
with respect to the subject matterhéradt.
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iN WITNESS WHEREQF, this -Security-Agreement -has-been duly executed by the
parties hereto as of the date first set forth above.

THORNYCROFT, GILES & CO.,, INC,

o ekl TAitioe,

Michael T, Nichols
Assistant Secretary -

FASTSHIP, INC.

= e "~
By: M%LAL

Michiael T. Nichols

Assistant Secretary

SECURED PARTY
LisA AND DAVID SR FAMILY LIMITED PARTNERSHIP

Name: BAoIN T ensisn

Title: 77 L m
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Schedule A
Patents
1. ().S. Patant Number 5,080,032, issued January 14, 1992,
2. U.5. Patent Nunibers 129343, issued Jaly14, 1992,
3. U.S5. Patent Nuriber 5,231,846, issted August 3, 1993,
4, 1J.S. Patent Number 5,832,856, issued Noveniber 10, T998.
5. European Community Patent Number 90912549 4.
Patent Applications
1. Japanese App!ié“ﬁﬁon’ﬂum‘ﬁér‘ﬁﬁ‘&%l),‘fﬂeﬂ September 20, 1990.
2. Japanese Application Number 510628/92, filed October 1, 1993.
3. South Korean A;Bplicatinn‘NumbarsszUUB‘l 2, filed April 8,71932.
4, South Korean Application Number 92-702962, filed Qctober 2, 1993.

Note: The Japanese an\ﬂEouth Korean patent offices have recently issued patents based
oh these applications. However, no patent numbers have yet been issued.

5.  Norway Patent Application Number P921223.
6. Finland Patent Application Number 921601,
Trademark Applications

Nane.
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ROME uw

COUMSELORS AT LAWY

FAX TRANSMITTAL FORM

Dare:  April 4, 2000

TO: FIRM: FAX NO.: CONFIRMATION NO.;
1. | ASSIGNMENT USPTO- COMMISSIONER FOR 571.273.0140 571.273.3400
DIVISION TRADEMARKS
From: Yasmina Abaunza
# of Pages: 11
Phone: (202) 944-3582 x3196 {include cover)
Fax: (202) 900-3068
Email: Abaunza@blankmme.com Client/Matter #: 310754-00001 T
Atty No.: |8733
ORIGINAL: WHEN COMPLETED:
Will Follow: Call For Pickup:
Will Not Follow: X Send Interoffice:

COVER MESSAGE:

Please find the attached documents. Please charge to our deposit account.

Thank you.

GONFIDENTIALITY NOTE:

The documents accompanying this fax transmission contain information, which may be confidentlal and/or legally privileged, from the law firm of Blani
Rome LLP. The information & Intended only for the use of the individual or entity named on this transmisslon sheet. If yeu are not the intendsd
recipient, you are haraby nofified that any disclosure, copying, distribution or the taking of any actlon In reliance on the contenis of this faxed information
i strlctly prohibited, and that the documents should be returnad to this firn immediataly. If you have received this in emor, please nolify us by telephone
immediately at the number listed above, collect, so that we may arrange for the rehrn of the original documents to us &t no cost to you. The
unauthorized disclosure, uze, or publication of confidential or privileged information inadvertently transmitted to you may rasult In criminal and/or clvil
liahillty.

TRANSMITTED EY: DATE SENT: TIME SENT: TIME CALLED:

BLSY: NO ANSWER: WRONG NUMBER: NO GONNECTION:

Watergate 600 New Hampshire Ave,, NW Washlngton, DC 20037
202.772.5800 Fax: 202.772.5608

www.BlankRame_com
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