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SECOND POSITION DEED OF TRUST, SECURITY AGREEMENT, AND FINANCING STATEMENT

SecondPositionDeedofTrust,SecurityAgreement,andFinancingStatement("SecondPositionDeedof

Trust")madeasofA 23-( .2019,betweenWINPLEX EIGHT LLC, aUtahlimitedliability

company,astrustor("Trustor"),MOUNTAIN AMERICA FEDERAL CREDIT UNION, astrustee("Trustee"),
andMOUNTAIN AMERICA FEDERAL CREDIT UNION, afederalcreditunion,asbeneficiary

("Beneficiary").Trustor,Trustee,andBeneficiaryaresometimeshereinafterreferredtocollectivelyasthe"Parties"

or,individually,asa"Party."
1. CONVEYANCE AND SECURED OBLIGATIONS.

1.1. Conveyance.ForpurposesofsecuringpaymentandperformanceoftheSecuredObligations
definedanddescribedinSection1.2hereof,Trustorherebyirrevocablyandunconditionallygrants,transfers,

conveys,warrants,andassignstoTrustee,intrust,withpowerofsale,forthebenefitandsecurityofBeneficiary,as

beneficiaryhereunder,subjecttothetermsandconditionsofthisSecondPositionDeedofTrust,allestate,right,

title,andinterestwhichTrustornow hasormay lateracquireinandtothefollowingproperty(alloranypartofsuch

property,oranyinterestinalloranypartofsuchproperty,asthecontextmay require,ishereinafterreferredtoas

the"Property"):
(a) thatcertainrealpropertylocatedintheCountyofTooele,StateofUtah,andmore

particularlydescribedinExhibitA attachedhereto,togetherwithallexistingandfutureeasementsandrights

affordingaccesstosuchrealproperty(the"Land");

(b) allbuildings,structures,andimprovementsnow locatedorlatertobeconstructedonthe

Land(the"Improvements");
(c) allexistingandfutureappurtenances,privileges,easements,franchises,andtenementsof

theLand,includingallminerals,oil,gas,otherhydrocarbons,andassociatedsubstances,sulfur,nitrogen,carbon

dioxide,helium,andothercommerciallyvaluablesubstanceswhichmay bein,under,orproducedfromanypart
otherLand,alldevelopmentrightsandcredits,airrights,water,waterrights(whetherriparian,appropriative,or

otherwise,andwhetherornotappurtenant),andwaterstock,andanylandlyinginthestreets,roads,oravenues,

openorproposed,infrontoforadjoiningtheLandandImprovements;
(d) allexistingandfutureleases,subleases,subtenancies,licenses,occupancyagreements,

andconcessions(collectively,"Leases")relatingtotheuseandenjoymentofalloranypartoftheLandand

Improvements,andanyandallguarantiesandotheragreementsrelatingtoormadeinconnectionwithanyofsuch

Leases,togetherwithallrents,proceeds,issues,andprofitsarisingtherefromorinanyway associatedtherewith

(collectively,"Rents");
(e) allgoods,materials,supplies,chattels,furniture,fixtures,equipment,andmachinerynow

orlatertobeattachedto,placedinoron,orusedinconnectionwiththeuse,enjoyment,occupancy,oroperationof

alloranypartoftheLandandImprovements,whetherstoredontheLandorelsewhere,includingallpumping

plants,engines,pipes,ditches,andfiumes,andalsoallgas,electric,cooking,heating,cooling,airconditioning,

lighting,refrigeration,andplumbingfixturesandequipment,allofwhichshallbeconsideredtothefullestextentof

thelawtoberealpropertyforpurposesofthisSecondPositionDeedofTrust;

(f) allbuildingmaterials,equipment,workinprocess,orotherpersonalpropertyofany

kind,whetherstoredontheLandorelsewhere,whichhavebeenorlaterwillbeacquiredforthepurposeofbeing

deliveredto,incorporatedinto,orinstalledinorabouttheLandorImprovements;

(g) allofTrustor'sinterestinandtoloanfunds,whetherdisbursedornot,andanyof

Trustor'sfundsnow orlatertobeheldbyoronbehalfofBeneficiary;

(h) allrightstothepaymentofmoney,accounts,accountsreceivable,reserves,deferred

payments,refunds,costsavings,payments,anddeposits,whethernow orlatertobereceivedfromthirdparties

(includingallearnestmoneysalesdeposits)ordepositedbyTrustorwiththirdparties(includingallutilitydeposits),

contractrights,developmentanduserights,governmentalpermitsandlicenses,applications,architecturaland



engineeringplans,specificationsanddrawings,as-builtdrawings,chattelpaper,instruments,documents,notes,

drafts,andlettersofcredit(otherthanlettersofcreditinfavorofBeneficiary),whicharisefromorrelateto

constructionontheLandortoanybusinessnow orlatertobeconductedontheLand,ortotheLandand

Improvementsgenerally;
(i) allproceeds,includingallclaimstoanddemandsforsuchproceeds,ofthevoluntaryor

involuntaryconversionofanyoftheLand,Improvements,ortheotherpropertydescribedaboveintocashor

liquidatedclaims,includingproceedsofallpresentandfuturefire,hazard,orcasualtyinsurancepoliciesandall

condemnationawardsorpaymentsnow orlatertobemadebyanypublicbodyordecreebyanycourtofcompetent

jurisdictionforanytakingorinconnectionwithanycondemnationoreminentdomainproceeding,andallcausesof

actionandtheirproceedsforanydamageorinjurytotheLand,Improvements,ortheotherpropertydescribedabove

oranypartofthem,orbreachofwarrantyinconnectionwiththeconstructionoftheImprovements,including
causesofactionarisingintort,contract,fraud,orconcealmentofamaterialfact;

(j) allbooksandrecordspertainingtoanyandallofthepropertydescribedabove,including

computer-readablememory andanycomputerhardwareorsoftwarenecessarytoaccessandprocesssuchmemory

(collectively,"BooksandRecords");
(k) (i)allagreementsheretoforeorhereafterenteredintorelatingtotheconstruction,

ownership,operation,management,leasing,oruseoftheLandorImprovementsandanyandallpresentandfuture

amendments,modifications,supplements,andaddendatoanyofsuchitems;(ii)anyandallguarantees,warranties,

andotherundertakings(includingpaymentandperformancebonds)heretoforeorhereafterenteredintoordelivered

withrespecttoanyoftheitemsdescribedinclause(i)above;(iii)alltradenames,trademarks,logos,andother

materialsusedtoidentifyoradvertise,orotherwiserelatingtotheLandorImprovements;and(iv)allbuilding

permits,governmentalpermits,licenses,variances,conditionalorspecialusepermits,andotherauthorizations

(collectively,"Permits")now orhereafterissuedinconnectionwiththeconstruction,development,ownership,

operation,management,leasing,oruseoftheLandorImprovements,tothefullestextentthatthesameorany
interestthereinmay belegallyassignedbyTrustor;and

(1) allproceedsof,additionsandaccretionsto,substitutionsandreplacementsfor,and

changesinanyofthepropertydescribedabove.
1.2 SecuredObligations;PriorLoan.ThisSecondPositionDeedofTrustismadeforthepurposeof

securingthefollowingobligations(the"SecuredObligations")inanyorderofprioritythatBeneficiarymay choose:

(a) PaymentofallobligationsatanytimeowingunderacertainNon-RevolvingPromissory

Note(the"Note")ofevendateherewith,payablebyTrustorasmakerinthestatedprincipalamountOne Hundred

Sixty-FiveThousandandNo/100Dollars($165,000.00)totheorderofBeneficiary;whichNotematuresandisdue

andpayableassetforthintheNote;and

(b) PaymentandperformanceofallobligationsofTrustorunderthisSecondPositionDeed

ofTrust;and

(c) PaymentandperformanceofallfutureadvancesandotherobligationsthatTrustororany

successorinownershipofallorpartofthePropertymay agreetopayand/orperform(whetherasprincipal,surety,

orguarantor)forthebenefitofBeneficiary,when awritingevidencestheParties'agreementthattheadvanceor

obligationistobesecuredbythisSecondPositionDeedofTrust;and

(d) Paymentandperformanceofallmodifications,amendments,extensions,andrenewals,

howeverevidenced,ofanyoftheSecuredObligations.
Allpersonswho may haveoracquireaninterestinalloranypartofthePropertywillbeconsideredtohave

noticeof,andwillbeboundby,thetermsoftheSecuredObligationsandeachotheragreementorinstrumentmade

orenteredintoinconnectionwitheachoftheSecuredObligations.
The Note,acertainLoanandSecurityAgreement(the"LoanAgreement"),andcertainotherdocuments

(collectively,the"OtherLoanDocuments")beingexecutedanddeliveredinconnectionwiththeNoteandtheLoan

Agreementevidenceacertainloan(the"Loan")fromBeneficiarytoTrustor(theNote,theLoanAgreement,
andthe

OtherLoanDocumentsaresometimeshereinafterreferredtocollectivelyasthe"LoanDocuments").

BeneficiaryandRyanChatwinandAlanChatwin,who togetherwithJenniferChatwinconstitutemember

ofTrustor,acknowledgeandagreethattheyarealsopartiestoacertainpriorloan(the"PriorLoan"),intheoriginal

principalloanamountof$350,000.00,inwhichRyanT.ChatwinandAlanD.Chatwin,(collectively,jointly,and

severally,"Trustors")isthe'Borrower'andBeneficiaryisthe'Lender.'The PriorLoanshallremaininfullforce

andeffectsubsequenttotheeffectivenessoftheLoandescribedherein,RyanT.ChatwinandAlanD.Chatwin's

obligationsinconnectionwiththePriorLoanissecuredbyacertainfirstpositionDeedofTrust(the"FirstPosition

DeedOfTrust"),recordedApril11,2014,asEntryNo.397500inTooeleCountyOfficialRecords,whichFirst

PositionDeedOfTrustshallremaininfullforceandeffectandwhichshallcontinuetopossessfirstpriorityafter

theLoanbecomeseffectiveandafterthisSecondPositionDeedOfTrustisrecorded.
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2. GRANT OF SECURITY INTEREST.
2.1 SecurityAgreement.ThePartiesacknowledgethatsomeofthePropertymay bedeterminedunder

applicablelawtobepersonalpropertyorfixtures.To theextentthatanyPropertymay bepersonalproperty,Trustor,
asdebtor,herebygrantsBeneficiary,assecuredparty,asecurityinterestinallsuchProperty,tosecurepaymentand

performanceoftheSecuredObligations.ThisSecondPositionDeedofTrustconstitutesasecurityagreementunder

theUniformCommercialCodeasineffectintheStateofUtah(the"Code"),coveringallsuchProperty.
2.2 FinancineStatements.IfrequiredbyBeneficiaryatanytimeorfromtimetotime,Trustershall

executeoneormorefinancingstatementsandsuchotherdocumentswhichBeneficiarydeterminestobenecessary
orappropriatetoperfectorcontinuetheperfectionofBeneficiary'ssecurityinterestinanyProperty.Trustorshall

payallfeesandcoststhatBeneficiarymay incurinfilingsuchdocumentsinpublicofficesandinobtainingsuch

recordsearchesasBeneficiarymay reasonablyrequire.IncaseTrustorfailstoexecuteanyfinancingstatementsor

otherdocumentsfortheperfectionorcontinuationofanysecurityinterest,TrustorherebyappointsBeneficiaryas

Trustor'strueandlawfulattorney-in-facttoexecuteanysuchdocumentsonTrustor'sbehalf.

2.3 FixtureFiling.ThisSecondPositionDeedofTrustconstitutesafinancingstatementfiledasa

fixturefilingundertheCode,asamendedorrecodifiedfromtimetotime,coveringanyofthePropertywhichnow

isorlatermay becomefixturesattachedtotheLandortheImprovements.The followingaddressesarethemailing
addressesofTrustor,asdebtorundertheCode,andBeneficiary,assecuredpartyundertheCode,respectively:
Trustor: WinplexEightLLC, 11704N.BroadleafHollowLane,Highland,Utah84003

Beneficiary: MountainAmericaFederalCreditUnion,9800SouthMonroeStreet,Sandy,Utah84070

3. REPRESENTATIONS. COVENANTS AND AGREEMENTS.

3.1 Good Title.TrustorcovenantsthatTrustorislawfullyseizedoftheProperty,thatthePropertyis

unencumbered,andthatTrusterhasgoodright,fullpower,andlawfulauthoritytoconveyandmortgagethesame,

andthatTrustorwillwarrantandforeverdefendthePropertyandthequietandpeacefulpossessionofthesame

againstthelawfulclaimsofallpersonswhomsoever. .

3.2 Subrogation.Beneficiaryshallbesubrogatedtotheliensofallencumbrances,whetherreleasedof

recordornot,whicharedischargedinwholeorinpartbyBeneficiaryinaccordancewiththisSecondPositionDeed

ofTrustorwiththeproceedsoftheLoanoranyotherloansecuredbythisSecondPositionDeedofTrust.

3.3 Releases,Extensions,Modifications,andAdditionalSecurity.From timetotime,Beneficiarymay

performanyofthefollowingactswithoutincurringanyliabilityorgivingnoticetoanyperson:(i)releaseany

personliableforpaymentofanySecuredObligation;(ii)extendthetimeforpayment,orotherwisealtertheterms

ofpayment,ofanySecuredObligation;(iii)acceptadditionalrealorpersonalpropertyofanykind
assecurityfor

anySecuredObligation,whetherevidencedbydeedsoftrust,mortgages,securityagreements,oranyother

instrumentsofsecurity;(iv)alter,substitute,release,orpartiallyrelease,anyPropertysecuringtheSecured

Obligations;(v)consenttothemakingofanyplatormap ofthePropertyoranypartofit;(vi)joiningrantingany
easementorcreatinganyrestrictionaffectingtheProperty;or(vii)joininanysubordinationorotheragreement

affectingthisSecondPositionDeedofTrust.

3.4 HazardousMaterials.Trusterherebyrepresentsandwarrantsthat,tothebestknowledgeof

TrusteranditsMember-Managers:(a)thePropertyandallofthecollateralorothersecurity(collectively,the

"Collateral")fortheLoan,arenotnow andhaveneverbeenusedtogenerate,manufacture,refine,transport,treat,

store,handle,dispose,transfer,produce,process,orinanymannerdealwith"HazardousMaterials"(assuchtermis

hereinafterdefined),andthatnoHazardousMaterialshaveeverbeeninstalled,placed,orinanymannerdealtwith

inconnectionwiththeCollateralortheProperty,and(b)thatnoowneroftheCollateralorthePropertyorany

tenant,subtenant,occupant,priortenant,priorsubtenant,prioroccupant,orperson(collectively"Occupant")has

receivedanynoticeoradvisefromanygovernmentalagencyoranyOccupantwithregardtoHazardousMaterials

on,from,oraffectingtheCollateralortheProperty.
As usedherein,theterm"HazardousMaterials"shallinclude,withoutlimitation,gasoline,petroleum

products,explosives,radio-activematerials,hazardousmaterials,hazardouswastes,hazardousortoxicsubstances,

polychlorinatedbiphenyls,orrelatedorsimilarmaterials,asbestos,oranymaterialcontainingasbestos,oranyother

substanceormaterialasmay bedefmedasahazardousortoxicsubstancebyanyfederal,state,orlocal

environmentallaw,ordinance,ComprehensiveEnvironmentalResponse,Compensation,andLiabilityActof1980,

asamended,theSuperfundAmendmentandReauthorizationAct,theHazardousMaterialsTransportationAct,as

amended,theResourceConservationandRecoveryAct,asamended,theFederalWaterPollutionControlAct,the

CleanAirAct,andanyotherlaws,rules,orregulationsadoptedandpublicationspromulgatedpursuantthereto.

TrustorcovenantsthattheCollateralandthePropertyshallbekeptfreeofHazardousMaterials,andshall

notbeusedtogenerate,manufacture,refine,transport,treat,store,handle,dispose,transfer,produce,process,orin

anymannerdealwithHazardousMaterials,andTrustorwillnotcauseorpermit,asaresultofanyintentional
or

unintentionalactoromissiononthepartofTrustororanyOccupant,theinstallationorplacementofHazardous
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MaterialsinorontheCollateralorthePropertyorareleaseofHazardousMaterialsontotheCollateralorthe

Propertyorontoanyotherproperty,orsufferthepresenceofHazardousMaterialsontheCollateralortheProperty.
Trustershallcomplywith,andensurecompliancebyallOccupants,withallapplicablefederal,state,andlocallaws,

ordinances,rules,orregulationswithrespecttoHazardousMaterials,andshallkeeptheCollateralandtheProperty
freeandclearofanyliensimposedpursuanttosuchlaws,ordinances,rules,orregulations.IntheeventTrustor

receivesanynoticeoradvisefromanygovernmentalagencyoranyOccupantwithregardtoHazardousMaterials

on,from,oraffectingtheCollateralortheProperty,TrustorshallimmediatelynotifyBeneficiary.Trustorshall

thereafterconductandcompleteallinvestigations,studies,sampling,andtesting,andallremedial,removal,and

otheractionsnecessarytocleanupandremoveallHazardousMaterialson,from,oraffectingtheCollateralorthe

Propertyinaccordancewithallapplicablefederal,state,andlocallaws,ordinances,rules,regulations,andpolicies.
Trustorshallprotect,indemnify,andsaveharmlessBeneficiaryfromandagainstallliabilities,losses,

obligations,claims,damages,penalties,causesofactions,costs,andexpenses,includingreasonableattorneys'fees,

imposeduponorincurredbyorassertedagainstBeneficiaryandarisingfromanystateoffactsorcircumstances

existingpriortoBeneficiary'sacquiringtitlethroughforeclosureordeed-in-lieuofforeclosureorduetoanyaction

orinactionofTrustorbyreasonof:(a)ownershipoftheCollateralorthePropertyoranyinteresttherein,(b)the

presence,disposal,escape,seepage,leakage,spillage,discharge,emission,release,orthreatenedreleaseofany

HazardousMaterialson,from,oraffectingtheCollateral,theProperty,oranyotherproperty,(c)anypersonal

injury,includingwrongfuldeathorpropertydamagearisingoutoforrelatedtosuchHazardousMaterials,(d)any
lawsuitbroughtorthreatened,settlementreached,orgovernmentorderrelatingtosuchHazardousMaterials,or(e)

anyviolationoflaws,orders,regulations,requirements,ordemandswhicharebaseduponorinanyway relatedto

suchHazardousMaterials.
TheobligationsofTrustorwithrespecttotheforegoingrepresentations,warranties,covenants,and

indemnificationsrelatingtoHazardousMaterialsshallsurviveanytermination,satisfaction,assignment,judgment

offoreclosure,foreclosurebyprivatesale,ordeliveryofdeed-in-lieuofforeclosurewithrespecttothisSecond

PositionDeedofTrust,theLoanDocuments,oranyoftheCollateralortheProperty.
4. DEFAULTS AND REMEDIES.

4.1 Default.Any breach,default,orEventofDefaultdefinedintheNoteoranyoftheotherLoan

Documentsexecutedinconnectiontherewith,shallconstitutea breach,default,andEventofDefaulthereunder,and

anybreach,default,orEventofDefaulthereundershallconstituteabreach,default,orEventofDefaultunderthe

NoteandalloftheotherLoanDocuments.Inaddition,thefollowingshallconstituteabreach,default,andEventof

Defaulthereunder,undertheNote,andunderalloftheotherLoanDocuments:

(a) Trustorfails,withinten(10)daysofreceivingwrittennoticethereofandarighttocure,

inthetimelypaymentorperformanceofanyobligation,covenant,agreement,orliabilitycreatedbyoroccurring

underorinconnectionwith,thisDeedofTrust;or

(b) TransferofthePropertyorabeneficialinterestinTrustor.Ifalloranypartofthe

Property,oranyinteresttherein,issoldortransferredbyTrustor,orifabeneficialinterestinTrustorissoldor

transferredandTrustorisnotanaturalpersonorpersonsbutisacorporation,limitedpartnership,limitedliability

company,limitedliabilitypartnership,generalpartnership,limitedpartnership,trust,orotherlegalentity,without

Beneficiary'spriorwrittenconsent(includingatransferbydevise,descent,orbyoperationoflawupondeath
or

otherwise),whichconsentmay bewithheldbyBeneficiaryinBeneficiary'ssolediscretion.Notwithstandingthe

foregoing,eitherorbothofthecurrentMembersofTrustorshallbeentitledtotransfer,tooneormoreoftheir

children,membershipinterestsinTrustor,providedthatinnoeventandatnotimeshallanaggregateofmorethan

Forty-ninepercent(49%)ofthemembershipinterestsinTrustorbeownedsuchMembers'children.Trustoragrees

tonotifyBeneficiaryofanytransferofmembershipinterestsinTrustorfromoneofTrustor'sMemberstooneor

moreofsuchMembers'childrenatleastthirty(30)daysinadvanceoftheeffectivedateoftheapplicabletransfer.

4.2 Remedies.Atanytitneafterabreach,default,orEventofDefault,Beneficiaryshallbeentitledto

invokeanyandalloftherightsandremediesdescribedbelow,inadditiontoallotherrightsandremediesavailable

toBeneficiaryatlaworinequity.Allofsuchrightsandremediesshallbecumulative,andthe
exerciseofanyoneor

moreofthemshallnotconstituteanelectionofremedies.

(a) Acceleration.Beneficiarymay declareanyoralloftheSecuredObligationstobedue

andpayableimmediately
(b) Receiver.Beneficiaryshall,asamatterofright,withoutnoticeandwithoutgivingbond

toTrustororanyoneclaimingby,underorthroughTrustor,andwithoutregardforthesolvency
orinsolvencyof

TrustororthethenvalueoftheProperty,totheextentpermittedbyapplicablelaw,beentitledtohaveareceiver

appointedforalloranypartofthePropertyandtheRents,withtherightsandpowers
referencedbelowandsuch

otherrightsandpowersasthecourtmakingsuchappointmentshallconfer,and
Trustorherebyconsentstothe

appointmentofsuchreceiverandshallnotopposeanysuchappointment.Such
receivershallhaveallpowersand

4



dutiesprescribedbyapplicablelaw,allotherpowerswhicharenecessaryorusualinsuchcasesfortheprotection,

possession,control,management,andoperationoftheProperty,andsuchrightsandpowersasBeneficiarywould

haveuponenteringandtakingpossessionofthePropertyundersubsection(c)below.

(c) Entry.Beneficiary,inperson,byagent,orbycourt-appointedreceiver,may enter,take

possessionof,manage,andoperatealloranypartoftheProperty,andmay alsodoanyandallotherthingsin

connectionwiththoseactionsthatBeneficiarymay inBeneficiary'ssolediscretionconsidernecessaryand

appropriatetoprotectthesecurityofthisSecondPositionDeedofTrust.Suchotherthingsmay include:takingand

possessingallofTrustor'sorthethenowner'sBooksandRecords;enteringinto,enforcing,modifying,orcanceling
leasesonsuchtermsandconditionsasBeneficiarymay considerproper;obtainingandevictingtenants;fixingor

modifyingRents;collectingandreceivinganypaymentofmoneyowingtoTrustor;completinganyunfinished

construction;and/orcontractingforandmakingrepairsandalterations.IfBeneficiarysorequests,Trustorshall

assembleallofthePropertythathasbeenremovedfromtheLandandmakeallofitavailabletoBeneficiaryatthe

siteoftheLand.TrustorherebyirrevocablyconstitutesandappointsBeneficiaryasTrustor'sattorney-in-factto

performsuchactsandexecutesuchdocumentsasBeneficiaryinBeneficiary'ssolediscretionmay considertobe

appropriateinconnectionwithtakingthesemeasures,includingendorsementofTrustor'snameonanyinstruments.

(d) Cure:ProtectionofSecurity.Beneficiarymay,butshallnotberequiredto,cureany

breach,default,orEventofDefaultofTrustor,andifBeneficiarychoosestodo soinconnectionwithanysuchcure,

Beneficiarymay alsoenterthePropertyand/ordoanyandallotherthingswhichBeneficiarymay initssole

discretionconsidernecessaryandappropriatetoprotectthesecurityofthisSecondPositionDeedofTrust.Such

otherthingsmay include:appearinginand/ordefendinganyactionorproceedingwhichpurportstoaffectthe

securityof,ortherightsorpowersofBeneficiaryunder,thisSecondPositionDeedofTrust;paying,purchasing,

contesting,orcompromisinganyencumbrance,charge,lien,orclaimoflienwhichinBeneficiary'ssolejudgmentis

ormay beseniorinprioritytothisSecondPositionDeedofTrust,suchjudgmentofBeneficiarytobeconclusiveas

betweentheParties;obtaininginsuranceand/orpayinganypremiumsorchargesforinsurance;otherwisecaringfor

andprotectinganyandalloftheProperty;and/oremployingcounsel,accountants,contractors,andotherappropriate

personstoassistBeneficiary.Beneficiarymay takeanyoftheactionspermittedtraderthisSection4.2(d)eitherwith

orwithoutgivingnoticetoanyperson.Any amountsexpendedbyBeneficiaryunderthisSection4.2(d)shallbe

securedbythisSecondPositionDeedofTrust.

(e) UniformCommercialCodeRemedies.Beneficiarymay exerciseanyorallofthe

remediesgrantedtoasecuredpartyundertheCode.

(f) Foreclosure:Lawsuits.Beneficiaryshallhavetheright,inoneorseveralconcurrentor

consecutiveproceedings,toforeclosethelienhereofuponthePropertyoranypartthereof,fortheSecured

Obligations,oranypartthereof,byanyproceedingsappropriateunderapplicablelaw.Beneficiaryoritsnominee

may bidandbecomethepurchaserofalloranypartofthePropenyatanyforeclosureorothersalehereunder

("ForeclosureSale"),andtheamountofBeneficiary'ssuccessfulbidshallbecreditedtotheSecuredObligations.

Withoutlimitingtheforegoing,Beneficiarymay proceedbyasuitorsuitsinlaworequity,whetherforspecific

performanceofanycovenantoragreementhereincontainedorcontainedintheNote,orinaid
oftheexecutionof

anypowerhereingranted,orforanyforeclosureunderthejudgmentordecreeofanycourtofcompetent

jurisdiction,orfordamages,ortocollecttheindebtednesssecuredhereby,orfortheenforcementofanyother

appropriatelegal,equitable,statutory,orcontractualremedy.Beneficiarymay sellthePropertyatpublicauctionin

oneormoreparcels,atBeneficiary'soption,andconveythesametothepurchaserinfeesimple,Trustortoremain

liableforanydeficiency.
(g) OtherRemedies.Beneficiarymay exerciseallrightsandremediescontainedinanyother

instrument,document,agreement,orotherwritingheretofore,concurrently,orinthefutureexecutedbyTrustoror

anyotherpersonorentityinfavorofBeneficiaryinconnectionwiththeSecuredObligationsoranypartthereof,

withoutprejudicetotherightofBeneficiarythereaftertoenforceanyappropriateremedyagainstTrustor.

BeneficiaryshallhavetherighttopursueallremediesaffordedtoaBeneficiaryunderapplicablelaw,
andshallhave

thebenefitofalloftheprovisionsofsuchapplicablelaw,includingallamendmentstheretowhichmay become

effectivefromtimetotimeafterthedatehereof.Intheeventanyprovisionofsuchstatuteswhichisspecifically

referredtohereinmay berepealed,Beneficiaryshallhavethebenefitofsuchprovisionasmostrecentlyexisting

priortosuchrepeal,asthoughthesamewereincorporatedhereinbyexpressreference.

(h) PowerofSaleforPersonalProperty.Underthispowerofsale,Beneficiaryshallhavethe

discretionaryrighttocausesomeorallofthePropertywhichconstitutespersonalproperty,tobesoldorotherwise

disposedofinanycombinationandinanymannerpermittedbyapplicablelaw.Forpurposesof
thispowerofsale,

Beneficiarymay electtotreataspersonalpropertyanypropertywhichisintangibleorwhichcanbesevered
from

theLandorImprovementswithoutcausingstructuraldamage.Ifitchoosestodoso,Beneficiarymay disposeofany

personalpropertyinanymannerpermittedbyArticle9 oftheCode,includinganypublic
orprivatesale,orinany
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mannerpermittedbyanyotherapplicablelaw.

(i) SingleorMultipleForeclosureSales.IfthePropertyconsistsofmorethanonelot,parcel,
oritemofproperty,Beneficiarymay:

(i) designatetheorderinwhichthelots,parcels,and/oritemsshallbesoldor

disposedoforofferedforsaleordisposition;and

(ii) ifitchoosestohavemorethanoneForeclosureSale,Beneficiaryatitsoption

may causetheForeclosureSalestobeheldsimultaneouslyorsuccessively,onthesameday,oronsuchdifferent

daysandatsuchdifferenttimesandinsuchorderasitmay deem tobeinitsbestinterests.No ForeclosureSale

shallterminateoraffecttheliensofthisSecondPositionDeedofTrustonanypartofthePropertywhichhasnot

beensold,untilalloftheSecuredObligationshavebeenpaidinfull.
4.3 ApplicationofForeclosureSaleProceeds.TheproceedsofanyForeclosureSaleshallbeapplied

inthefollowingmanner:

(a) First,topaytheportionoftheSecuredObligationsattributabletotheexpensesofsale,
costsofanyaction,andanyothersumsforwhichTrustorisobligatedtoreimburseBeneficiaryhereunder,underthe

Note,inconnectionwiththeLoan,orunderanyoftheLoanDocuments;

(b) Second,topaytheportionoftheSecuredObligationsattributabletoanysumsexpended
oradvancedbyBeneficiaryunderthetermsofthisSecondPositionDeedofTrustwhichthenremainunpaid;

(c) Third,topayallotherSecuredObligationsinanyorderandproportionsasBeneficiaryin

itssolediscretionmay choose;and

(d) Fourth,toremittheremainder,ifany,tothepersonorpersonsentitledthereto.

5. RELEASE OF LIEN.
IfTrustorshallfullypayandperformalloftheSecuredObligationsandcomplywithalloftheotherterms

andprovisionshereofandtheNotetobeperformedandcompliedwithbyTrustor,thenBeneficiaryshallreleasethis

SecondPositionDeedofTrustandthelienthereofbyproperinstrumentuponpayment,performance,anddischarge
ofalloftheSecuredObligationsandpaymentbyTrustorofanyfilingfeeinconnectionwithsuchrelease.

6. MISCELLANEOUS PROVISIONS.
6.1 Notice.Any notice,demand,request,orothercommunicationwhichanyPartyheretomay be

requiredormay desiretogivehereundershallbeinwriting,addressedasfollowsandshallbedeemedtohavebeen

properlygivenifhanddelivered,ifsentbyreputableovernightcourier(effectivethebusinessdayfollowingdelivery
tosuchcourier)orifmailed(effectivetwobusinessdaysaftermailing)byUnitedStatesregisteredorcertifiedmail,

postageprepaid,returnreceiptrequested:
IftoTrustor: WINPLEX EIGHT LLC

i1704N.BroadleafHollowLane

Highland,Utah84003

IftoBeneficiary: MOUNTAIN AMERICA FEDERAL CREDIT UNION

9800SouthMonroeStreet

Sandy,Utah84070
Attn:DavidL.Poulson,VicePresident,CommercialRealEstate

oratsuchotheraddressasthePartytobeservedwithnoticemay havefurnishedinwritingtothePartyseekingor

desiringtoservenoticeasaplacefortheserviceofnotice.Noticesgiveninanyotherfashionshallbedeemed

effectiveonlyuponreceipt.
6.2 RemediesNotExclusive.No actionfortheenforcementofthelienoranyprovisionhereofshall

besubjecttoanydefensewhichwouldnotbegoodandavailabletothePartyinterposingsameinanactionatlaw

upontheNote.BeneficiaryshallbeentitledtoenforcepaymentandperformanceofanyoftheSecuredObligations

andtoexerciseallrightsandpowersunderthisSecondPositionDeedofTrustorotheragreementoranylawsnow

orhereafterinforce,notwithstandingsomeoralloftheSecuredObligationsmay now orhereafterbeotherwise

secured,whetherbymortgage,deedoftrust,pledge,lien,assignment,orotherwise.Neithertheacceptanceofthis

SecondPositionDeedofTrustnoritsenforcement,whetherbycourtactionorotherpowershereincontained,shall

prejudiceorinanymanneraffectBeneficiary'srighttorealizeuponorenforceanyothersecuritynow orhereafter

heldbyBeneficiary,itbeingagreedthatBeneficiaryshallbeentitledtoenforcethisSecondPositionDeedofTrust

andanyotherremedyhereinorbylawprovidedorpermitted,buteachshallbecumulativeandshallbeinaddition

toeveryotherremedygivenhereunderornow orhereafterexistingatlaworinequityorby statute.No waiverof

anybreach,default,orEventofDefaultoftheTrustorhereundershallbeimpliedfromanyomissionbyBeneficiary

totakeanyactiononaccountofsuchbreach,default,orEventofDefaultifsuchbreach,default,orEventofDefault

persistsorisrepeated,andnoexpresswaivershallaffectanybreach,default,orEventofDefaultother
thanthe

breach,default,orEventofDefaultspecifiedintheexpresswaiverandthatonlyforthetimeandtotheextent
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thereinstated.
6.3 [Intentionallyleftblank]
6.4 EstoppelAffidavits.Trustor,withinfive(5)daysafterwrittenrequestfromBeneficiary,shall

furnishawrittenstatement,dulyacknowledged,settingforththeunpaidprincipalof,andintereston,theSecured

ObligationsandstatingwhetherornotanyoffsetordefenseexistsagainstsuchSecuredObligations,andcovering
suchothermattersasBeneficiarymay reasonablyrequire.

6.5 Merger.No mergershalloccurasaresultofBeneficiaryacquiringanyotherestateinoranyother

lienonthePropertyunlessBeneficiaryconsentstoa mergerinwriting.
6.6 BindineonSuccessorsandAssiens.ThisSecondPositionDeedofTrustandallprovisionshereof

shallbebindinguponTrusterandallpersonsclaimingunderorthroughTrustor,andshallinuretothebenefitof

Beneficiaryanditssuccessorsandassigns.
6.7 Captions.ThecaptionsandheadingsofvariousparagraphsofthisSecondPositionDeedofTmst

areforconvenienceonly,andarenottobeconstruedasdefiningorlimitingthescopeorintentoftheprovisions
hereof.

6.8 Severability.IfalloranyportionofanyprovisionofthisSecondPositionDeedofTrustshallbe

heldtobeinvalid,illegal,orunenforceableinanyrespect,thensuchinvalidity,illegality,orunenforceabilityshall

notaffectanyotherprovisionhereoforthereof,andsuchprovisionshallbelimitedandconstruedasifsuchinvalid,

illegal,orunenforceableprovisionorportionthereofwasnotcontainedherein.

6.9 EffectofExtensionsofTimeandAmendments.IfthepaymentoftheSecuredObligationsorany

partthereofbeextendedorvaried,orifanypartofthesecuritybereleased,allpersonsnow oratanytimehereafter

liabletherefor,orinterestedintheProperty,shallbeheldtoassenttosuchextension,variation,orrelease,andtheir

liabilityandthelienandallprovisionshereofshallcontinueinfullforce,therightofrecourse,ifany,againstall

suchpersonsbeingexpresslyreservedbyBeneficiary,notwithstandingsuchextension,variation,orrelease.

6.10 ApplicableLaw.ThisSecondPositionDeedofTrustshallbegovernedbyandconstruedunder

thelawsofUtah.
6.11 TIME ISOF THE ESSENCE. TIME ISOF THE ESSENCE withrespecttoeachandevery

covenant,agreement,andobligationofTrustorunderthisSecondPositionDeedofTrustandtheNote.

6.12 Recordation.BeneficiaryisherebyexpresslyauthorizedtocausethisSecondPositionDeedof

TrustandanysecurityinstrumentcreatingalienorevidencingthelienhereofupontheProperty,oranyportion

thereof,andeachinstrumentoffurtherassurance,tobefiled,registered,orrecordedinsuchmannerandinsuch

placesasmay berequiredbyanypresentorfuturelawinordertopublishnoticeofandfullytoprotectthelien

hereofupon,andtheinterestofBeneficiaryin,theProperty.
Trustorwillpayallfiling,registration,andrecordingfeesandtaxes,andallexpensesincidenttothe

preparation,execution,andacknowledgmentofthisSecondPositionDeedofTrust,anymortgagesupplemental

hereto,anysecurityinstrumentwithrespecttotheProperty,andanyinstrumentoffurtherassurance,andallfederal,

state,county,andmunicipalstamptaxes,duties,impositions,assessments,andchargesarisingoutoforin

connectionwiththeexecutionanddeliveryoftheNoteorthisSecondPositionDeedofTrust.

6.13 Modifications.ThisSecondPositionDeedofTrustmay notbechangedorterminatedexceptin

writingsignedbyTrustorandBeneficiary.The provisionsofthisSecondPositionDeedofTrustshallextendandbe

applicabletoallrenewals,amendments,extensions,consolidations,andmodificationsoftheNoteandtheLoan,and

anyandallreferenceshereintotheNoteandtheLoanshallbedeemedtoincludeanysuchrenewals,amendments,

extensions,consolidationsormodificationsthereof.

[THISSPACE INTENTIONALLY LEFT BLANK]
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TrusterhasexecutedthisSecondPositionDeedofTrustasofthedatefirstwrittenabove.

TRU R: WINPLEX EIGHT LLC,aUtahlimitedliabilityc y

By: B . / L1 .

RY CH WIMmber-Man JENNIFF CHAT d jilember-Manager

By:
AL · ATWIN, Member-Manager

STATE OF
:ss

COUNTY OF )

On this dayof ..2019,theforegoinginstrumentwasacknowledged
beforeme byRYAN CHATWIN, JENNIFER CHATWIN, ALAN CHATWIN, theMember-Managersof

WINPLEX EIGHT LLC, aUtahlimitedliabilitycompany.

®

KIMBERLY ADAMS N ARY PUBLIC

gggpusuc400EWW

commissioN#

COMM.EXR074M
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FileNo. 107620-CAF.

EXHIBIT A

PROPERTY DESCRIPTION

BeginningattheSoutheastcornerofLot5,Block19,Plat"A",TooeleCitySurvey,TooeleCityand runningthence

West 346.5feet;thenceNorth75 feet;thenceEast346.5feet;thenceSouth 75 feettothepointofbeginning.

SUBJECT TO a right-of-waydescribedas follows:

Commencing attheSoutheastcornerofLot5,Block19,Plat"A",TooeleCitySurvey,TooeleCityand running
thenceWest 346.5feettotheEastlineofan alley;thenceNorth16 feet;thenceEast346.5feettotheWest lineof

FirstWest Street;thenceSouth 16 feettothepointofbeginning.

Tax IdNo.:02-043-0-0004


