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AMENDMENT TO AMENDED AND RESTATED
INTELLECTUAL PROPERTY COLLATERAL SECURITY AGREEMENT

This Amendment to the Amended and Restated Intellectual Property Coliateral Security
Agreement dated October 31, 1997 (the "Amended and Restated Security Agreement”), is made
as of August 31, 1999 by and among THORNYCROFT, GILES & CO,, INC., a Delaware
corporation (the "Debtor'), FASTSHIP, INC., a Delaware corporation (“FSI”), and TTS
TECHNOLOGY ASA, a Norwegian corporation, and EINAR PEDERSEN (the "Secured Parties").

RECITALS

WHEREAS, the Debtor executed an Intellectual Property Collateral Security Agreement
dated as of July 21, 1997 granting the Secured Parties a security interest in certain intellectual
property of the Debtor (the "Collateral”);

WHEREAS, pursuant to that certain Agreement and Plan of Reorganization dated October
31, 1997 (the “Merger Agreement”), the Debtor became a wholly owned subsidiary of FSI;

WHEREAS, pursuant to the Merger Agreement, the Debtor and the Secured Parties
executed the Amended and Restated Security Agreement;

WHEREAS, FSi filed Intent-to-Use ("ITU") service mark applications for the trademarks
listed in Schedule A attached hereto on May 6, 1998; and

WHEREAS, the Debtor, FSI, and the Secured Parties wish to amend the provisions of
the Amended and Restatec Security Agreement (i) to have FSI become a party to the Amended
and Restated Security Agreement, (ii) to have FSI grant a security interest in the Collateral to
the Secured Parties, and /i) to increase the limit on borrowing by FSI using the Collateral as
security from $7.5 million to $13.5 million.

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 hereby
agree as follows:

1. Additional Party. The parties hereto agree that FS| shall become a party to the
Amended and Restated Security Agreement and shall be bound by the same obligations as the
Debtor. The parties further agree that FSI shall enjoy the same rights as the Debtor under the
Amended and Restated Security Agreement.

2. Security interest. FSI grants to and creates in favor of Secured Parties, a first
priority security interest in FS!I's interest in and to the ITU service mark applications listed in
Schedule A attached hereto (the “FS! Trademarks”), any registrations resulting therefrom and
any renewals of those registrations, together with all of the goodwill of the business connected
with the use thereof, and symbolized thereby, and including without limitation all proceeds
thereof, such as by way cf example and not limitation, license royalties and proceeds of past,
present, or future infringement or dilution, or for injury to the associated goodwill. The FSI
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Trademarks shall be withn the meaning of “Collateral” as defined in the Amended and Restated
Security Agreerment.

3. Priorities in the Collateral. The perties agree to amend Section 8 of the Amended
and Restated Security Agreement by striking it in its enticety and inserting the following new
Section 8:

8. Privrifies. The Debtor has valued the Coflateral at $13.5 million.
Aczorgingly, the Security Interest shall be shared par/ passu with {{) the holders
of the Notes, (i) the holders of those certgin Cavertible Notes Due March 16,
2000 in the aggregate amount of 52 niidion, and (i) persons or entities that may
provide debt fimancing to FSI or the Debtor in the future in an amount not to
excead $10 milfion.

4. coynterparts. This Amendment may be executed and deliverad, including
execytion arnd delivery by facsimiie transmission, in counterparts, each of which shall be deemed
an originat and together shall constitute one and the same instrument.

IN WITNESS WHEREOQOF, this Amendment has been duly executed by ths parties 3s of
the date firgt set forth above.

THORNYCROFT, GILES & CO., INC.

Ve
By: __L,a_@.%f&&&.b_
Kathryn Riepe Chambers

Secretary
FASTSHIP, INC.

, i Qe

Kathrfn Riepe Chambers

Secretary
SECURED PARTIES
TS TECHNOLOGY ASA
By :
Name: Einar Pedersen
Title:
WALLIENT SV SOPINANC BBRINGES ECAG T JU AM1 2
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DEJ DRAFT - July 3, 1990

Tradermnarks shall be within the meaning of “Coliateral” as defined in the Amendad and Restatad
Secunty Agreement.

3. Prigritiag in tha Coligieral. The parties agrae to amend Section 8 of the Amended

and Restated Security Agreement by striking it in its entirety and inserting the following new
Section 8;

8. Pporitias. The Debtor has valued the Collataral at $13.5 million.
Accordingly, the Securty interast shall be shared parr passu with () the holders
of the Notes, (i) the hoiders of thase cartain Covertible Notes Due March 16,
2000 in the aggregate amount of $2 miilion, and (lll) persons or antities that may
provide dabt financing to FSI or the Debtor In the future in an amount not to
exceed $10 million.

4, Countarpgrts.  This Amendment may be executed and delivered, including
execution and delivery by facsimile transmigsion, in counterparts, each of which shall be deemed
an onginat and together shall constltute one and the same instrument.

IN WITNESS WHEREOF, this Amandment has baen duly executed by the parties as of
the date first set forth above.

THORNYCROFT, GILES & CO., INC.

By:
Kathryn Riepe Chambers
Secretary

FASTSHIP, INC.

By:

Kathryn Riepe Chambars
Secretary

SECURED PARTIES
TTS TECHNOLOGY ASA

By:

Nams:
Tille:
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DEJ DRAFT - July §5, 1989

Trademarks shall he within the rmeaning of ‘Caliaterai” a3 defincd in the Amended and Restated
Security Agreement.

a. Priorities = e Csiigwrol. Tho parties agres o aivénd Asvtinn 8 af the Amended
and Nestated Scourity Agroemant by striking it in its entirefy and inserting the following new
Section 8:

8. Priorities. The Debtor has valued the Collateral at $13.5 million.

Acesrdingly. the Frnurity Intorect ghall be shared pan passu with (f) the holders
of the Notes, (ii) the holders of thase certain Covertibie Naotes Due March 16,
2000 in the aggregate amount of $2 million, and (iil) persons or entities that may
provide debt financing to FS! or the Debtor in the future in an amount not to
exceed $10 million.

4. Counterparts. This Amendment may be executed and delivered, inciuding
execution and delivery by facsimile transmission, in counterparts, each of which shall be deemed
an original and together shall constitute one and the same instrument.

IN WITNESS WHEREOQF, this Amendment has been duly executed by the parties as of
the date first set forth ahove.

THORNYCROFT, GILES & CO., INC.

By:

Kathryn Riepe Chambers
Secretary

FASTSHIP, INC.

By:

Kathryn Riepe Chambers
Secretary

SECURED PARTIES
TTS TECHNOLOGY ASA

By : 'D A/M

me: DHAMNES O.NETELA VD Einar Pedersen
W& PRESIAEWT & CEOQ
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Schedule A

Trademark Applications

1. FASTSHIP ATLANTIC in Block Letters, filed May 6, 1998.
Serial Number 75/480,274

2. FASTSHIP PACIFIC in Block Letters, filed May 6, 1998.
Serial Number 75/480,273

Note: Pfastship Software Systems, Ltd. of Irvine, CA uses the mark PFASTSHIP in connection with
the sale of computer software programs.

American Fastsigns, Inc. has a pending application to use the mark FASTSHIP in connection
with advertising order, packaging, and distribution services (assigned to Heller Financial, Inc.).
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