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BIONETICS

Waord Mark

Goods and
Services

Standard
Characters
Clalmed

Mark Drawing
Code

Serial Number
Fillng Date
Current Rasia

Orlginal Fifing
Basis

Publishad for
Cpposition

Registration
Number

Regiatration
Date

Dwher

Attorey of
Record

Type of Mark
Ragiater

LiveDaad
Indlcatar

BIONETICS

IC 041, US 100 101 107, G & S: Physical fitness training; Athletic fimess traning;
Educational training In the fleld of technigues used {0 enhance the arformance of
the human body. FIRST USE: 20100000, FIRST USE IN COMMERCE; 20100000

{4} STANDARD CHARACTER MARK

BERAT404
February 21, 2011
1A

1A
July 26, 2011
4037867

Qetober 11, 20711

(REGISTHANT) Hunt, Randall INDIVIDUAL UNITED STATES #1571 41
Way Arlington TEXAS 78006 2 Pebble

Josh Gerben, Esq.

SERVICE MARK
PRINCIPAL

LIVE

TRADEMARK

REEL: 005962 FRAME: 0505



ECURITY AGREEMENT
{I'rademari)

This Trademark Security Agreement (the “Agrecment”) js made as ofthe 31 st dav of August, 2016, by
Athletic Apex Health Clubs Florida LLC, a Florida limited lability company and Athletic Apex Enterprises
LLC, a Toxas limited Lability company (collectively, the “Borrower) having a mailing address of 181 Towne
Center Circle, Sanford, FL 3277 and delivered to Radius Bank (the “Lender™) having a mailing address 1
Harbor Street, Suile 201, Boston, MA 02210,

BACKGROUN]

A This Agreement is being execuled in connection with that certain Loan Agrecment of even
date herewith by and among Borrower and Lender (as may hereafier be supplemented, restated, amended,
superseded, replaced, or testated from time o time, the “Loan Agreement”) pursuant to which Lender is
making a $2,186,000.00 8BA 7(a) tetm loan to Borrower and guarantecd by Randall L. Hunt (the
“Guarantor”), ‘The Guarantor is the owner of the Assets defined below. To gecure the obligations arising
under the Loan Agreement, Borrower executed a Security Agreoment of even date herewith by and among
Borrower and Lender (as may horeafter be supplemented, restaled, amended, superseced, replaced, or rostated
from time to time, the “Security Agroement” together with the Loan Agreoment and all other instruments,
agreements and documents entered into in connection therewith, collectively, the “Toan Documents™), ander
which Bortower granted to Lender, a lien on and security intevest in all of the assets of Bottower, including
patents, trademarks (and the goodwill associated thetewith) and copyrights, and under which T.ender is entitled
to foreclose or otherwise deal with such assets, patents, patent rights, patent applications, goodwill, trademarks,
tracdemark applications, service matks, service mark applications, trade names, copyrights, and copyright
applications under the terms and conditions get forth therein, Guarantor joined into and acknowledged the
Security Agreement and acknowledged Lender's interest in the Assets. Capitalized torms not defined hevein
shall have the meanings given to such terms in the Loan Documents.

B. Borrower has adopted, used and is using {or has filed applications and/or registrations of)
srademarks, service matks, (rade names, and service trade names (collectively, “I'rademarks™) and goodwill
associated thercto (“Goodwill”) listed on Schedule A_ attached hereto and made part hereof (all such
Trademarks and Goodwill hereinafter reforced to ag the “Assets™).

C. Pursuant to the Loan Documents, Lender is acquiring a lien on, and security interest in, the
Assefs and the registration thereof, together with all the goodwill of Borrower associated therewith and
represented thereby, as security for all obligations, and desires to have its security interest in such Assets

confirmed by a docunent identifying same and in such form that it may be recorded in the United States Patent
and Trademark Office.

NOW THEREFORE, with the foregoing Background hereinafler desmed incorporated by reference
and made a part hereof, and in consideration of the premises and mutual promises hetein contained, the paities
heteto, intending to be legally bound hereby, covenant and agree as follows:

L In consideration of and pursuant to the terms of the Loan Documents, and for other good,
valuable and sufficient consideration, the receipt of which is hereby atknowledged, and to secure the
obligations, Borrower and Guarantot grant a lien and seeurity interest to Lender fu all of its presont and future
vight, title and interest in and to the Assets, together with all the goodwill of Borrower and Guarantor
associated with and represented by the Assets, and the rogistation thereof and the right (but not the obligation)

{D1630756pw1 } '
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to sue for past, present and future infiingements, and the proceeds thereof, including, without limitation,
license royalties and proceeds of infrmpoment suits.

2, Fxcept ay otherwise provided in the Losn Documents, Borrower and. Guarantor hereby
covenant and agree {0 maintain the Assets in full force and ffect untl] all abligations are indefeasibly paid and
satisfied in full and the Loan Agreoment is terminated,

3, Borrower and Guarantor represent, watrzant and covenant that
{8 Tho Asscls are subsisting and have not been adjudged invalid or unenforceable;
(b)  ToBorrower and Guarantor’s knowledge, cach of the Assets is valid and enforceable;

(c) Guarantor {s the sole and exclusive owner of the entite and unencumbered right, title
and interest in and to each of the Assets, and each of the Assets is free and clear of any liens, claims, charges

and encurnbrances, including, without limitation, pledges, assignments, licenses and covenants by Guarantor
not to suc third porsons;

(ch) Borrower and Guatantor have the ungualified right, power and authority to enter into
this Agreement and perform its terms;

()  Bortower and Guarantor have complied in all material respeots with, and will continwe
Tor the duration of this Agreement to comply with, the requirements set forth in 15 U.8.C. §§1051-1127 and
any other applicable statutes, rules and regulations in connection with its use of the Assets; and

(f)  Bach of the Assels listed on Schegdule A constitute all of the Assots, and alf
applications for any of the foregoing, now owned by Guarantor. If, before alt abligations shall have been
indeleasibly paid and satisfied in fult and the Loan Agreement shall have been terminated, Borrower and/or
Guarantor shall (i) obtain tights to any new trademarks, trademark rogistrations, trade names or licenses, or (1)
become entitled to the benefit of any trademark application, trademark, trademark registration, or application
ot license renewal, the provisions of this Agreement shall automatically apply thersto and such trademark
application, trademark, tradematk registration or application or lcense renewal shall be deemod patt of the
Assets. Borrower and/or Guarantor shall give Lender prompt written netice thereof along with an amended

Schedule A,

4. Borrower and Guarantor further covenant that until all obligations have been indefeasibly paid
and satisfied in full and the Loan Agreement has been terminated, it will not entor into any agreament,
ncluding without limitation, leense agreements ot options, which is jnsonsistent with Botrower’s and
Guarantot’s obligations under this Agreement, except for agency, co-marketing and co-branding agreements.

5. 8o long as an Event of Default or Default has not ocourred and ig continuing under the Loan
Agreement, Borrower and Guarantor shall continue to have the exclisive right to use the Assets and Lender
shall have no right to use the Assets or issue any exclusive or non-exclusive license with respect thereto, ot
assign, pledge or otherwise transfer title in the Assets fo anyone ¢lse.

b. Jorrower and Guarantot agree not to scll, license, grant any aption, assign or further encuraber
its rights and interest in the Assets except as pennitted hy the Loan Agreement,

0163075631 }
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7 If and while an Event of Default exists and is continuing under the Loan Agreement, Borrower
and Guaranior hereby covenant and agree that Lender, as the holder of a security interest under the Uniform
Commereial Code, as now or heteafter in effect in the State of Florida or the State of Texas, may take such
action permitted under the Loan Documants or permitted by lasw, in its exclusive diseretion, to foreclose npon
the Assets covered hereby, In such cvent, Borrower and Guarantor hereby authorize and empower Lendet, its
successors and assigns, and any officer or agent of Lender as Lender may select, in its exclusive discretion, as
Borrower and Guarantor its true and lawful attorney-in-fact, with the power to endorse Borrower and/or namo
on all applications, assignmonts, documents, papers and instruments necessary for Lender, to use the Assets o1
to grant or issue any exclusive or non-exclusive license under the Assets to anyone else, or necessary for
Lender to assign, pledge, convey ar otherwise (ransfor title in or dispose of the Assels to anyone else including,
without limitation, the power to cxecute a tradematk assignment in the form attached hereto as Exbibit 1,
Borrower and Guarantot hereby ratify all that such attorney shall lawfully do or cause 1o be done by virtue
hereof and in accordance with the terms hareof, except for the gross negligence or willful misconduet of such
attorney. This power of attorney shall be irrevocable for the Tife of this Agrooment, the Loan Documents, and
until all obligations are indefeasibly pald and satisfied in full and the Loan Agreement is terminated.

8. This Agreement shall be subject to the torms, provisions, and conditions set forth in the Loan
Agreement and may not be madified without the written consent of the Botrower, Guartantor, and Lender,

9. All rights and remedies herein granted to Lender shall be in addition to any rights and
fetedies granted under the Loan Documents, In the event of an inconsistency between this Agreement and the
Loan Agreement, the language of the Loan Agreement shall control.

10.  Upon Borrower and Guarantor’s performance of all of the obligations under the Loan
Documents and fuil and wmconditional satisfaction of all obligations, Lender shall execute and deliver to

Borrower and Guarantor 21l documents reasonably necessary to terminate Lender's scoutity interest in, the
Assets,

11, Anyandall fecs, costs and expenses, of whatever kind or nature, including the altorneys’ fees
and legal expenses incurred by Lender in connection with the preparation of this Agresment and all other
documents relating hereto and the conswmmation of this transaction, the filing or recording of any documents
(including all taxes in conncetion therewith) in public offices, the payment or discharge of any taxes,
reasonable counsel fees, mainienance fees, encumbrances or costs otherwise incurred in protecting,
maintaining, preserving the Assets, or in defending or prosecuting any actions or proceedings arising out of or
related to the Assets, or defending, protecting or enforcing Lender's rights hereunder, in each case in
accordance with the terms of this Agreement, shall be botne and paid by Borrower and Guarantor on demand
by Lender and until so paid shaj] be added to the principal amount of obligations and shall bear interest for
Base Rate Loans at the otherwise applicable rate of interest prescribed in the Loan Agreetment,

12, Subject to the terms of the T.0an Agreement and this Agreement, Borrower and Guarantor
shall have the duty to prosecute diligently any trademark application with respect Lo the Assets pending as of
the date of this Agreement or thereafter, unlil ol obligations shall have been indefeasibly paid and satisfied in
full and the Loan Agreement shall have been terminated, to preserve and maintain all tights in the Assets, and
upon request of Lender, Borrower and Guarantor shall male federal application on registrable but naregistered,
trademarks or licenses belonging to Rorrower and/or Guarantor. Any expenses incurred in connection with
such applications shall be borne by Borrowsr and Guarantor, Borrower and Cuarantor shall not abandon any
Trademark except as permitted by the Loan Agreement or thia Agreement,

1016307561
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13, Borrower and Guatantor shalt have the right to bring suit in its own name to enforce the
Assets, in which ovent Lender may, il Borrower and Guarantor reasonably deem it necessaty, be joined as a
nominal party to such suit if Londer shall have been satisfied, in its sole discretion, that Lender is not thereby
meutring any risk of liability because of such joinder. Botrower and Guarantor shall promptly, upon demand,
reimburse and indempify Lender for all damages, reasonable coste and expenses, including reasonable
attorneys® fees, incutred by Lender in the fulfillment of the provisions of this paragraph.

14, During the existence and continuation of an Bvent of Default under the Loan Agreement,
Lender may, without any obligation to do so, complete any obligation of Borrowes and/or Guarantor hereuncler,
in Borrower and/or Guarantor’s name of n Lender’s name, but at Borrower and Guarantol’s expenge, and
Borrower and Guarantor beteby agree to reimburse Lender in full for all cosls and expenses, ingluding
reasonable atlorneys® fees, incurred by Lender in protecting, defending and maintaining the Assets.

15. No course of dealing among Borrower, Guarantor and Lender not any failure to exercise, nor
any delay in exercising, on the part of Lender, any right, power or privitege hereunder, shall operate as a
waiver thereof, and all of Lender’s rights and remedies with respect to the Assets, whether established hereby
or by the Loan Documents, ov by any other future agresments between Rorrower, Guaranlor, and Lender or by
law, shall be cumulative and may be exercised stngularty ar congureenily,

16, The provisions of this Agreement are severable and the invalidity or unenforceability of any

provision herein shall not affect the remaining provisions which shall continue unimpaired and in full foree and
effect,

17, This Agreement shall inure to the benefit of and be binding wpon the respective successors and
permitted assigus of the patties.

18,  THIS AGREEMENT AND ALL MATTERS ARISING OUT OF ORRELATED HERETO
AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES MERETO SHALL BE CONSTRUED [N
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF MASSACHUSETTS
WITHOUTREGARD TO ANY CONFLICTS OF LAWS PRINCIPLES THEREOE THATWOULD CALL
FOR THE APPLICATION OF THE LAWS OF ANY OTHER JURISDICTION.

19, EACHPARTY TO THIS AGREEMENT MEREBY EXPRESSLY WAIVES ANY RIGH
TOTRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER
THIS AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THR
DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS AGREEMENT,
OR THE TRANSACTIONS RELATED HERETO, IN BACH CASE WHETHER NOW EXISTIN G OR
HERTBAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE;
AND EACH PARTY HERERY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL RE DECIDED BY COURT TRIAL WITHOUT A J URY, AND
THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A cory
QOF THIS SECTION WITH ANY COURT A8 WRITTEN EVIDENCE OF THE CONSENT OF THE
SIGNATORIES JERETO TO THE WAIVER OF THETR RIGHT TO TRIAL BY JURY.

[REMAINDER OF PAGE INTENTIONALLY LEFT BI.ANK]
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Dated the date and vear first written above.
BORROWER!
Athletic Apex Health Clubs Florida LLC, a Florida limited lability company

By: WM M/

Randall L, Hunt, Manager

Athletic Apex Enterprises LLC, a Texas limited Hahility company

By
Randall L. Hunt, Manager

GUARANTOR:

X / A
(i J’: {

Hlunt, W dunily

l \

Approved and Accepted:
LENDER:

Radius Bank

By:

MNaine:
Title!

{01630756v1 }
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Dated the date and yvear first written above,

BORROWER:

Athletic Apex Flealth Clubs Florida LLC, a Florida limited liability company

e

Randall L. Hunt, Manager

Athletic Apex Enterprises LLC, a Texas limited lability company

By:

Randal] L. Hunt, Manager

GUARANTOR:

Approved and Accepted:
LENDER:
Radius Bank

Title: S5VP

(016307561 }
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ACKNOWLEDGMENTS
UNITED STATES OF AMERICA |

STATE OF FLORIDA 188
COUNTY OF (™ can, ‘«‘Q“

‘\;__WM, 2016, before me personally appeared Randall L. Hunt, to me
known and being duly sworn, d&poses and says that he is the Managor of Athletic Apex Health Clubs Florida

LLC, a Horida limited Liability company and Athletic Apex Enterprises TLC, a Texas limited linbility
company, the Borrower desceribed in the foregoing Agreement; that he signed the Agreement as such officer
pursuant to the authority vested in him by law; that the within Agresment is the voluntary act of such

corporation; and he desires the same to be tecorded as such. : /& Q
Notity Public O
Men 2\ il

My Cotinission Rxpires:

A\WHM
GLORIA M, Sﬁf\ﬂﬁ‘m‘m

% Notaty Pubile - Slats o

% 1::*; Gomm, Expieas May 21, 2018

ol T pommission # P 126914

UNITED STATES OF AMERICA ;
STATE OF FLORIDA : 88
COUNTY OF _¢& M

On this ?\&%of i& m\g% » 2016, before me personally appeared Randall L, Hund, the
Guarantor described in the forggoing Agreement, to me known and being duly sworn, deposes and says thal he

signed the Agreement, individually, and that the within Agreement isHfis voluntary act and he desices the same
to be recorded as such.

.
)

AN, SUARF.?‘;NM” ‘
1 SIS yotary Prdie - tato of

;'ﬁ '\ 3 »;l‘f Do?nm. Expires May 21 a;m ,
- Q785 ™ pommission # FF 128314}

T el
RO [N
"};3 e

UNITED STATES OF AMERIC
STATE OF FEOREM (LLINTI
COUNTY O Chopl

on this 2™ o Septepber

y/AVE
oy

Notary Pubfic

Nay 2\ 20\R

My Commbssion Expires:

»
)

138

2016, before me peasonally  appeared

; A -, Lo me Jmown and being duly sworn, deposes and says that s/he is the
i Vil ¢ \dent , of Radius Banl, the Lender described in the foregoing Agresment; that he

signed the Agreemont ag such officer pursuant to the authority veated in him by law; that (he within Agreement

is the voluntary act of such corporation; and he desires the game to be reom*dad}us such,

QFFIGIAL SEA|,
DARLA Q WATTS
Notary Public - State of Hinols
My Commission Expires Aug 18, 7018

(016307561 ]
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Notary Publie

5\ 2 l20¢

My Comunission Bxpires:
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SCHEDULE A

See Attached Schedule

{01630756341 }
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EXINBIT 1

TRADEMARK ASSIGNMENT
(Trademarks)

WHEREAS, Randall L. Hunt (the “Grantor™) is the registered owner of the United States tradematks,
service marks, trade names, service mark applications and trademark applications listed on Sehedale 4

attached hereto and made a part hereol (“Assets™), which are registered in the United States Patent and
Tradomark Office; and

WHEREAS, Radius Bank (“Grantes™), having a place of business at 1 Harbor Street, Suite 201,
Boston, MA 02210, is desirous of acquiving said Assets; :

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledped,
and intending to be legally bound hereby, Grantor, its successors and assigns, dous hereby trasfer, assign and
8¢t over unto Grantee, its successors, transferees and assigns, subject to the terma of the Trademark Securlty
Agreement, of even date herewilh, between Grantor snd Cirantee, all of its present and futore right, title and
intevest in and to tho Assets and all procecds thereof and all goodwill azsociated therewith,

IN WITNESS WHEREOF, the undersigned has cansed this Trademark Assighment to be executed 4y
of the Ztat day of August, 2016,

By
Naxnef?ﬁgg.ima;&Jﬁ@ﬂ?;

Tis: {5
Winmesw:
7 g
Gt st~
x [ i J U
{01630750v1 ¥
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ACKNOWLEDGMENTS

UNITEDR STATES QF AMERICA
STATE OF FLORTDA

COUNTY OF WQQQ&‘@

On this ﬁ or » 2016, before me personally appeared Randall L, Hunt, to me
known and being duly swom. d@posev. and aays ﬂ nt he signed the Agreement, individually, and that the within

Agreement is his voluntary act and he desires fhe same to be w/cyd | a5 sxz% %
\*

.
:
. 88
.
:

Nofary Public
GLORIA 4, SUAREZ )
% Notary Public « State of Flotida §

it drc My Comm, Explese May 21, Qmi} Mcu\. Qw\ 20 \8
‘ B Commsslon @ FF 125314 § My Comatission Kxplres:
UNITED STATES OF AMERICA N
STATE OF FROREDA HLIVE LS . 58
COUNTY OF (00N, :

On, this K.SZU‘*E of Septlnpdes | oo,

t

befare  wme  personally appeated
. , to me known and being duly sworn, doposes and says thet s/he (s the
o Jgtz ? 4 . of Racliug Banl, the Lender deseribed in the foregoing Agreemeny; (hat he
i gmd the Aprocment as such ofﬁmr pursuant to the authority vested in him by faw; t}mt the within Agreement
is the voluntary act of such corporation; and be desives tho ¢ same.to be recor d@d { .

\
OFFICIAL SEAL - LfMM (r(}
DARLA 0 WATTS , .
Notary Pubils - Stats of tinols Notaty P‘ﬂf}‘\ ol
My Commisgion Explres Auy 19, 2018 ) VA 20l

My Commission Expires:

{OL630Ys6Y }
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