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JOINT VENTURE AGREEMENT
This Agreement (hereinafter “AGREEMENT"} is entered into 07 C:) [/ 2 &k 3(6)

(“Effective Date”) between UNITED FIRST, INC., a Nevada Corporation (“UNITED F IRST”) and
FELIPE BOLANQOS, hereinafter referred to collectively and individually, as the context requires, as
("PROPERTY OWNER”). UNITED FIRST and PROPERTY OWNER, together are referred to as

“the Parties”.

A.

C.

'RECITALS

This Joint Venture Agreement relates only to the following real property: 25402 Valley View

LLane, Moreno Valley. CA 92557, Assessor’s Parcel No. 474-130-017-1.

UNITED FIRST has spent considerable time and resources studying the state of the mortgage
indusiry since the phenomena of securitizing non-qualifying loans began. A non-qualifying
loan is one that for some reason or another cannot be sold to Ginnie Mae, Fannie Mae or
Freddy Mac, the three quasi-governmental agencies that buy packages of conforming loans to
replenish the supply of money to the mortgage market. These non-qualifying loans have
become known generally as sub-prime loans.

Over the last decade the number of sub-prime mortgage loans has skyrocketed. Most of these
loans have been sold off in farge investment pools that buy the cash flow form sub-prime
mortgage originators and lenders. About 90% or more of these loans find their way into a
system set up by the mortgage industry, called the Mortgage Electronic Recording System
(MERS), which is a private system for keeping track of the beneficial owners of mortgages.
As a result, many mortgage servicing companies are foreclosing on loans for non-payment,
when they do not possess the original note. Under the law of most if not all of the States in
the U.S. they therefore have no legal right under Article 3 of the Uniform Commercial Code
(the California Commercial Code in California) to do so.

As aresult, UNITED FIRST has decided to go into the business of joint venturing with
homeowners in their attempt forestall and/or prevent foreclosure of subprime loans to salvage
for the benefit of the joint venture an equity interest in the real property in foreclosure. This
agreement states the terms of the joint venture agreement between UNITED FIRST and

PROPERTY OWNER,

PROPERTY OWNER (together if there is more than one), is the sole owner of the real
property.

PROPERTY OWNER has insufficient resources to find and hire attorneys with cxpertise in

 these areas (o challenge the foreclosure on these and other grounds.

On or about November 8, 2005 PROPERTY OWNER borrowed money from
COUNTRYWIDE, secured by a first mortgage or trust deed security instrument. There are no
other subordinate loans secured bv 2 martpase or secnrity instriment exeent anv which mav



be detailed in Exhibit 1 of this Joint Venture Agreement attached hereto and made a part
hereof.

F. PROPERTY OWNER further represents and acknowledges that no monthly loan payments
due and payable according to the terms of the loan transaction referred to in the previous
paragraph have been made since January 01, 2008.

G. PROPERTY OWNER understands and agrees that the loan transaction referred to in
paragraph E above was likely transferred by the original lender and that the entity pursuing
collection under the loan by initiating the foreclosure proceedings may well not be the holder
of the note in possession of the original negotiable debt instrument (the note) and therefore
may not have the authority to instigate the foreclosure. PROPERTY OWNER further
understands that the original lender may have been engaged in predatory lending practices,
and/or that the entity now pursuing coliection under the loan may be involved in unfair debt
collection practices.

H. PROPERTY OWNER represents that no other loans have been taken or debt incurred for
which a security interest in the real property has been given other than as disclosed in this
Agreement. PROPERTY OWNER represents that there are no unpaid taxes or judgments
against PROPERTY OWNER except as are disclosed in this Agreement. All such
disclosures, if any, are contained on Exhibit 10f this Joint Venture A greement attached hereto
and made a part hereof.

I. PROPERTY OWNER has defaulted on one or more of their ob| igations under one or more
mortgages, tax bills, or judgments as set out on Exhibit I to this Joint Venture Agreement, and
knows of no others.

J. PROPERTY OWNER has been unable to resolve the detinquencies detailed on Exhibit 1 to
this Joint Venture Agreement and avoid by work-out, loan negotiation, short sale, or other
means the foreclosure proceedings that have been instituted. Therefore PROPERTY OWNER
has solicited and sought the aid and support of UNITED FIRST to assist, by this Joint
Venture, in protecting PROPERTY OWNER’S legal rights stemming from ownership of the
real property. This Joint Venture Agreement is being initiated at the request of PROPERTY
OWNER solely because of the desire of PROPERTY OWNER 1o respond to the financial
dilemma they face related to the foreclosure proceeding. UNITED FIRST is not inducing
PROPERTY OWNER to enter into this Agreement. It is not advising PROPERTY OWNER
to enter into this Agreement. It is not @ Foreclosure Consultant as that lerm is used in the
California Civil Code § 2945 — 2945.11, nor of any analogous law of any other jurisdiction.

Section 2945.1 of the California Civil Code defines a “Foreclosure Consultant.” '
* PROPERTY OWNER represents that PROPERTY OWNER has read that statute (quoted in

12945.1. The foliowing definitions apply to this chapter:

(a) "Foreclosure consultant” means any person who makes any solicitation, representation, or
offer to any owner to perform for compensation or who, for compensation, performs any service
which the person in any manner represents will in any manner do any of the



the footnote) and that PROPERTY OWNER agrees that UNITED FIRST has not solicited,
represented or offered to perform for compensation any service related to the foreciosure
proceedings which are the subject of this lawsuit, Simply stated, this joint venture is one
solely to provide necessary financial assistance to PROPERTY OWNER 1o secure competent
licensed legal counsel to protect the rights of PROPERTY OWNER vis-a-vis the impending
foreclosure by testing the right of the foreclosing parties to do so.

K. No representative, agent or principal of UNITED FIRST, is acting personally in any respect in
this transaction in any way, and is only acting on behalf of UNITED FIRST with full
corporate authority.

L. NEITHER PARTY TO THIS AGREEMENT OFFERS ANY ASSURANCE TO THE
OTHER THAT THIS JOINT VENTURE WILL BE SUCCESSFUL WITH RESPECT
TO ANY PURPOSE OF THE JOINT VENTURE IN THIS CASE. BOTH
ACKNOWLEDGE THAT THERE IS NO WAY TO GAUGE THE LIKELIHOOD OF
SUCCESS OF THE JOINT VENTURE IN ADVANCE.

M. Anyone who has been in contact with PROPERTY OWNER as an intermediary has acted as
an independent contractor and not as an employee or agent of UNITED FIRST, and is not
authorized to make any offer on behalf of UNITED FIRST. Nor is any such person(s) a
Foreclosure Consultant as that term is used in the California Civil Code § 2945 -2945.11. He
or she is not inducing or advising PROPERTY OWNER to enter into this Agreement. or o
take any other action. The only role of any such person is limited solely to introducing the
parties and providing certain general information about foreclosure and printed materials or
information about the joint venture program that may be available to PROPERTY OWNER
with UNITED FIRST. Such persons are paid finder’s fees should UNITED FIRST and
PROPERTY OWNER enter inte a Joint Venture Agreement. Any and all services, if any, not

following:

(1) Stop or postpone the foreclosure sale.

(2) Obtain any forbearance from any beneficiary or mortgagee.

(3) Assist the owner to exercise the right of reinstatement provided in Section 2924c.

{4} Obtain any extension of the period within which the owner may reinstate his or her obligation.

(5) Obtain any waiver of an acceleration clause contained in any promissory note or contract
secured by a deed of trust or mortgage on a residence in foreclosure or contained that deed of trust
Oor mortgage.

(b} Assist the owner to obtain a loan or advance of funds,

(7) Avoid or ameliorate the impairment of the owner's credit resulting from the recording of a
notice of default or the conduct of a foreclosure sale,

(8) Save the owner's residence from foreclosure.

(9} Assist the owner in obtaining from the beneficiary, mortgagee, trustee under a power of sale,
or counsel for the beneficiary, mortgagee, or trustee, the remaining proceeds from the foreclosure
sale of the owner's residence.



subsumed by this Joint Venture Agreement are and will be provided to PROPERTY OWNER
by others.

NOW, THEREFORE, in consideration of the mutual promises, representations and

warrantees expressed herein and for other good and valuable consideration, mutualty exchanged and
acknowledged as sufficient, the Parties voluntarily enter into the following Joint Venture Agreement
and faithfully agree to abide by the conditions and terms set forth below.

1.

Purpose of Agreement for PROPERTY OWNER. The purpose to PROPERTY OWNER of
entering into this Agreement, in all of its parts, is to enable PROPERTY OWNER to respond
to impending foreclosure proceedings with the benefit of legal counsel focusing upon testing
the right of the foreclosing parties to proceed to foreclosure under the law. PROPERTY
OWNER has independently concluded that, given the circumstances as evaluated by
PROPERTY OWNER, no better or more desirable alternative is available to PROPERTY
OWNER. PROPERTY OWNER represents to UNITED FIRST that PROPERTY OWNER
has come to this judgment independent of and not in reliance on anything said or done by any
intermediary finder or by any agent or employee of UNITED FIRST.

Purpose of Agreement for UNITED FIRST. UNITED FIRST is in the business of providing
financial assistance for a profit to property owners that are facin g foreclosure under
circumstances that it judges to be desirable from UNITED FIRST s point of view. While it
has developed a business plan that it believes will enable it to profit from the sub-prime
mortgage crisis, and continues to Jook to develop others, it has done so for its own purposes,
and not to offer any advice or expertisc to PROPERTY OWNER. Under this oint venture,
PROPERTY OWNER will have to rely upon PROPERTY OWNER s own Jjudgment and
advice from PROPERTY OWNER’s own resources, and of course from the attorney retained
by the joint venture to represent PROPERTY OWNER in discussions, negotiations or
litigation to protect PROPERTY OWNER’s right not to suffer foreclosure by parties that do
not qualify under the law to sell the subject property in a foreclosure.

Hold Harmless. The Parties acknowledge that independent forces can and may intervene to
neutralize even the best efforts of both parties under this agreement. The Parties hereby agree
to hold each other harmiess for any failure to accomplish any of the intended and sought afier
outcomes which are motivating this joint venture.

Foreclosure Procedures have been Initiated. This Agreement is made with the understanding
that action has been or imminently will be taken by others (hereinafter the *“Foreclosing
Parties”) to foreclose security interests in the property. As a result, the interests of both
parties in this Agreement will and do require initial activation of the processes, legal and
otherwise, contemplated in order to forestall foreclosure, eviction and the further damaging
consequences to the credit and reputation of PROPERTY OWNER. These actions will be

~ taken by and only through licensed attorneys retained by the joint venture for that purpose.

- The Financial Commitments. Under this Agreement the parties agree to the following

financial commitments. PROPERTY OWNER shall pay to UNITED FIRST the sum of five
hundred doilars ($500), which is intended to cover part of the Finder’s fee paid or to be paid
to the intermediary that has assisted both parties in bringing about this agreement. If



PROPERTY OWNER has found UNITED FIRST without the aid or assistance of a finder.
this five hundred dollar ($500) payment shall be waived.

The PROPERTY OWNER shall pay to United First an initial payment in the sum of
$1,850.00

The PROPERTY OWNER shall pay to United First the monthly sum of $1,350.00, beginning
one month following the initial payment.

UNITED FIRST shall pay all of the expenses of legal representation of PROPERTY OWNER
against the parties that are bringing foreclosure proceedings against the real property that are
required in the judgment of legal counsel to challenge the right of the foreclosing parties to
bring and prosecute foreclosure proceeding(s) on any and all grounds recommended by legal
counsel, and to assist in providing accurate information to credit reporting agencies,

UNITED FIRST’s obligations to the joint venture are conditioned u pon PROPERTY
OWNER making the monthly payment to UNITED FIRST on a timely basis, time being
the essence of this provision. The obligation to make the monthly payment shall end upon
termination of legal proceedings and/or Jegal representation of PROPERTY OWNER for the
purpose of this joint venture.

- Retention of Legal Counsel. PROPERTY OWNER shall sign the retainer agreement with

M.W. Roth, PL.C in the form attached hereto as Exhibit 2. PROPERTY OWN ER is informed
that M.W. Roth, PLC serves as legal counsel for UNITED FIRST. PROPERTY OWNER is
not relying upon legal or other advice from M.W. Roth, PLC or representation by M.W. Roth,
PLC in entering into this joint venture agreement. PROPERTY OWNER is advised o seek
independent tegal counsel regarding this Joint Venture. If PROPERTY OWNER does not
seek independent legal counsel regarding this Joint Venture, PROPERTY OWNER represents
to UNITED FIRST and M.W. Roth, PLC, that PROPERTY OWNER has concluded
independent of anything done or said by any finder, agent of UNITED FIRST, or agent or
employee of M.W. Roth, PLC to proceed with this joint venture without the benefit of
independent legal counsel.

Property Taxes, Association Dues, Special Assessments and Maintenance. PROPERTY
OWNER shall pay the property taxes, home owners’ association fees, if applicable, and
special assessments against the property, if applicable, and all regular maintenance of the
premises.

Insurance on the Property. PROPERTY OWNER shall maintain and pay for liability

insurance, and fire insurance on the real property. PROPERTY OWNER shall have the

insurance company issuing the policy add UNITED FIRST to the policy as “also insured,”

_ instruct the insurance company to provide notice of non-payment to UNITED FIRST in that
event, provide proof of insurance to UNITED FIRST within 10 days of the date of this

Agreement,

Expectations of the Parties: The following state the expectations of the parties respecting this
Joint Venture. Upon the execution of this Joint Venture Agreement and retention of legal
counsel, legal counsel will suspend and delay the foreclosure against the property by either

5



voluntary agreement with the Trustee instituting the foreclosure or by filing a lawsuit for an
injunction and if applicable the judgment of counsel for damages, in the expectation of
recording a Notice of Pendency of Action (Lis Pendens) or its cquivalent under the law of the
State in which the real property is situated, receiving a Temporary Restraining Order (TRO)
and/or Preliminary Injunction to stop the foreclosure. The parties expect and anticipate
basically one of three outcomes ultimately to result:

a. Legal counsel, on behalf of PROPERTY OWNER, will be unable to stop the
foreclosure against the property by any means because the party initiating the
foreclosure produces proof that it is in possession of the original note and is the
rightful owner of the note by proper endorsement, assi gnment, legal process or
otherwise. In this case any lawsuit will be dismissed.

b. In rare cases, foreclosure will be delayed through litigation with the foreclosing parties
sufficiently so that an opportunity results to do a sufficiently favorable loan workout,
settlement, or loss mitigation (hereinafier called “settlement™) of some sort, acceptable
to PROPERTY OWNER and UNITED FIRST that will enable PROPERTY OWNER
to reinstate the loan on the new terms agreed in the “settlement” that results.

¢. Foreclosure will be defeated through litigation and the encumbrance created by the
mortgage or trust deed being foreclosed, following the expiration of the statute of
limitations, will eventually be cleared off of the property, aHowing the property to be
sold or refinanced tree of the encumbrance.

Which outcome results will depend upon specifics that are not and cannot be known at this
time regarding the history of the transfers of the note underlying the mortgage, the financial
strength and condition of the current holder(s) of the note, the ability of the foreclosing party
to trace the history of the note and to find the original note and/or obtain valid transfer of the
note sufficient to give it the right under the applicable laws to declare default and foreclose the
security interest in the property, etc. It is the belief and conviction of UNITED FIRST that a
significant but unknown number and percentage of these loans that are caught up in the
present subprime mortgage foreclosure crisis will be, upon challenge, uncollectable, and that
another significant percentage will be so caught up in uncertainty so as to provide the
opportunity against the backdrop of litigation to negotiate a “settlement” that is highly
favorable to PROPERTY OWNER and UNITED FIRST For that reason, and with the
agreement of PROPERTY OWNER to the terms of this joint venture, UNITED FIRST is
willing to enter into this joint venture and carry the cost of litigation under the terms of this
Agreement,

- Financial Affect of the Various Qutcomes. 1f the outcome as stated in paragraph 9 (a) occurs

within three months, UNITED FIRST will refund the first monthly payment by PROPERTY
OWNER made under this Agreement,

If the outcome as stated in paragraph 9 (b) occurs, in addition to payment and fulfiliment of

the obligations of the PROPERTY OWNER under this joint venture agreement, the
PROPERTY OWNER shall be required to pay to UNITED FIRST an additiona amount equal
to fifty percent (50%) of the net present value of the savings to the PROPERTY OWNER by
the settlement and restructuring of the debt with the foreclosing party, its principals,
successors and assigns. This savings amount shall first be computed in good faith by

b



UNITED FIRST by taking the lower of 2 calculations: 1) the amount of all dismissed or
forgiven debt, or 2) the fair market value of the property, based upon independent appraisals,
minus any debts still outstanding after the “settlement”. If PROPERTY OWNER wants to
contest the amount as determined by UNITED FIRST, the amount will then be determined by
an independent financial consuitant agreed upon by the parties, whose decision shall be final
and binding. The cost of the analysis of the independent financial consultant shall be borne by
UNITED FIRST if the result lowers the amount by ten percent {10%) or more, or by
PROPERTY OWNER, otherwise. 1f this additional compensation can be paid in cash, it shall
be so paid. Otherwise, the property will be sold and the payment shall be per the above
calculation.

If'the outcome as stated in paragraph 9 (c) occurs. in addition to payment and fulfiliment of
the obligations of the PROPERTY OWNER under this Joint venture agreement, one of two
choices is available to the PROPERTY OWNER as follows:

a. The PROPERTY OWNER will pay UNITED FIRST 80% of the then value of the
property. The PROPERTY OWNER shall be given a reasonable amount of time 1o
obtain a new mortgage for that purpose.

b. The PROPERTY OWNER will place the property on the market and sell the property,
paying 80% of the net sale price to UNITED FIRST.

In this event, the obligation to UNITED FIRST shall be a lien against any escrow, if any, or
otherwise against the property.

- Joint Venture, No Partnership. This Agreement creates a joint venture, not a

partnership. A joint venture is a common enterprise limited to the endeavors described in this
joint venture agreement. UNITED FIRST has and will participate in additional joint ventures
with other property owners and business enterprises. The parties agree that in so doing
UNITED FIRST is not in default of any obligation to PROPERTY OWNER under this joint
venture agreement. Neither party is a legal representative or an agent of the other party.
Neither party can assume or create any obligation, representation, warranty or guaranty,
express or implied, on behalf of the other party for any purpose whatsoever. Neither party
shall make any representations, guaranties or warranties to any third party on behalf of the
other party, or represent that it is affiliated with the other party.

. Expenses. Except as provided in this agreement, the Parties shall each be responsible for

their own expenses regarding this transaction and any future transactions.

- No Legal. Lending or Real Estate Broker Representation . It is agreed and specifically

understood that neither UNITED FIRST, nor any of its agents, representatives, employees or
finders, have provided, on behalf of UNITED Fj RST, individually or on behalf of any other
entity, legal services or advice to PROPERTY OWNER. UNITED FIRST does not offer or
provide legal advice or services through any of its agents, representatives or employees

to anyone. UNITED FIRST is not a law firm. It is not licensed to and does not practice law.

Nor is UNITED FIRST licensed as a real estate broker in California or in any other State or

Jurisdiction. It has not offered to provide or provided any real estate brokerage or real

estate agent services to PROPERTY OWNER, through any of its agents, representatives
employees, finders or otherwise with respect to this Agreement, the Premises or with

v



14.

respect to any other transaction. While certain independent agents that work with UNITED
FIRST mnay or may not be licensed real estate agents or brokers, at no time are they
representing the PROPERTY OWNER or UNITED FIRST in that capacity.

Nor is UNITED FIRST licensed as a real estate mortgage lender in California or in any other
State or jurisdiction. It has not offered to provide or provided any real estate mortgage
lending services to PROPERTY OWNER through any of its agents, representatives
employees, finders or otherwise with respect to this Agreement, the Premises or with
respect to any other transaction. While certain independent agents that work with UNITED
FIRST may or may not be licensed real estate or personal property mortgage lenders, at no
time are they representing the PROPERTY OWNER or UNITED FIRST in that capacity.

Furthermore, UNITED FIRST and/or its employees and independent contractors will not
represent and are not representing PROPERTY OWNER in any capacity before any state or
federal court, nor providing any legal advice, lending services, foreclosure consulting services
or real estate brokerage services or advice to PROPERTY OWNER.

Privacy. In order to maintain the secrecy required by privacy and lending taws, UNITED
FIRST agrees not to divulge to any third-party information it has acquired during
performance of this agreement absent an order from a court of competent jurisdiction
or administrative mandate from a government agency.

- Notices. Alinotices, requests, demands and other communications required or permitied to be

given hereunder shall be given in writing and shall be deemed to have been duly given if
delivered personally or faxed with confirmation of recetpt, or mailed tirst-class, postage
prepaid, registered or certified mail as follows:

if to UNITED FIRST:

United First, Inc.

Attn: Paul H. Noe, 11

6399 Wilshire Blvd., Suite 700
Los Angeles, CA 90048-5709
Phone: 323-213-4945

Fax: 323-329-9300

if to PROPERTY QWNER:

Felipe Bolanos

25402 Valley View Lane, Moreno Valley, CA 92557
Phone: 951-529-2800

Email: b.elvia@yahoo.com



16. Process Guidelines and Rules. The Parties agree to the {ollowing:

a. PROPERTY OWNER will be filing many legal documents and papers through
and with the help of the offices of M.W. Roth, A Professional Law Corporation, for the
purposes of this Joint Venture Agreement. Because each party will be spending considerabie
financial resources to achieve those purposes, each party agrees to comply with all reasonabie
requests of the other or of legal counsel.

b. M.W.Roth, A Professional Law Corp will attempt on behalf of the parties and
as attorney of record for PROPERTY OWNER 1o achieve the stated purposes of the joint
venture. If any litigation is required in a jurisdiction in which M.W. Roth, A Professional
Law Corporation is not licensed to appear as attorney of record, it may arrange to do so
through other lawyers and as the representative of PROPERTY OWNER in California, it may
communicated and assist in directing the litigation. The parties to this Jjoint venture agreement
understand that M.W. Roth, A Professional Law Corporation will be providing legal services
o UNITED FIRST and to PROPERTY OWNER, and each agrees to and consents to this dual
representation. By way of full disclosure, the wife of the founder and principal of M.W. Roth,
A Professional Law Corporation is with respect to UNITED FIRST a minority shareholder
and the corporate Secretary serving in a ministerial capacity. only. Her interest in UNITED
FIRST is her separate property. She does not engage in policy or business decisions of the
company, except to vote her shares.

¢. Neither UNITED FIRST nor PROPERTY OWNER perceives a conflict of
interest in the representation by M.W. Roth, A Professional Law Corporation under this
agreement. To the extent that such a conflict may exist, the Parties waive the conflict and
agree to the joint representation. M.W. Roth, A Professional Law Corporation has spent many
hours and attorney resources in researching and developing the litigation strategies that it
believes are most likely 1o produce the desired results in furtherance of the joint venture
purposes, all being done at the sole expense of UNITED FIRST. No representation or
warranty is made or can be made that this process shall be effective in whole or in part to
achieve these objectives in any given case, including this one.

d. As part of the legal services to be provided to PROPERTY OWNER by MW,
Roth, A Professional Law Corporation pursuant to this joint venture, M.W. Roth, A
Professional Law Corporation shall attempt to provide documents and communications to the
three major credit reporting agencies endeavoring to clear the credit report of PROPERTY
OWNER of any derogatory information related to the foreclosure(s), however, no guarantees
or assurances can be made as to the elimination or reversal of derogatory credit information at
any of the three major reporting agencies. Further, it is possible that in furtherance of the
purposes of this joint venture, but solely in its own discretion, UNITED FIRST may engage in
business tactics, such as purchasing a first mortgage loan at a discount so as to be able to

 foreclose and wipe out one or more subordinate liens. This may result in unfavorable

information becoming available to credit agencies. PROPERTY OWNER and UNITED
FIRST hold each other harmless for any derogatory credit information reported by the three
credit agencies.



2().

e. Should, for any reason, M.W. Roth, A Professional Law Corporation becomes
unable to continue representing PROPERTY OWNER in the anticipated litigation, UNITED
FIRST, at its instance and expense, will obtain substitute counse] to take over and provide
substitute counsel with all of the pieadings, research, and litigation techniques and
information available to it to fight foreclosures in the context of the current sub-prime
mortgage foreclosure crisis that UNITED FIRST has obtained through its relationship with
M.W. Roth, A Professional Law Corporation. Of course, PROPERTY OWNER’s file will be
transferred to the new attorney.

- Severability. If any term, provision, covenant or condition of this Agreement is held by a

court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the
provisions shall remain in full force and effect and shall in no way be affected, impaired or

invalidated.

-Governing Law. The laws of the State of California will govern the interpretation, validity

and effect of this Agreement without regard to principles of conflicts of law, the place of
execution or the place for performance. This agreement and any retainer agreement with
M.W. Roth, A Professional L.aw Corporation, is being entered into in the State of California.

. Situs of the Joint Verture. No matter the location of the real property of the PROPERTY

OWNER that is sought as collateral by the foreclosing parties, the situs of this Joint Venture is
the State of California, and no other.

Arbitration. Except as otherwise provided in this Agreement, any controversy or claim arising
out of or relating 1o this Agreement, or the breach thereof, other than one with respect to
valuation or accounting for which a remedy is already provided under separate provisions of
this agreement, shall be settled by arbitration administered by Judicial Arbitration and
Mediation Services (“JAMS?) or, in the option of UNITED FIRST, by Judicate West. to be
held in the Los Angeles County office of either alternative dispute resolution center.

However, each of the Parties reserves the right to file with a court of competent jurisdiction an
application for temporary restraining order or preliminary injunctive relief, summary relief,
writ of attachment, temporary protective order and/or appointment of a receiver on the
grounds that the arbitration award to which the Applicant may be entitled may be rendered
ineffectual in the absence of such relief,

Judgment upon the award rendered by the arbitrator may be entered in any court of competent
Jjurisdiction. The award of the arbitrator shall be binding, final, and non-appealable. The
Parties may obtain discovery in aid of the arbitration to the fullest extent permitted under law,
including California Code of Civil Procedure Section 1283.05, er seq. All discovery disputes
shall be resolved by the arbitrator. The costs of the arbitration, including any administration
fee, the arbitrator’s fee, and costs for the use of facilities during the hearings, shall be borne

~ equally by the Parties. Reasonable attorney fees and costs shall be awarded to the prevailing

21.

party on any proceeding.
Merger Clause. This Agreement contains the entire agreement of the Parties with respect to

the matters set forth, and supersedes any prior written or oral agreemenl between them. There
are no representations or warranties not herein contained, and the Parties acknowledge that
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they are not relying upon any verbal, oral or prior written agreements or representations not
contained in these Agreements. No changes to this agreement that would modify, add or
subtract from the terms and conditions set forth shall be valid unless contained in a writing
and signed by all Parties.

Counterparts. This Agreement may be executed simultaneously in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and
the same instrument. Facsimile copies and electronic digital copies of original signature
pages in PDF or TIFF format shall be deemed to be originally signed signature pages for ali
purposes of this Agreement.

- Male/Female: Singular/Plural. The use of pronouns in this document is simply a choice of

convenience, and the parties agree that whatever the gender of the Parties, it is intended apply
to the Parties and each of them as if the correct pronoun gender had been used. Similarly, the
use of the singular tenses of verbs and pronouns or the plural tenses of verbs and pronouns is a
matter of convenience, and the parties agree that whether the PROPERTY OWNER identified
herein is one or more persons, the provisions are meant to apply to each as if the proper verb
and pronoun had been used.

. Obligations Joint and Several. The obligations of the PROPERTY OWNER, if more than one

person, shall be joint and several, which means that each person shall be wholly and fully
responsible to meet the obligations of PROPERTY OWNER as set out in these Agreements,

- Captions Matters of Convenience. The captions of each provision and paragraph in this

document are for purposes of convenience only and do not control the meaning of the
provisions. The meaning of each provision is intended to be determined by the language of
the Agreement as if the captions did not exist,

No Party Deemed the Author of this Agreement. Should it be determined by any court or any
arbitrator that one or more provisions of these Agreements are vague, ambiguous or uncertain,
interpretation shall be made without reference to any presumptions or rules of construction
related to the identity of the Party that drafted these Agreements or the provision. The parties
recognize, agree and acknowledge that the consent to these Agreements by each party is freely
and voluntarily given, without duress or undue influence being exercised by any party.

CONFLICT OF INTEREST AND ADVICE TO OBTAIN INDEPENDENT COUNSEL.

BOTH PARTIES UNDERSTAND AND ACKNOWLEDGE THERE MAY BE A
CONFLICT OF INTEREST BETWEEN PROPERTY OWNER AND UNITED FIRST
IN ENTERING INTO THIS AGREEMENT. PROPERTY OWNER IS AND HAS
BEEN ADVISED TO SEEK INDEPENDENT LEGAL COUNSEL PRIOR TO

- ENTERING INTO THIS AGREEMENT OR PRIOR TO SIGNING ANY OF THE

OTHER DOCUMENTS. IF PROPERTY OWNER FAILS TO SEEK INDEPENDENT
LEGAL COUNSEL, THE FAILURE TO DO SO SHALL BE CONSTRUED AS A
REPRESENTATION MADE BY PROPERTY OWNER TO UNITED FIRST THAT
PROPERTY OWNER IS INFORMED, CAPABLE AND ABLE TO DETERMIN E THE
RISKS INVOLVED, AND HAS MADE A CONSCIOUS DECISION IN TH OSE
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REGARDS WITHOUT RELYING UPON ANY REPRESENTATIONS OR
STATEMENTS OF UNITED FIRST NOT CONTAINED IN THIS AGREEMENT.

UNITED FIRST, AND ITS EMPLOYEES AND INDEPENDENT CONTRACTORS.,
REVIEW REAL ESTATE AND OTHER TRANSACTIONS FOR CLIENTS,
INVESTORS AND COMPANIES THAT OPERATE IN VARIOUS AREAS OF REAL
ESTATE AND LENDING. IT IS NOT A REAL ESTATE BROKER AND DOES NOT
REPRESENT OTHERS IN REAL ESTATE TRANSACTIONS. IT IS UNDERSTOOD
AND AGREED THAT THIS JOINT VENTURE DOES NOT AND WILL NOT
PREVENT UNITED FIRST AND/OR ITS EMPLOYEES AND INDEPENDENT
CONTRACTORS FROM OTHER ACTIVITIES SO LONG AS THOSE ACTIVITIES
ARE NOT CONTRARY TO THE INTEREST OF PROPERTY OWNER IN THIS
JOINT VENTURE. THE PARTIES ACKNOWLEDGE THAT EACH IS A
FIDUCIARY TO THE OTHER ONLY WITH RESPECT TO THE SCOPE OF THIS
JOINT VENTURE. THIS TRANSACTION AND AGREEMENT IS ENTERED INTO
BETWEEN THE PARTIES AS AN “ARMS LENGTH TRANSACTION.”

PROPERTY OWNER IS ADVISED AND ACKNOWLEDGES THAT IN PROVIDING
THESE AGREEMENTS AND FORMS TO PROPERTY OWNER UNITED FIRST IS NOT
OFFERING OR GIVING LEGAL ADVICE TO THE PROPERTY OWNER, AND THAT
LEGAL ADVICE CAN BE GIVEN ONLY BY AN ATTORNEY DULY LICENSED TO
PRACTICE LAW IN THE STATE IN WHICH THE ATTORNEY IS LICENSED.

THE CHOICE OF HAVING INDEPENDENT ATTORNEY ADVICE AND/OR REVIEW OF
THIS OR ANY OTHER DOCUMENTATION IS ENTIRELY A DECISION OF THE
PROPERTY OWNER. PROPERTY OWNER ACKNOWLEDGES AND UNDERSTANDS
THAT THE JOINT VENTURE WILL HIRE ATTORNEYS TO REPRESENT PROPERTY
OWNER IN COURT AND/OR TO GIVE PROPERTY OWNER LEGAL ADVICE WITH
RESPECT TO THE PURPOSES OF THE JOINT VENTURE. PROPERTY OWNER 1S
HEREBY NOTIFIED AND AGREES THAT SAID LEGAL ADVICE AND
REPRESENTATION IS FOR THE BENEFIT OF THE JOINT VEN TURE AND NOT
SOLELY FOR THE BENEFIT OF CLIENT.

NO WARRANTIES OR REPRESENTATIONS ARE HEREBY MADE REGARDING THE
ADEQUACY OF THE FORMS, PROCEDURES AND LITIGATION TECHNIQUES THAT
WILL BE MADE AVAILABLE TO PROPERTY OWNER AS A RESULT OF THIS JOINT
VENTURE.



IN WITNESS WHEREOF, this Agreement has been duly executed by the Parties hereto as of
the Effective Date.

UNITED FIRST, INC., a Nevada Corporation

By:
Paul H. Noe, 11, President

By signing below PROPERTY OWNER certifies that he or she has read the entire Agreement,
and particularly paragraph 26 and the above stated disclosures appearing in all capital letters,
and fully understands the disclosures and the limitations of these Agreements stated or implied.
Each nevertheless asks UNITED FIRST to enter into this Agreement. In so doing, each
acknowledges that UNITED FIRST makes no representations or warranties regarding the
outcome of this joint venture,

I {We) understand that there is a 72 hour right to cancel this transaction by
contacting UNITED FIRST z#t 6399 Wilshire Blvd., Suite 700, Los Angeles, CA
90048-5709. Phone: 323-213-4945; Fax: 323-329-9300.

.
= .»",/:/;r&.- {%’

elipe Bolanos, an individual
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JOINT VENTURE AGREEMENT

This Agreement (hereinafter “AGREEMENT”) is entered into 0 7/ 0 7 /Z(Z )ﬁ
(“Effective Date”) between UNITED FIRST, INC., a Nevada Corporation (“UNITED FIRST™} and
FELIPE BOLANOS, hereinafter referred to collectively and individually, as the context requires, as
(“PROPERTY OWNER”). UNITED FIRST and PROPERTY OWNER, together are referred to as
“the Parties”.

‘RECITALS

A. This Joint Venture Agreement relates only to the following real property: 25402 Valley View
Lane, Moreno Valley, CA 92557, Assessor’s Parcel No. 474-130-017-1.

B. UNITED FIRST has spent considerable time and resources studying the state of the mortgage
industry since the phenomena of securitizing non-qualifying loans began. A non-qualifying
loan is one that for some reason or another cannot be sold to Ginnie Mae, Fannie Mae or
Freddy Mac, the three quasi-governmental agencies that buy packages of conforming loans to
replenish the supply of money to the mortgage market. These non-qualifying loans have
become known generally as sub-prime loans.

Over the last decade the number of sub-prime mortgage loans has skyrocketed. Most of these
loans have been sold off in large investment pools that buy the cash flow form sub-prime
mortgage originators and lenders. About 90% or more of these loans find their way into a
system set up by the mortgage industry, called the Mortgage Electronic Recording System
(MERS), which is a private system for keeping track of the beneficial owners of mortgages.
As a result, many mortgage servicing companies are foreclosing on loans for non-payment,
when they do not possess the original note. Under the law of most if not all of the States in
the U.S. they therefore have no legal right under Article 3 of the Uniform Commercial Code
(the California Commercial Code in California) to do so.

As aresult, UNITED FIRST has decided to go into the business of joint venturing with
homeowners in their attempt forestall and/or prevent foreclosure of subprime loans to salvage
for the benefit of the joint venture an equity interest in the real property in foreclosure. This
agreement states the terms of the joint venture agreement between UNITED FIRST and
PROPERTY OWNER.

C. PROPERTY OWNER (together if there is more than one), is the sole owner of the real
property.

D. PROPERTY OWNER has insufficient resources to find and hire attorneys with expertise in
these areas to challenge the foreclosure on these and other grounds.

E. On or about November 8, 2005 PROPERTY OWNER borrowed money from
COUNTRYWIDE, secured by a first mortgage or trust deed security instrument. There are no
other suhordinate loans <ecured by a morteage or ceciiritv instrimment exeent anv which mav
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be detailed in Exhibit 1 of this Joint Venture Agreement attached hereto and made a part
hereof.

F. PROPERTY OWNER further represents and acknowledges that no monthly loan payments
due and payable according to the terms of the loan transaction referred to in the previous
paragraph have been made since January 01, 2008.

G. PROPERTY OWNER understands and agrees that the loan transaction referred to in
paragraph E above was likely transferred by the original lender and that the entity pursuing
collection under the loan by initiating the foreclosure proceedings may well not be the holder
of the note in possession of the original negotiable debt instrument (the note) and therefore
may not have the authority to instigate the foreclosure. PROPERTY OWNER further
understands that the original lender may have been engaged in predatory lending practices,
and/or that the entity now pursuing collection under the loan may be involved in unfair debt
collection practices.

H. PROPERTY OWNER represents that no other foans have been taken or debt incurred for
which a security interest in the real property has been given other than as disclosed in this
Agreement. PROPERTY OWNER represents that there are no unpaid taxes or judgments
against PROPERTY OWNER except as are disclosed in this Agreement. All such
disclosures, if any, are contained on Exhibit 1of this Joint Venture Agreement attached hereto
and made a part hereof.

I. PROPERTY OWNER has defaulted on one or more of their obligations under one or more
mortgages, tax bills, or judgments as set out on Exhibit | to this Joint Venture Agreement, and
knows of no others.

J. PROPERTY OWNER has been unable to resolve the delinquencies detailed on Exhibit 1 to
this Joint Venture Agreement and avoid by work-out, loan negotiation, short sale, or other
means the foreclosure proceedings that have been instituted. Therefore PROPERTY OWNER
has solicited and sought the aid and support of UNITED FIRST to assist, by this Joint
Venture, in protecting PROPERTY OWNER'’S legal rights stemming from ownership of the
real property. This Joint Venture Agreement is being initiated at the request of PROPERTY
OWNER solely because of the desire of PROPERTY OWNER to respond to the financial
dilemma they face related to the foreclosure proceeding. UNITED FIRST is not inducing
PROPERTY OWNER to enter into this Agreement. [t is not advising PROPERTY OWNER
to enter into this Agreement. It is not a Foreclosure Consultant as that term is used in the
California Civil Code § 2945 — 2945.11, nor of any analogous law of any other jurisdiction.

Section 2945.1 of the California Civil Code defines a “*Foreclosure Consultant,” '
PROPERTY OWNER represents that PROPERTY OWNER has read that statute (quoted in

12945.1. The following definitions apply to this chapter:

(a) "Foreclosure consultant” means any person who makes any solicitation, representation, or
offer to any owner to perform for compensation or who, for compensation, performs any service
which the person in any manner represents will in any manner do any of the
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the footnote) and that PROPERTY OWNER agrees that UNITED FIRST has not solicited,
represented or offered to perform for compensation any service related to the foreclosure
proceedings which are the subject of this lawsuit. Simply stated, this joint venture is one
solely to provide necessary financial asststance to PROPERTY OWNER to secure competent
licensed legal counsel to protect the rights of PROPERTY OWNER vis-3-vis the impending
foreclosure by testing the right of the foreclosing parties to do so.

K. No representative, agent or principal of UNITED FIRST, is acting personally in any respect in
this transaction in any way, and is only acting on behalf of UNITED FIRST with fuli
corporate authority.

L. NEITHER PARTY TO THIS AGREEMENT OFFERS ANY ASSURANCE TO THE
OTHER THAT THIS JOINT VENTURE WILL BE SUCCESSFUL WITH RESPECT
TO ANY PURPOSE OF THE JOINT VENTURE IN THIS CASE. BOTH
ACKNOWLEDGE THAT THERE IS NO WAY TO GAUGE THE LIKELIHOOD OF
SUCCESS OF THE JOINT VENTURE IN ADVANCE.

M. Anyone who has been in contact with PROPERTY OWNER as an intermediary has acted as
an independent contractor and not as an employee or agent of UNITED FIRST, and is not
authorized to make any offer on behalf of UNITED FIRST. Nor is any such person(s) a
Forectosure Consultant as that term is used in the California Civil Code § 2945 - 2945.11. He
or she is not inducing or advising PROPERTY OWNER to enter into this Agreement, or to
take any other action. The only role of any such person is limited solely to introducing the
parties and providing certain general information about foreclosure and printed materials or
information about the joint venture program that may be available to PROPERTY OWNER
with UNITED FIRST. Such persons are paid finder’s fees should UNITED FIRST and
PROPERTY OWNER enter into a Joint Venture Agreement. Any and all services, if any, not

following:

(1) Stop or postpone the foreclosure sale.

(2) Obtain any forbearance from any beneficiary or mortgagee.

(3} Assist the owner to exercise the right of reinstatement provided in Section 2924c.

(4) Obtain any extension of the period within which the owner may reinstate his or her obligation.

(5) Obtain any waiver of an acceleration clause contained in any promissory note or contract
secured by a deed of trust or mortgage on a residence in foreclosure or contained that deed of trust
or mortgage.

(6) Assist the owner to obtain a loan or advance of funds.

(7) Avoid or ameliorate the impairment of the owner's credit resulting from the recording of a
notice of default or the conduct of a foreclosure sale.

(8) Save the owner's residence from foreclosure.

{9) Assist the owner in obtaining from the beneficiary, mortgagee, trustee under a power of sale,
or counsel for the beneficiary, mortgagee, or trustee, the remaining proceeds from the foreclosure
sale of the owner's residence.

[



subsumed by this Joint Venture Agreement are and will be provided to PROPERTY OWNER
by others.

NOW, THEREFORE, in consideration of the mutuai promises, representations and

warrantees expressed herein and for other good and valuable consideration, mutually exchanged and
acknowledged as sufficient, the Parties voluntarily enter into the following Joint Venture Agreement
and faithfully agree to abide by the conditions and terms set forth below.

1.

Purpose of Agreement for PROPERTY OWNER. The purpose to PROPERTY OWNER of
entering into this Agreement, in all of its parts, is to enable PROPERTY OWNER to respond
to impending foreclosure proceedings with the benefit of legal counsel focusing upon testing
the right of the foreclosing parties to proceed to foreclosure under the law. PROPERTY
OWNER has independently concluded that, given the circumstances as evaluated by
PROPERTY OWNER, no better or more desirable alternative is available to PROPERTY
OWNER. PROPERTY OWNER represents to UNITED FIRST that PROPERTY OWNER
has come to this judgment independent of and not in reliance on anything said or done by any
intermediary finder or by any agent or employee of UNITED FIRST.

Purpose of Agreement for UNITED FIRST. UNITED FIRST is in the business of providing
financial assistance for a profit to property owners that are facing foreclosure under
circumstances that it judges to be desirable from UNITED FIRST’s point of view. While it
has developed a business plan that it believes will enable it to profit from the sub-prime
mortgage crisis, and continues to look to develop others, it has done so for its own purposes,
and not to offer any advice or expertise to PROPERTY OWNER. Under this joint venture,
PROPERTY OWNER will have to rely upon PROPERTY OWNER's own judgment and
advice from PROPERTY OWNER’s own resources, and of course from the attorney retained
by the joint venture to represent PROPERTY OWNER in discussions, negotiations or
litigation to protect PROPERTY OWNER’s right not to suffer foreclosure by parties that do
not qualify under the law to sell the subject property in a foreclosure.

Hold Harmless. The Parties acknowledge that independent forces can and may intervene to
neutralize even the best efforts of both parties under this agreement. The Parties hereby agree
to holtd each other harmless for any failure to accomplish any of the intended and sought after
outcomes which are motivating this joint venture.

Foreclosure Procedures have been Initiated. This Agreement is made with the understanding
that action has been or imminently will be taken by others (hereinafter the “Foreclosing
Parties”) to foreclose security interests in the property. As a result, the interests of both
parties in this Agreement will and do require initial activation of the processes, legal and
otherwise, contemplated in order to forestall foreclosure, eviction and the further damaging
consequences to the credit and reputation of PROPERTY OWNER. These actions will be
taken by and only through licensed attorneys retained by the joint venture for that purpose.

. The Financial Commitments. Under this Agreement the parties agree to the following

financial commitments. PROPERTY OWNER shall pay to UNITED FIRST the sum of five
hundred dollars ($500), which is intended to cover part of the Finder’s fee paid or to be paid
to the intermediary that has assisted both parties in bringing about this agreement. If
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PROPERTY OWNER has found UNITED FIRST without the aid or assistance of a finder.
this five hundred dollar ($500) payment shall be waived.

The PROPERTY OWNER shall pay to United First an initial payment in the sum of
$1,850.00

The PROPERTY OWNER shall pay to United First the monthly sum of $1,350.00, beginning
one month following the initial payment.

UNITED FIRST shall pay all of the expenses of legal representation of PROPERTY OWNER
against the parties that are bringing foreclosure proceedings against the real property that are
required in the judgment of legal counsel to challenge the right of the foreclosing parties to
bring and prosecute foreclosure proceeding(s) on any and all grounds recommended by legal
counsel, and to assist in providing accurate information to credit reporting agencies.

UNITED FIRST’s obligations to the joint venture are conditioned upon PROPERTY
OWNER making the monthly payment to UNITED FIRST on a timely basis, time being
the essence of this provision. The obligation to make the monthly payment shall end upon
termination of legal proceedings and/or legal representation of PROPERTY OWNER for the
purpose of this joint venture.

. Retention of Legal Counsel. PROPERTY OWNER shall sign the retainer agreement with

M. W. Roth, PLC in the form attached hereto as Exhibit 2. PROPERTY OWNER is informed
that M.W. Roth, PLC serves as legal counsel for UNITED FIRST. PROPERTY OWNER is
not relying upon legal or other advice from M.W. Roth, PLC or representation by M.W. Roth,
PLC in entering into this joint venture agreement. PROPERTY OWNER is advised to seck
independent legal counsel regarding this Joint Venture. If PROPERTY OWNER does not
seek independent legal counsel regarding this Joint Venture, PROPERTY OWNER represents
to UNITED FIRST and M.W. Roth, PLC, that PROPERTY OWNER has concluded
independent of anything done or said by any finder, agent of UNITED FIRST, or agent or
employee of M.W. Roth, PLC to proceed with this joint venture without the benefit of
independent legal counsel.

. Propertv Taxes, Association Dues, Special Assessments and Maintenance, PROPERTY

OWNER shail pay the property taxes, home owners’ association fees, if applicabte, and
special assessments against the property, if applicable, and all regular maintenance of the
premises.

. Insurance on the Property. PROPERTY OWNER shall maintain and pay for liability
insurance, and fire insurance on the real property. PROPERTY OWNER shall have the
insurance company issuing the policy add UNITED FIRST to the policy as “also insured,”
instruct the insurance company to provide notice of non-payment to UNITED FIRST in that
event, provide proof of insurance to UNITED FIRST within 10 days of the date of this
Agreement.

. Expectations of the Parties: The following state the expectations of the parties respecting this
Joint Venture. Upon the execution of this Joint Venture Agreement and retention of legal
counsel, legal counsel will suspend and delay the foreclosure against the property by either
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voluntary agreement with the Trustee instituting the foreclosure or by filing a lawsuit for an
injunction and if applicable the judgment of counsel for damages, in the expectation of
recording a Notice of Pendency of Action (Lis Pendens) or its equivalent under the law of the
State in which the real property is situated, receiving a Temporary Restraining Order (TRO)
and/or Preliminary Injunction to stop the foreclosure. The parties expect and anticipate
basically one of three outcomes ultimately to result:

a. Legal counsel, on behalf of PROPERTY OWNER, will be unable to stop the
foreclosure against the property by any means because the party initiating the
foreclosure produces proof that it is in possession of the original note and is the
rightful owner of the note by proper endorsement, assignment, legal process or
otherwise. In this case any lawsuit will be dismissed.

b. In rare cases, foreclosure will be delayed through litigation with the foreclosing parties
sufficiently so that an opportunity results to do a sufficiently favorable loan workout,
settlement, or loss mitigation (hereinafier called “settiement™) of some sort, acceptable
to PROPERTY OWNER and UNITED FIRST that will enable PROPERTY OWNER
to reinstate the loan on the new terms agreed in the “settlement” that results.

c. Foreclosure will be defeated through litigation and the encumbrance created by the
mortgage or trust deed being foreclosed, following the expiration of the statute of
limitations, will eventually be cleared off of the property, allowing the property to be
sold or refinanced free of the encumbrance.

Which outcome results will depend upon specifics that are not and cannot be known at this
time regarding the history of the transfers of the note underlying the mortgage, the financial
strength and condition of the current holder(s) of the note, the ability of the foreclosing party
to trace the history of the note and to find the original note and/or obtain valid transfer of the
note sufficient to give it the right under the applicable laws to declare default and foreclose the
security interest in the property, etc. It is the belief and conviction of UNITED FIRST that a
significant but unknown number and percentage of these loans that are caught up in the
present subprime mortgage foreclosure crisis will be, upon challenge, uncollectable, and that
another significant percentage will be so caught up in uncertainty so as to provide the
opportunity against the backdrop of litigation to negotiate a “settlement” that is highly
favorable to PROPERTY OWNER and UNITED FIRST For that reason, and with the
agreement of PROPERTY OWNER to the terms of this joint venture, UNITED FIRST is
willing to enter into this joint venture and carry the cost of litigation under the terms of this
Agreement.

. Financial Affect of the Various Qutcomes. If the outcome as stated in paragraph 9 (a) occurs

within three months, UNITED FIRST will refund the first monthly payment by PROPERTY
OWNER made under this Agreement.

If the outcome as stated in paragraph 9 (b) occurs, in addition to payment and fulfillment of
the obligations of the PROPERTY OWNER under this joint venture agreement, the
PROPERTY OWNER shall be required to pay to UNITED FIRST an additional amount equal
to fifty percent (50%) of the net present value of the savings to the PROPERTY OWNER by
the settlement and restructuring of the debt with the foreclosing party, its principals,
successors and assigns. This savings amount shall first be computed in good faith by
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UNITED FIRST by taking the lower of 2 calculations: 1) the amount of all dismissed or
forgiven debt, or 2) the fair market value of the property, based upon independent appraisals,
minus any debts still outstanding after the “settlement”. if PROPERTY OWNER wants to
contest the amount as determined by UNITED FIRST, the amount will then be determined by
an independent financial consultant agreed upon by the parties, whose decision shall be final
and binding. The cost of the analysis of the independent financial consultant shall be borne by
UNITED FIRST if the result lowers the amount by ten percent (10%) or more, or by
PROPERTY OWNER, otherwise. If this additional compensation can be paid in cash, it shall
be so paid. Otherwise, the property will be sold and the payment shall be per the above
calculation.

If the outcome as stated in paragraph 9 (c) occurs, in addition to payment and fulfillment of
the obligations of the PROPERTY OWNER under this joint venture agreement, one of two
choices is available to the PROPERTY OWNER as follows:

a. The PROPERTY OWNER will pay UNITED FIRST 80% of the then value of the
property. The PROPERTY OWNER shall be given a reasonable amount of time to
obtain a new mortgage for that purpose.

b. The PROPERTY OWNER will place the property on the market and sell the property,
paying 80% of the net sale price 10 UNITED FIRST.

In this event, the obligation to UNITED FIRST shall be a lien against any escrow, if any, or
otherwise against the property.

Joint Venture, No Partnership. This Agreement creates a joint venture, not a
partnership. A joint venture is a common enterprise limited to the endeavors described in this
joint venture agreement. UNITED FIRST has and will participate in additional joint ventures
with other property owners and business enterprises. The parties agree that in so doing
UNITED FIRST is not in defauit of any obligation to PROPERTY OWNER under this joint
venture agreement. Neither party is a legal representative or an agent of the other party.
Neither party can assume or create any obligation, representation, warranty or guaranty,
express or implied, on behalf of the other party for any purpose whatsoever. Neither party
shall make any representations, guaranties or warranties to any third party on behaif of the
other party, or represent that it is affiliated with the other party.

. Expenses. Except as provided in this agreement, the Parties shall each be responsible for

their own expenses regarding this transaction and any future transactions.

. No Legal, Lending or Real Estate Broker Representation . It is agreed and specifically

understood that neither UNITED FIRST, nor any of its agents, representatives, employees or
finders, have provided, on behalf of UNITED FIRST, individually or on behalf of any other
entity, legal services or advice to PROPERTY OWNER. UNITED FIRST does not offer or
provide legal advice or services through any of its agents, representatives or employees
to anyone. UNITED FIRST is not a law firm. 1t is not licensed to and does not practice law.

Nor is UNITED FIRST licensed as a real estate broker in California or in any other State or
jurisdiction. It has not offered to provide or provided any real estate brokerage or real
estate agent services to PROPERTY OWNER, through any of its agents, representatives
employees, finders or otherwise with respect to this Agreement, the Premises or with
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15.

respect to any other transaction. While certain independent agents that work with UNITED
FIRST may or may not be licensed real esiate agents or brokers, at no time are they
representing the PROPERTY OWNER or UNITED FIRST in that capacity.

Nor is UNITED FIRST licensed as a real estate mortgage lender in California or in any other
State or jurisdiction. It has not offered to provide or provided any real estate mortgage
lending services to PROPERTY OWNER through any of its agents, representatives
employees, finders or otherwise with respect to this Agreement, the Premises or with
respect to any other transaction. While certain independent agents that work with UNITED
FIRST may or may not be licensed real estate or personal property mortgage lenders, at no
time are they representing the PROPERTY OWNER or UNITED FIRST in that capacity.

Furthermore, UNITED FIRST and/or its employees and independent contractors will not
represent and are not representing PROPERTY OWNER in any capacity before any state or
federal court, nor providing any legal advice, lending services, foreclosure consulting services
or real estate brokerage services or advice to PROPERTY OWNER.

Privacy. In order to maintain the secrecy required by privacy and lending laws, UNITED
FIRST agrees not to divalge to any third-party information it has acquired during
performance of this agreement absent an order from a court of competent jurisdiction
or administrative mandate from a government agency.

Notices. All notices, requests, demands and other communications required or permitted to be
given hereunder shall be given in writing and shall be deemed to have been duly given if
delivered personally or faxed with confirmation of receipt, or mailed first-class, postage
prepaid, registered or certified mail as follows:

If to UNITED FIRST:

United First, Inc.

Attn: Paul H. Noe, I

6399 Wilshire Blvd., Suite 700
Los Angeles, CA 90048-5709
Phone: 323-213-4945

Fax: 323-329-9300

It to PROPERTY OWNER:

Felipe Bolanos

25402 Valley View Lane, Moreno Valley, CA 92557
Phone: 951-529-2800

Email: b.elvia@yahoo.com



16. Process Guidelines and Rules. The Parties agree to the following:

a. PROPERTY OWNER will be filing many legal documents and papers through
and with the help of the offices of M.W. Roth, A Professional Law Corporation, for the
purposes of this Joint Venture Agreement. Because each party will be spending considerable
financial resources to achieve those purposes, each party agrees to comply with all reasonable
requests of the other or of legal counsel.

b. M.W. Roth, A Professional Law Corp will attempt on behalf of the parties and
as attorney of record for PROPERTY OWNER to achieve the stated purposes of the joint
venture. If any litigation is required in a jurisdiction in which M.W. Roth, A Professional
Law Corporation s not licensed to appear as attorney of record, it may arrange to do so
through other lawyers and as the representative of PROPERTY OWNER in California, it may
communicated and assist in directing the litigation. The parties to this joint venture agreement
understand that M. W. Roth, A Professional Law Corporation will be providing legal services
to UNITED FIRST and to PROPERTY OWNER, and each agrees to and consents to this dual
representation. By way of full disclosure, the wife of the founder and principal of M.W. Roth,
A Professional Law Corporation is with respect to UNITED FIRST a minority sharcholder
and the corporate Secretary serving in a ministerial capacity, only. Her tnterest in UNITED
FIRST is her separate property. She does not engage in policy or business decisions of the
company, except to vote her shares.

c. Neither UNITED FIRST nor PROPERTY OWNER perceives a conflict of
interest in the representation by M.W. Roth, A Professional Law Corporation under this
agreement. To the extent that such a conflict may exist, the Parties waive the conflict and
agree to the joint representation. M.W. Roth, A Professional Law Corporation has spent many
hours and attorney resources in researching and developing the litigation strategies that it
believes are most likely to produce the desired results in furtherance of the joint venture
purposes, all being done at the sole expense of UNITED FIRST. No representation or
warranty is made or can be made that this process shall be effective in whole or in part to
achieve these objectives in any given case, including this one.

d. As part of the legal services to be provided to PROPERTY OWNER by M.W.
Roth, A Professional Law Corporation pursuant to this joint venture, M.W. Roth, A
Professional Law Corporation shall attempt to provide documents and communications to the
three major credit reporting agencies endeavoring to clear the credit report of PROPERTY
OWNER of any derogatory information related to the foreclosure(s), however, no guarantees
or assurances can be made as to the elimination or reversal of derogatory credit information at
any of the three major reporting agencies. Further, it is possible that in furtherance of the
purposes of this joint venture, but solely in its own discretion, UNITED FIRST may engage in
business tactics, such as purchasing a first mortgage loan at a discount so as to be able to
foreclose and wipe out one or more subordinate liens. This may result in unfavorable
information becoming available to credit agencies. PROPERTY OWNER and UNITED
FIRST hold each other harmless for any derogatory credit information reported by the three
credit agencies.
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¢. Should, for any reason, M.W. Roth, A Professional Law Corporation becomes
unable to continue representing PROPERTY OWNER in the anticipated litigation, UNITED
FIRST, at its instance and expense, will obtain substitute counsel to take over and provide
substitute counsel with all of the pleadings, research, and litigation techniques and
information available to it to fight foreclosures in the context of the current sub-prime
mortgage foreclosure crisis that UNITED FIRST has obtained through its relationship with
M.W. Roth, A Professional Law Corporation. Of course, PROPERTY OWNER s file will be
transferred to the new attorney.

. Severability. If any term, provision, covenant or condition of this Agreement is held by a

court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the
provisions shall remain in full force and effect and shall in no way be affected, impaired or
invalidated.

. Governing Law. The laws of the State of California will govern the interpretation, validity

and effect of this Agreement without regard to principles of conflicts of law, the place of
execution or the place for performance. This agreement and any retainer agreement with
M.W. Roth, A Professional Law Corporation, is being entered into in the State of California.

. Situs of the Joint Venture. No matter the location of the real property of the PROPERTY

OWNER that is sought as collateral by the foreclosing parties, the situs of this Joint Venture is
the State of California, and no other.

Arbitration. Except as otherwise provided in this Agreement, any controversy or claim arising
out of or relating to this Agreement, or the breach thereof, other than one with respect to
valuation or accounting for which a remedy is already provided under separate provisions of
this agreement, shall be settled by arbitration administered by Judicial Arbitration and
Mediation Services (“JAMS”) or, in the option of UNITED FIRST, by Judicate West, to be
held in the Los Angeles County office of either alternative dispute resolution center.

However, each of the Parties reserves the right to file with a court of competent jurisdiction an
application for temporary restraining order or preliminary injunctive relief, summary relief,
writ of attachment, temporary protective order and/or appointment of a receiver on the
grounds that the arbitration award to which the Applicant may be entitled may be rendered
ineffectual in the absence of such relief.

Judgment upon the award rendered by the arbitrator may be entered in any court of competent
Jurisdiction. The award of the arbitrator shall be binding, final, and non-appealable. The
Parties may obtain discovery in aid of the arbitration to the fullest extent permitted under law,
including California Code of Civil Procedure Section 1283.05, ef seq. All discovery disputes
shall be resolved by the arbitrator. The costs of the arbitration, including any administration
fee, the arbitrator’s fee, and costs for the use of facilities during the hearings, shall be borne
equally by the Parties. Reasonable attorney fees and costs shall be awarded to the prevailing
party on any proceeding.

Merger Clause. This Agreement contains the entire agreement of the Parties with respect to

the matters set forth, and supersedes any prior written or oral agreement between them. There
are no representations or warranties not herein contained, and the Parties acknowledge that
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25.

they are not relying upon any verbal, oral or prior writlen agreements or representations not
contained in these Agreements. No changes to this agreement that would modify, add or
subtract from the terms and conditions set forth shall be valid unless contained in a writing
and signed by all Parties.

Counterparts. This Agreement may be executed simultaneously in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and
the same instrument. Facsimile copies and electronic digital copies of original signature
pages in PDF or TIFF format shall be deemed to be originally signed signature pages for all
purposes of this Agreement.

Male/Female; Singular/Plural. The use of pronouns in this document is simply a choice of
convenience, and the parties agree that whatever the gender of the Parties, it is intended apply
to the Parties and each of them as if the correct pronoun gender had been used. Similarly, the
use of the singular tenses of verbs and pronouns or the plural tenses of verbs and pronouns is a
matter of convenience, and the parties agree that whether the PROPERTY OWNER identified
herein is one or more persons, the provisions are meant to apply to each as if the proper verb
and pronoun had been used.

Obligations Joint and Several. The obligations of the PROPERTY QOWNER, if more than one
person, shall be joint and several, which means that each person shall be wholly and fuily
responsible to meet the obligations of PROPERTY OWNER as set out in these Agreements.

Captions Matters of Convenience. The captions of each provision and paragraph in this
document are for purposes of convenience only and do not control the meaning of the
provisions. The meaning of each provision is intended to be determined by the language of
the Agreement as if the captions did not exist.

26. No Party Deemed the Author of this Agreement. Should it be determined by any court or any

27.

arbitrator that one or more provisions of these Agreements are vague, ambiguous or uncertain,
interpretation shall be made without reference to any presumptions or rules of construction
related to the identity of the Party that drafted these Agreements or the provision. The parties
recognize, agree and acknowledge that the consent to these Agreements by each party is freely
and voluntarily given, without duress or undue influence being exercised by any party.

CONFLICT OF INTEREST AND ADVICE TO OBTAIN INDEPENDENT COUNSEL.

BOTH PARTIES UNDERSTAND AND ACKNOWLEDGE THERE MAY BE A
CONFLICT OF INTEREST BETWEEN PROPERTY OWNER AND UNITED FIRST
IN ENTERING INTO THIS AGREEMENT. PROPERTY OWNER IS AND HAS
BEEN ADVISED TO SEEK INDEPENDENT LEGAL COUNSEL PRIOR TO
ENTERING INTO THIS AGREEMENT OR PRIOR TO SIGNING ANY OF THE
OTHER DOCUMENTS. IF PROPERTY OWNER FAILS TO SEEK INDEPENDENT
LEGAL COUNSEL, THE FAILURE TO DO SO SHALL BE CONSTRUED AS A
REPRESENTATION MADE BY PROPERTY OWNER TO UNITED FIRST THAT
PROPERTY OWNER IS INFORMED, CAPABLE AND ABLE TO DETERMINE THE
RISKS INVOLVED, AND HAS MADE A CONSCIOUS DECISION IN THOSE
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REGARDS WITHOUT RELYING UPON ANY REPRESENTATIONS OR
STATEMENTS OF UNITED FIRST NOT CONTAINED IN THIS AGREEMENT,

UNITED FIRST, AND ITS EMPLOYEES AND INDEPENDENT CONTRACTORS,
REVIEW REAL ESTATE AND OTHER TRANSACTIONS FOR CLIENTS,
INVESTORS AND COMPANIES THAT OPERATE IN VARIOUS AREAS OF REAL
ESTATE AND LENDING. IT IS NOT A REAL ESTATE BROKER AND DOES NOT
REPRESENT OTHERS IN REAL ESTATE TRANSACTIONS. IT IS UNDERSTOOD
AND AGREED THAT THIS JOINT VENTURE DOES NOT AND WILL NOT
PREVENT UNITED FIRST AND/OR ITS EMPLOYEES AND INDEPENDENT
CONTRACTORS FROM OTHER ACTIVITIES SO LONG AS THOSE ACTIVITIES
ARE NOT CONTRARY TO THE INTEREST OF PROPERTY OWNER IN THIS
JOINT VENTURE. THE PARTIES ACKNOWLEDGE THAT EACHIS A
FIDUCIARY TO THE OTHER ONLY WITH RESPECT TO THE SCOPE OF THIS
JOINT VENTURE. THIS TRANSACTION AND AGREEMENT IS ENTERED INTO
BETWEEN THE PARTIES AS AN “ARMS LENGTH TRANSACTION.”

PROPERTY OWNER IS ADVISED AND ACKNOWLEDGES THAT IN PROVIDING
THESE AGREEMENTS AND FORMS TO PROPERTY OWNER UNITED FIRST IS NOT
OFFERING OR GIVING LEGAL ADVICE TO THE PROPERTY OWNER, AND THAT
LEGAL ADVICE CAN BE GIVEN ONLY BY AN ATTORNEY DULY LICENSED TO
PRACTICE LAW IN THE STATE IN WHICH THE ATTORNEY IS LICENSED.

THE CHOICE OF HAVING INDEPENDENT ATTORNEY ADVICE AND/OR REVIEW OF
THIS OR ANY OTHER DOCUMENTATION IS ENTIRELY A DECISION OF THE
PROPERTY OWNER. PROPERTY OWNER ACKNOWLEDGES AND UNDERSTANDS
THAT THE JOINT VENTURE WILL HIRE ATTORNEYS TO REPRESENT PROPERTY
OWNER IN COURT AND/OR TO GIVE PROPERTY OWNER LEGAL ADVICE WITH
RESPECT TO THE PURPOSES OF THE JOINT VENTURE. PROPERTY OWNER IS
HEREBY NOTIFIED AND AGREES THAT SAID LEGAL ADVICE AND
REPRESENTATION IS FOR THE BENEFIT OF THE JOINT VENTURE AND NOT
SOLELY FOR THE BENEFIT OF CLIENT.

NO WARRANTIES OR REPRESENTATIONS ARE HEREBY MADE REGARDING THE
ADEQUACY OF THE FORMS, PROCEDURES AND LITIGATION TECHNIQUES THAT
WILL BE MADE AVAILABLE TO PROPERTY OWNER AS A RESULT OF THIS JOINT
VENTURE.
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IN WITNESS WHERFEOF, this Agreement has been duly executed by the Parties hereto as of
the Effective Date.

UNITED FIRST, INC., a Nevada Corporation

By:
Paul H. Noe, 1!, President

By signing below PROPERTY OWNER certifies that he or she has read the entire Agreement,
and particularly paragraph 26 and the above stated disclosures appearing in all capital letters,
and fully understands the disclosures and the limitations of these Agreements stated or implied.
Each nevertheless asks UNITED FIRST to enter into this Agreement. In so doing, each
acknowledges that UNITED FIRST makes no representations or warranties regarding the
outcome of this joint venture.

1 (We) understand that there is a 72 hour right to cancel this transaction by
contacting UNITED FIRST at 6399 Wilshire Blvd., Suite 700, Los Angeles, CA
90048-5709. Phone: 323-213-4945; Fax: 323-329-9300.

,,//fm i

felipe Bolanos, an individual
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EXHIBIT |
Everything on this Exhibit 1 must be completed by Property Owner

FELIPE BOLANOS
Property Address: 25402 Valley View Lane, Moreno Valley, CA 92557
County: RIVERSIDE

Assessor’s Parcel Number:  474-130-017-1

First Trust Decd

Original Lender: COUNTRYWIDE
Original Mortgage Date: November 8, 2005
Balance Due: $ 350,000.00

Date of Last Mortgage Payment was January 01, 2008.
Was this used to OO Purchase Property "m\ Refinance Property

Trustee Initiating NOD:
Trustee Address:
Date of NOD: / /

Date of Trustee Sale: 07122 1000%

Additional Encumbrances:
Second Trust Deed $N/A

Was this used to OO Purchase Property 001 Refinance Property
Home Equity Line of Credit: $ N/A

Was this used to {1 Purchase Property [0 Refinance Property

HOA or Mechanics LIEN $ N/A

Tax LIEN {1 Current or 3 Past Due Amount $
Date last taxes Paid / /
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Exhibit “A”
M.W. Roth Retainer
Agreement
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RETAINER

To: M.W. Roth, A Professional Law Corporation

FELIPE BOLANOS ({each if there is more than one) [hereinafter Client], and United First, inc., as a Jaint
Venture Partner of Client, hereby retains and instructs you to represent Client in protecting Client’s rights
under the law with respect to any aileged mortgage loan default and foreclosure proceedings that are
consistent with the explicit purpose of the joint venture as stated in the Joint Venture agreement. This may
involve litigation seeking provision relief, a permanent injunction, notice of pendency of action, or suit for
damages predicated on any number of legal theories. You are authorized to conduct such actions and to take
such proceedings as you may consider necessary, appropriate and proper to the objectives described in the
joint venture agreement, and to employ such agents and retain such counsel in or outside California as you
consider necessary or expedient.

Client and United First, Inc. agree that legal fees on this matter shall be calcuiated on a time for
services basis consistent with your standard hourly rates of $300 per hour for attarney time, and $150 per
hour paralegal time less a 10% discount, making a net hourly rate of $270 per hour which will be billed in
minimum & minute increments {1/10™ of an hour), but understand that these rates may change in the future.
You may change these rates upon 60 days prier notice mailed to United First, Inc.’s last known address.
Client has entered into a joint venture agreement with United First, inc. under which it shall pay alf bills
incurred under this Agreement. If Client fails to continue making Client’s contribution to the loint Venture as
required by the Joint Venture Agreement, upon notice thereof, you are authorized to stop work on any files
ongoing under this Agreement, and Client agrees to sign a Substitution of Attorney, replacing you as legal
counsel with either Client, pro se, or another attorney of Client’s choosing. If Client fails to do so, you may
make a motion to be relieved as counsel and shall be entitled to payment from Client for the fees and court
cost involved in the making that motion.

Pursuant to the Joint Venture Agreement between Client and United First, Inc., you agree to look to
United First, Inc. for payment and not to Client, except with respect to any motion to be relieved as counsel
necessitated by Client's refusal or failure to execute a Substitution of Attorney as discussed in the previous
paragraph. You will bill this file on 2 monthly basis to United First, Inc. by facsimile transmission, email or
mail, on or about the first day of each month, and payment is due within 10 days thereafter. Client further
agrees that to the extent that Mitchell Roth or some other lawyer is holding IOLTA (client’s trust} funds, that
any outstanding bills may be paid from that account with appropriate notice indicated on the bill.

While you may, from time to time, advance various costs required by this legal representation, such
as messengers, federal express, large photocopying jobs performed off premises, filing fees, service fees, etc.
you have no obligation to do so. Client and United First, inc. agree that United First, Inc. under its joint
venture agreement with Client, will reimburse any such expenditures that are properly billed to this file.
Should any dispute arise regarding attorney’s fees under this agreement, Client has the right to submit the
dispute to binding arbitration under the rules of the Los Angeles County Bar Association.

r

Should Client submit to you any future or additional matters, this agreement shali not apply and a
separate written agreement will be signed with respect to any future or additional matters.

Client understands that attorneys fees are not set by law and are a negotiable item. Further, Client

understands that Client may take this agreement to be reviewed by an attorney or any other advisor of
Client’s choosing.
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Client acknowledges that it has been informed that you represent Client’s joint venture partner,
United First, Inc. in general corporate matters, and may represent it in other matters as well. Further, Client
has been informed that Victoria Roth, the wife of Mitchell Roth, the founder and principal of M.W. Roth, A
Professional Law Corporation, is a minority shareholder of United First, inc. and holds her shares as her sole
and separate property. She also serves United First, Inc. in a ministerial capacity as its corporate Secretary.

Client understands and agrees that all communications from you regarding legal representation are
matters of professional opinion only. You do not and cannot offer any guaranty regarding outcomes. Client
has been informed and understands that you do not maintain errors and omissions insurance which covers
your services rendered on this matter.

YOU HAVE NOT ADVISED CLIENT WITH RESPECT TO CLIENT’S DECISION TO ENTER INTO A JOINT VENTURE OR
ANY OTHER RELATIONSHIP WITH UNITED FIRST, INC. AND CLIENT DOES NOT RELY UPON ANY STATEMENTS
OR ADVICE T MAY PERCEIVE TO HAVE BEEN GIVEN BY ANY PRINCIPAL OR AGENT OF M.W. ROTH, A
PROFESSIONAL LAW CORPORATION REGARDING CLIENT'S DECISION TO ENTER INTO THAT JOINT VENTURE.
CLIENT ACKNOWILEDGES THAT NC SUCH ADVICE HAS BEEN GIVEN.

CLIENT HAS BEEN ADVISED THAT M.W. ROTH, A PROFESSIONAL LAW CORPORATION HAS ADVISED UNITED
FIRST, INC. REGARDING LEGAL MATTERS AND CONCERNS ABOUT ITS FORECLOSURE DEFENSE JOINT VENTURE
PROGRAM, AND HAS, IN FACT, DRAFTED THE JOINT VENTURE AGREEMENT AS ATTORNEY FOR UNITED HIRST,
INC., AND NOT FOR CLIENT. CLIENT UNDERSTANDS THAT IN DRAFTING THAT AGREEMENT, M.W. ROTH, A
PROFESSIONAL LAW CORPORATION WAS NOT DRAFTING THAT DOCUMENT FROM THE POINT OF VIEW OF
REPRESENTING THE INTERESTS OF CLIENT, BUT RATHER, SOLELY THE INTERESTS OF UNITED FIRST, INC.

BOTH CLIENT AND UNITED FIRST, INC. BELIEVE THAT THERE 1S NO CONFLICT OF INTEREST AT THIS TIME IN
YOUR REPRESENTATION OF CLIENT UNDER THIS RETAINER AGREEMENT, AND YOU HAVE INDICATED YOUR
CONCURRENCE. YOU HAVE ADVISED BOTH UNITED FIRST, INC. AND CLIENT THAT A CONFLICT OF INTEREST
COULD DEVELOP IN THE FUTURE, IN WHICH CASE YOU WILL HAVE TO ADVISE CLIENT AND UNITED FIRST, INC,
AND WITHDRAW FROM FURTHER REPRESENTATION.

This Agreement is entered into in the State of California.

SR Y,

Fei'ipe Bolanos

United First, Inc. agrees to be financially responsible  United First, Inc.
under the terms of this agreement and the joint
venture agreement with Client.

By Paul Noe, President



United First, Inc.
Confidentiality and Non-Disclosure Agreement

THIS CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT (this “Agreement”) is entered into as of
. ) R . .
07 / 0(/ /&Kf)(“Effectlve Date”) by and between United First, Inc. {hereinafter “UNITED FIRST” or
“Disclosing Party ") and FELIPE BOLANOS (“Recipient”);

FOR AND iN CONSIDERATION of the disclosure by UNITED FIRST to one or more representatives of
Recipient of confidential and information owned by and/or relating to UNITED FIRST {“Information”) which is
to be presented to, shown to and/or explained to Recipient orally, in writing and/or by demonstration or by
prototype modei(s}, Recipient, intending to be legally bound, accepts and receives such information in
confidence and trust, subject to the following terms and conditions: {Recipient includes the officers,
directors and employees of Recipient.)

1. As used herein, Information includes, but is not limited to, all information, whether in oral,
written, graphic, electronic or other form, disclosed by UNITED FIRST to the Receiving Party. In particular,
Information includes, without limitation, any trade secrets, confidential information, ideas, inventions or
research and development information; technology; notes, products, know-how, engineering or other data or
work-in-process; planning or marketing procedures, strategies or information; accounting, financial or pricing
procedures or information, budgets or projections, or personnel or salary structure/compensation
information; lists or information regarding suppliers, clients, customers, employees, contractors, investors or
investigators of UNITED FIRST and/or any of its subsidiaries, subdivisions, parent companies or affiliates
(“Affiliates”); information which has been designated in writing as confidential; programs, procedures
{including operating procedures), processes, methods, guidelines, policies, proposals or contracts; computer
software, data bases or programming; and any other information which, if divulged to a third party, could
have an adverse impact on UNITED FIRST and/or any of its Affiliates, or on any third party to which it or they
owe a confidentiality obligation. in addition, “Information” includes any of the foregoing relating to the past,
present or future operations, organization, projects, finances, business interests, methodology or affairs of
any third party to which UNITED FIRST and/or any of its Affiliates owes a duty of confidentiality including,
without limitation, the mere fact that the Disclosing Party and/or any of its Affiliates is or may be working
with or for any client. The nature, scope, type and quantity of the Information to be disclosed or provided
shall be in the sole discretion of the Discloser.

2. UNITED FIRST discloses such Information to Recipient only for the purpose of facilitating
communication between UNITED FIRST and Recipient concerning a possible business relationship or
investment and to enable Recipient to determine the desirability of entering into such a relationship. Each
Receiving Party shall use the Disciosing Party’s Proprietary Information solely for the purposes of evaluating
such information. Receiving Party shall not make any other use of UNITED FIRST’s Information without
specific written authorization. Receiving Party may gather certain information if it enters into a business
relationship with Disclosing Party, however, any information, forms, papers, trade secrets, confidential
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information, ideas, inventions or research and development information; technology; notes, products, know-
how, engineering or other data or work-in-process; planning or marketing procedures, strategies or
information; accounting, financial or pricing procedures or information, budgets or projections, or personnel
or salary structure/compensation information; lists or information regarding suppliers, clients, customers,
employees, contractors, investors or investigators remains the sole property of the Disclosing Party and may
not be used by the Receiving Party to replicate, reproduce copy or used in any way for the henefit of anyone
or any entity other than the Disclosing Party.

3. Recipient shall keep confidential and not disclose, divulge, provide, or make accessible to any
person, firm or company (including any contractor or consultant of Recipient) any of the Information except
as expressly authorized in writing by UNITED FIRST. Recipient shall not copy any Information in any manner
inconsistent with this Agreement. Information shall be provided only to those officers, directors and
employees of Recipient who have a need to receive information for the purpose of carrying out the Purpose
of this Agreement. Recipient shall inform each of its officers, directors and employees to whom information
is provided of the existence of this Agreement and their obligations hereunder.

4. Recipient shall not use such Information for any purpose except in accordance with {2)
above, or in accordance with any formal agreement that might result from such negotiations.

5. Nothing herein contained shall deprive Recipient of the right to use and to disclose any
information that the Recipient demonstrates: (a) has become publicly known through no wrongful act or
breach of obligation of confidentiality; (b} was in the lawful knowledge of Recipient prior to the time of
disclosure hereunder; (c) was rightfully received from a third party without breach of any obligation of
confidentiality by such third party; or {d) was independently obtained or developed by the Recipient free
from any obligation of confidentiality under this Agreement,

6. It is mutually understood that nothing herein shall be construed as granting or implying any
right under any letters Patent or to use any invention covered thereby, or as granting or implying any right to
trademarks, copyrights, or to use any of Discloser’s information except as expressly set forth herein, or as
permitting Recipient to unfairly obtain the right to use information which becomes publicly known through
an improper act or omission on its part.

7. Recipient shall promptly return to Discloser all Information and copies thereof upon
Discloset’s request, and in any event, no later than 60 days following any expiration or termination of this
Agreement.

8. Discloser makes no representations or warranty as to the accuracy or completeness of the
information.

9. This Agreement shall be governed by and construed in accordance with the laws of the
State of California, without regard to provisions of conflicts of law. Recipient expressly submits to the
jurisdiction of the State and Federat courts of California for all disputes arising hereunder.
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10. This Agreement contains the final, complete and exclusive agreement of the parties relative
to confidentiality, and replaces and supersedes all prior and contemporaneous understandings and
agreements relating to its subject matter. This Agreement may be amended or modified only by a written
instrument executed by a duly authorized officer of each party, and shall be binding upon, inure to the
benefit of and be enforceable by the parties and their respective successors and permitted assigns. To the
extent any provision of this Agreement or the application thereof is found by a proper authority to be invalid
or unenforceable, it shall be considered deleted here from, and the remainder of this Agreement shall
continue in full force and effect.

11. Recipient acknowledges and agrees that in the event of any breach of this Agreement,
UNITED FIRST shall be entitled to seek specific performance and injunctive relief as remedies therefore, as
well as all other remedies available at law or in equity including, but not limited to any damages which result
from such breach.

12. This Agreement may be executed in one or more counterpart copies, each of
Which shall be deemed an original, but all of which together shall constitute one and the same instrument.
Any photocopy or facsimile of this Agreement, or of any counterpart, shall be deemed the equivalent of an
original.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized
officers as of the date first above written.
RECIPIENT: Felipe Bolanos

/"?
BY: Sl o e

Address: 25402 Valley View Lane, Moreno Valley, CA 92557
Phone: 951-529-2800

United First, Inc.

By:
Print Name: Paul H. Noe, I
Title: President

6399 Wilshire Bivd., Suite 700
Los Angeles, CA 50048-5709

PHONE: 323-213-4945
FAX: 323-329-9300
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United First, inc. 6399 Wilshire Bivd., Los Angeles, CA 90048
Telephone 323-213-4945
FAX 323-329-9300

RECEIPT AND DISCLOSURE

")
On this {/ Z I{ E(ZI (:)( ) twe FELIPE BOLANOS, have signed a Joint Venture Agreement with United First, Inc.
(hereinafter referred to as U1st) regarding my/our property located at 25402 Valley View Lane, Moreno Valley, CA
92557. l/we understand that by signing the Joint Venture Agreement l/we may be agreeing to and instituting actions
which will affect my/our rights, title and interest in that property. /we understand and acknowledge the following:

IWe believe the value of the property is $__2- OU i< A3
L BT . } Initial Initial
[AWe believe the total liens/debt on the property is $ 3 S0 (K s
‘ < —y - 7 tniaal tnitial
Therefore, I/We believe the equity of the property is 3~ [ D0 K £ 3
Initial Initial
1/We have not received any legal advice from U1st or their representatives. £
Initial Initial
HWe understand that the representative that presented the U1st Foreclosure )
Relief Package is not an attorney, or a Foreclosure Consuitant. L15
Initial tnitial
i/We have not received any tax advice from U1st or their representatives. £
Initial Initial
I/We have not received any financial advice from U1st or their representatives. £ i3
Initial Initial
{We have fully explored our options regarding refinancing and either have }
chosen not to refinance at this time, or we are satisfied we cannot. / ;3
Initial Initial
IMWe have fully explored our options regarding negotiation with the Lender and/or _
loss mitigation at this time and have chosen not to pursue it further. £.3
Initial Initial
IWe have fully explored our options regarding selling the property and have §
chosen not to pursue it further at this time. £.13
Initial Initial

I/We understand that the independent representative that presented the JV
Agreement O is r?‘is not a licensed real estate agent but is not acting

in that capacity and is not representing my interests. LS
Initial Initial
1MVe understand that the independent representative that presented the JV
Agreement [ is [d is not a licensed notary public and may be receiving ‘
compensation from U7st. / i3
Initial Initial
I/We understand that there is no guarantee that the Joint Venture will be
successful in achieving its objectives and I/'we may not be able to avoid
foreclosure and/or exercise our options to retain the property or sell the .
property and receive any compensation in the future. / 3
initia! Initial
i/We understand that i/we have 72 hours to cancel and no canceilations wili be
allowed after that time. Y
Initial Initial

O

Sigrfature - Felipe Bolanos

. Ebhy taluitlo

Print Name

United First Copy
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ORIGINAL FILED

O G - Sy A s W N

FER 112008

LOS ANGELES
SUPERIOR COURT

SUPERIOR COURT OF TIIE STATE OF CALIFORNIA
['OR THE COUNTY OF LOS ANGYLRS

Case No.
PROPOSED] ORDER TO SHOW CAUSE
ND IN ORDERS ASSUMING
JURISDICTION (SVER THB LAW
PRACTICE OF MITCHELL ROTH AND
MW ROTH, PIC

L es of Cotut, rule 3. 12{)Oet. seq.;
ue. & Prof. Code, § 6190, ot seq., 6180 ar.

seq.)

Headring Date:
Time:

—_— - ) Depr:

UPN CRNSIDERATIQN of the £x Parte Application of the State Jar of California for
an Crder to Show Cause and interim Orders assuming jurisdiction by the courl over the law
practice of MITCHELL ROTH and MW ROTH, PLC, and the supporting documents filcd
therewith, and good cause nppearing,

THIS COURT FINDS that it is mose likely than not that the 3tate Bg.r’s Petition und
Application for Assumption of Jurisdiction Over the Practice of Law of Mitchell Roth and MW
Raoth, PLC, will be granted and that delay in making tho arders requested by the State Bar wil}
result in substantial injury to clients or to others. Therefore, pending & hearing on the Order to

Tn the Mautter of the Assumption of Jurisdiction
Over the Law Practice of:

MITCHELL ROTH, iudividually, and doing
business us MW ROTH, PLC

State Bar Membership No. 7

.
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Show Cause, this court hereby issues inferim orders to assume jurisdiction over the law practice
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| . 3. Apply for extensions of time a3 pecessary, pending employment of such other counsel
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of Mitchell Roth snd MW Roth, PLC, pursuact 10 Busincss and Professions Codo sections 6190,
ef seq., which incorporates sections 6180, ef seq., and further orders that Scott J. Draxel, Chief
Trial Counscl of the State Bar of California, and his designees, be appoi_nwd to do the following:
1. Exumine, retrieve, remove, secure in a prolected arca, all the files and records,

including electzonic data stored on computer processing unita, of Roth’s law practice at his law
offices located at 13245 Riverside Drive, Suite 320, Sherman Ouks, California 91423, 13245
Riverside Drive, Suite 510, Sherman Oaks, California 91423; 13245 Riverside Drive, Suite 540,
Sherman Oaks, California 91423; 555 West Beech Sireet, Suite 210, San Diego, California
62101; und 4280 Lathan Street, Suite E, Riverside, California 82501, or any other off-site
location in California where reliable evidence establishes that client files or records of the law
practice may be stored. “The areu to be examined shall be as described in Attachment A. The
items to he retrieved, secured o a protected area and exanined shall be 23 described in
Antachment B.

* (& Notity persons and cutitivs Who appear w be clicnts, advise them of Mr. Roth's
incapacity, of the pendeuey of this procecding and reasons fox the proceeding, and inform them
that it may be in their best jnterest 1o oblain other legal counsal.

by the client.
4. With the consent of the cliemt, fl¢ notices, motions and uther pleed.mga on behal’ of

the clients whore jurisdictional time limits are mvolvod and E ‘/mal has not yet been

obtained. mpy rhul —».
W o may be affected, othcr than

ve notice to appropriate penmns aml mﬁuu
of the pendency of the proceeding and the reasons for the proceoding.

6. Arrnge for the surrender or delivery of clicnts’ papers and propexty.

7. Freeze any and all client trust and law practice bank accounts raaintsined in the nreme
of Mitchell Roth, or MW Roth, PI.C, or any other corpomtion or pariuership operated in the

clie
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name of Mitcheli Roth, including, but not limited to, Wells Fargo Bank Client Trust Account nu.
073-5029944,

8. Apply for the appointment of a receiver, if appropriute, 10 take posscssion and control
of any and all bank accounts relating to Roth's law pregtice, mpludmg any general or office
account and client irust acoounl; .

9. Do such acts as the court may dircet £ carry oul the purposes of Business and
Professions Code section 6180, et s¢q., including:

‘ (a) Photograph and/or videotape the execution of this order as necessary to docoment
compliance with the Court’s order.

(b) Make electronic copies of all datn stored on computer pm.csaing units.

QRetam all client files secumd al;n law practlcc and ute client (iles to the
clients. qﬂlﬂ— '4«} ’ ﬂ“ 9’2)# f/ 'S s t
(d) Endorse any check received bv ar which Is mada ya er of
Miichell Roth, MW Roth, PLC and!ur any corporation, partnership or assooiation operated in the
name of Mitchell Roth and depusit the check into any bank account frozon pmsuan} to this order,
(e) Direct the appropriate telcphone company or cumpanies lo disconnect any and all
telephons, telefax, DSL, and pager lines assooiated with Roth's law practice, includinig but not
limited to (818) 989-7888, and fo reter all calls to a specific telephone line at the State Bar,
which shall be established to receive the ealls. '
(D) File a chunge of address notification with the United States Postal Service to forward
all mail addressed to Mitchell Roth or MW Roth, PLC or the I.aw Offices of Mitchell Roth, at:
() 13245 Riverside Drive, Suite 320, Sherman Ozks, Califoria 91423: '
(i) 13245 Riverside Drive, Suite 510, Shennan Quaks, California 91423;
(ifi) 13245 Riverside Drive, Suite 540, Shermun Osks, California 91423,
(iv) 555 West Beech Street, Suite 210, San Diego, Californix 92101; and
(v} 4280 Latham Sieet, Suite E, Riverside, Califoruia §2501.
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Such mail should be forwarded to the uttention of Rizamari C. Sitton, State Bar of California,
Office of the Chief Trial Counsel, 1149 S. Hill Street, Los Angeles, CA 90015-2299.

() Open and examine all forwarded mail addressed to Mitchel] Roth or MW Rotb, PLC.

MOREBOVER,

10. When exccuting the court’s orders, if the State Bar finds dny of Roth's law offices
located at 13245 Riverside Drive, Suite 320, Shenman Oaks, California 91423; 13245 Riverside
Drive, Suite 510, Sherman Oaks, California 91423; 13245 Riverside Drive, Suite 540, Sherman
Qaks, California 91423; 555 West Beech Street, Suite 210, Son Diego, California 92101: end
4280 Latham Street, Suite B, Riverside, California 92501, or any othsr off-cite location in
Califiornia where relisblc evidence establishes that client files or records of the law practice may
be stored, to be locked and unattended, the owner, manager, of any custodian of the premises is
authorized 10 unlock the doors and provide access to the premises. If such owner, manager or
custodian cannot be located, any qualified lockamith is authorized to secure catry using such
devieea or techniques as are standard in the industry. )

11. Any knowledgeablc person found vn the premises of his law praclice, is ordered to
provide 1o the State Bar any and all passwords and/or protocols required to access the clectronic
datn stored on any computer processing unit located at Roth’s Iaw praotice and/ar rcmoved from
Rﬁth's law practice pursuant to this order.

12. Any person, including but not lirnited to, the representatives of the Mitchei! Ruth,
Roth's former or present associates or employees, or any other person having possession vf auy
files and/or records associated with Roth’s practice of law, including cicotronic data siored on
compuler processing units or in any other form ur format, hrcspective of site, is ondlered to
maintain such files and records intact, without siteration ar change of location, and to tum over
all such Hles and records to the State Bar within 48 hours of service of this order.

13. Any and all banks are suthorized to provide, forthwith at the time of sorvice of a
copy of this order, & true copy of signature cards, the account numbers, and the last available
monthly statements of any and all accounts frozen pursuant 10 paragraph 7, above, and are

-4
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authorized to discloso to tho State Dar the balance of tha frozen acoount(s) at tho thme of sorvics
without further order or subpoena.

14. The appropriats telephone company or companies are authorized o discornect any
and all telephone, telefax, and pager lines associated with Roth’s law practice, including but not
lirnited to (818) .989-7888, aud 1o refer all calls to a specific telephone linc at the State Bar,
which shall be established to receive the calls, If the telephone company or companies incur
actual or real costs In terminating the telephone service(s) and/or in referring cellers to the Staw
Bar, as directed by this courl, then the telephone company or companies may charge to and
collect from the State Bar, such costs, for a duration of threa months, so long as the cumulative
amounl of the costs charged to the Stute Bar do not exceed $500. Any addilional amounts or
different charges shall be subject to further court urder.

15. The United Stales Pastal Service are authorized to cuter a change of address for all
mail addressed to Mitchell Roth, MW Roth, PLC, or the Law Ofﬁces;of Mitchell Roth, at 13245
Riverside Drive, Sufte 320, Sharman Oaks, Califoruia 91423; 13245 Riverside Drive, Suite 510,
Sherman Qaks, Califoruia 91423; 13245 Riverside Drive, Suite 540, Sherman Oaks, C:?Jifomia

16.  Mitchell Roth and MW Roth, PLC appear gnd show cause on

,,___mmmyj_(dm)a_pm.mmpmnm A o

 the T.os Angeles County Superior Court, located at 300 East Olive Avenue, Burbank, California
91502, why this court should not assume jurisdiction over Mitchell Roth and MW Roth, PLC’s
law practicc pwrsusnt to Business and Professions Code sections 6190, ef seg. and 61 80, ef seq.,

and issue orders as requested in the Ex Parte Application filed by the Stale Bar of Caiifomia}
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IT I8 PURTHIIR ORDERED THAT:

17.  The State Bar of California shull serve upon Mitchell Roth and MW Roth, PLC,
or their counsel, a copy of the Petition and Verified Application, the supporting Declarations and
Memorsudum of Points and Authotities filed therewith, the Zx Parte Application for Interio
Ordezy, and the Qrder to Show Cause and Interim Orders in accordance with Business and

Professious Code section 6190.3,by ___ % pmon_ A~ // ,zooa'?,’,."‘yj
I8.  TheState Bar shall filea pmfofmwby% am. on .706—/:?

2009,
19. * Opposition papers shall be filed in Department A by 4:00 p.m. un

ﬂLa/L@'L, /?;_}W_szandshmbemvedonmesmsubymm
servioe, or fax by the same time and date.
/z:,p,e% + seavedl b tfhn o 3250

Nated: February /. L, 2009

County of Los Angeles

%
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The areas examined shall be ut the law officas located at 13245 Riverside Drive, Suite
320, Shezman Oeks, Culifornia 91423; 13245 Riverside Drive, Suite 510, Sherman Oaks,
California 91423; 13245 Riverside Drive, Suite $40, Sharman Oales, California 9!.43'23; 555 West
Beech Street, Suite 210, San iego, Califamnia 92101; and 4280 Latham Street, Suite E,
Riverside, Catifornia 92501, or any other off-site location in California where reliable evidence
establishes that client files or records of the Juw practice may be stored.

The examination area shall include afl locked or unlocked rooms, attics, basements, file
cabinets and other storage devices and arcas and other purts thervin and the surroupding grounds
and uny garages, storage ereas, trash containers and outhuildings of any kind located thereon,
under the care, control and/or custady of persons lucated ut the law nffices.

The examination shall also include uny and all bricf cascs. satchels, backpacks, or planners undey|
tlie cere, custody and/or control of persons located at the law offices.

A
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Attachmont B

The items to be retrieved, secured and examined shall include all client files and cliemt
records including, but not lisuited to, notes, memoranda, reports, correspondence and other
documenty pertaining to legal, investigative or medical service sought or provided, compensafion|
sought or obtained. for clients, and disburs‘emecnt of client funds,

" The items to be fetrieved, secured and cxamined shall include ail law office records
including, but not limited to, computers, office mcmoranda, ledgers, joumals, financial
stetements, checking and mr'ings account records, bank statements, cancelled and uncancelled
cheoks, chenk ledgers, check registors, bask signature cards, bank boaks, depoxits, withdrawals,
legal files, and bank or other financial records evidencing the obtaining, secreting, transferring or
concealing of assets.

The itcms to be retrieved, secured and examined shall include any of the above described
evidence whether printed, hand-produced, or recorded photograpbically, electronically,
mechanicaily, or by uny other means, Where a file or record is maintaincd in 8 mechanical
device such as a fax machine, computar, video or audio apparatus, magnetic tapes, discs (loppy,
mini, CD, laser, and hard drive), such appsratug in its entirety including complete hardware,
saupparting softwan: for data retrieval, end mulcrial deecribing operation of the epperatus shall be
retrved, removed and secured.

-8

TUR LAW PRACTICE OF MITCHELL ROTH, ET AL.

v 2

p.09



