September 9, 2011

Foreclosure Review Engagement Letter - FINAL

September 9, 2011

Aurora Bank FSB

New York, NY 10020

Dear

This letter agreement, if acceptable to and countersigned by you, and upon approval by the
Office of the Comptroller of the Currency (“OCC”), will serve as the agreement (“Agreement”)
between Aurora Bank, FSB (“Aurora Bank”) and Allonhill, LLC (“Allonhill”) governing Allonhill’s
conduct of the foreclosure review (“Foreclosure Review”) required by paragraphs 14-19 (the
“Foreclosure Review Section”) of the Consent Order entered into by Aurora Bank and the Office
of Thrift Supervision (“OTS”) on April 13, 2011 (the “Consent Order”), and subject to the
supervision of the OTS or its successor, the OCC. (Hereinafter references to OTS where
appropriate shall also be meant to incorporate the OCC as successor to OTS.). The effective date
of the Agreement (the “Effective Date”) will be the later of (i) the date on which this letter
agreement is executed by Aurora Bank or (ii) the date on which the OCC formally approves this
letter agreement. Allonhill and Aurora Bank are each referred to herein as a “Party” and
collectively, the “Parties.”

1. BACKGROUND

The Consent Order: On April 13, 2011, Aurora Bank and the OTS entered into the Consent
Order, which relates to the conduct of Aurora Bank’s mortgage servicing business. Paragraph 14
of the Consent Order requires Aurora Bank, within 45 days of the date of the Consent Order, to
retain an independent consultant to conduct an independent review of certain residential
foreclosure actions regarding individual borrowers with respect to Aurora Bank’s mortgage
servicing portfolio. The review is to include residential foreclosure actions or proceedings
(including foreclosures that were in process or completed) for loans serviced by Aurora Bank
whether brought in the name of Aurora Bank, the investor, the mortgage note holder, or any
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agent for the mortgage note holder (including MERS), that have been pending at any time from
January 1, 2009 to December 31, 2010, as well as residential foreclosure sales that occurred
during this time period. Paragraph 15 of the Consent Order requires Aurora Bank to submit to
the Regional Director of the OTS for approval an engagement letter governing the Foreclosure
Review. This Agreement, together with its attachments, constitutes that engagement letter.

2. ORGANIZATION OF THIS AGREEMENT

Section 3 of this Agreement sets forth its essential terms and conditions. Section 3.a sets forth
an affirmative statement of the Parties’ intent to comply with the terms of the Consent Order.
Section 3.b describes the independence of Allonhill in conducting the review. Section 3.c
describes the scope and timing of services to be provided by Allonhill pursuant to this
Agreement. Section 3.d sets forth the performance period. Section 3.e sets forth acceptance
criteria. Sections 3.f and 3.g identify project managers. Section 3.h identifies subcontractors
that Allonhill intends to use. Section 3.i sets all other terms and conditions governing the
conduct of this agreement.

Paragraph 15 of the Consent Order requires this Agreement to include four items. The table
below summarizes those items and the complaint review methodology, and indicates the
section and page of this Agreement that responds to each of them.
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Agreement
Requirement Section Page
Methodology for conducting the Foreclosure Review Attachment A A-i
Methodology for conducting the Complaint Review Attachment B  B-i
Expertise and resources to be dedicated to the Foreclosure Review Attachment C  B-i
Completion of the Foreclosure Review within one hundred twenty (120) days Section 10
from approval of this Agreement 3.d.ii.1

Section 3.c.i 6
Commitment that any workpapers associated with the Foreclosure Review be Section 3.b.3  4-5

made available to the OCC immediately upon request

The following attachments provide important supplemental information and are integral to this
Agreement:

Attachment A sets forth the methodology Allonhill intends to use in accomplishing the
Foreclosure Review. In accordance with the terms of the Consent Order, Attachment A includes
(i) a description of the information systems and documents that Allonhill will review, including
the selection of criteria for cases to be reviewed; (ii) the criteria Allonhill intends to apply in
evaluating the reasonableness of fees and penalties; (iii) other procedures necessary to make
the required determinations (such as interviews of employees and third parties and a process
for submission and review of borrower claims and complaints); and (iv) Allonhill’s proposed
sampling techniques, including both a full description of the statistical basis for the sampling
methods chosen, as well as procedures to increase the size of the sample depending on results
of the initial sampling.

Attachment B sets forth the methodology Allonhill intends to use in connection with the
Complaint Review.

Attachment C describes the resources and expertise Allonhill will use to complete the
Foreclosure Review, including personnel and information systems. Attachment C further
describes Allonhill’s plans for enlisting additional resources necessary to complete the
Foreclosure Review in the event that initial sampling identifies needs for more extensive file

review.
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Attachment D (“Project Plan”) provides a high-level Foreclosure Review Project Plan. The Plan
will be a working document, subject to periodic revision upon mutual agreement of the Parties
throughout the performance of services pursuant to this Agreement.

3. TERMS AND CONDITIONS
a. COMPLIANCE WITH CONSENT ORDER

The Parties intend this Agreement to comply fully with the requirements of the Foreclosure
Review Section of the Consent Order. In the event that the OCC requires further refinement of
this letter as a condition of its approval, the Parties agree to work together in good faith to make
refinements acceptable to the OCC.

b. INDEPENDENCE OF ALLONHILL CONDUCTING FORECLOSURE REVIEW

Allonhill has been retained to conduct an independent review of certain residential foreclosure
actions regarding individual borrowers with respect to Aurora Bank’s mortgage servicing
portfolio. Allonhill agrees that the Foreclosure Review will comply with all requirements set
forth in Paragraph 16(a) — (h) and Paragraph 17 of the Consent Order issued to Aurora Bank on
April 13, 2011, and that it will conduct the Foreclosure Review as separate and independent
from any review, study, or other work performed by Aurora Bank or its contractors or agents
with respect to Aurora Bank's mortgage servicing portfolio or Aurora Bank’s compliance with
other requirements of the Consent Order, as set forth below:

1. The Foreclosure Review conducted by Allonhill shall not be subject to direction,
control, supervision, oversight, or influence by Aurora Bank, its contractors or agents. Allonhill
shall immediately notify OCC, of any effort by Aurora Bank, directly or indirectly, to exert any
such direction, control, supervision, oversight, or influence over Aurora Bank, its contractors or
agents.

2. Allonhill agrees that it is solely responsible for the conduct and results of the
Foreclosure Review, in accordance with the requirements of Paragraph 16(a) — (h) and
Paragraph 17 of the Consent Order.

3. The conduct of the Foreclosure Review shall be subject to the monitoring, oversight,
and direction of the OCC. Allonhill agrees to promptly comply with all written comments,
directions, and instructions of the OCC concerning the conduct of the Foreclosure Review, and
that it will promptly provide any documents, workpapers, materials or other information
requested by the OCC with respect to the Foreclosure Review, regardless of whether such
information constitutes confidential information; provided, however: (i) neither Allonhill nor
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Aurora Bank waives any right to assert that information requested by the OCC is privileged; and
(i) Allonhill will not be required to provide the source code for any proprietary software used by
Allonhill in connection with providing the Foreclosure Review.

4. Allonhill agrees to provide regular progress reports, updates and information
concerning the conduct of the Foreclosure Review to the OCC, as directed by the OCC.

5. Allonhill will conduct the Foreclosure Review using only personnel employed or
retained by Allonhill to perform the work required to complete the Foreclosure Review
(collectively, “Allonhill Personnel”). Allonhill shall not employ or use services provided by
Aurora Bank employees, or contractors or agents retained by Aurora Bank with respect to the
Consent Order or with respect to matters contained in the Consent Order, in order to conduct
the Foreclosure Review, except where the OCC specifically provides prior written approval to do
so.

6. Subject to the requirements and restrictions of no. 5 above, including the
requirement of specific approval by the OCC, Allonhill may utilize documents, materials or other
information provided by Aurora Bank, and may communicate with Aurora Bank, its contractors
or agents, in order to conduct the Foreclosure Review.

7. Allonhill agrees that any legal advice needed in conducting the Foreclosure Review
shall be obtained from the outside law firm whose retention for that purpose will be approved
in advance by the OCC. Allonhill agrees not to obtain legal advice (or other professional
services) in conducting the Foreclosure Review from Aurora Bank's inside counsel, or from
outside counsel retained by Aurora Bank or its affiliates to provide legal advice concerning the
Consent Order or matters contained in the Consent Order.

8. If the OCC determines, in its sole discretion, that Allonhill has not been fully
compliant with the foregoing standards, the OCC may direct Aurora Bank to dismiss Allonhill and
retain a successor consultant, in which case Aurora Bank shall have no further obligation to
Allonhill other than for services performed up to that date for Aurora Bank, and in which case
Allonhill will provide reasonable assistance as requested for any transition to a successor
consultant, at rates to be mutually agreed upon in writing by the Parties. In no event will
Allonhill be required to provide access to, or copies of, any proprietary software of Allonhill to
any successor consultant, except as specifically agreed in writing by an authorized
representative of Allonhill.

c. Scope AND TIMING OF Allonhill SERVICES
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i. Foreclosure Review.

The Consent Order requires Allonhill to confirm the review will be completed within 120 days
following OCC approval of this Agreement. Allonhill has determined that to provide a quality
review, we estimate Stage 1 of the review will be completed within 180 days; however, Stages 2
and 3 will require Allonhill to expand our review beyond the initial 180 day review period. Given
the uncertainty around the number of loans that will be included in the review for Stages 2 and
3, Allonhill is unable to confidently determine the review time; however, Allonhill anticipates the
review will be completed within 270 days from the date of OCC approval of this Agreement. As
further described in the Attachments hereto, Allonhill will conduct an independent Foreclosure
Review of certain residential foreclosure actions regarding individual borrowers with respect to
Aurora Bank’s mortgage servicing portfolio. The Foreclosure Review will include residential
foreclosure actions or proceedings (including foreclosures that were in process or completed)
for loans serviced by Aurora Bank, whether brought in the name of Aurora Bank, the investor,
the mortgage note holder, or any agent for the mortgage note holder {(including MERS), that
have been pending at any time from January 1, 2009 to December 31, 2010, as well as
residential foreclosure sales that occurred during this time period.

ii. Report of Findings.

Within thirty (30) days of completing the Foreclosure Review, Allonhill will prepare a written
report detailing the findings of the Foreclosure Review (“Foreclosure Review Report”). Upon
completion, Allonhill will simultaneously deliver the Foreclosure Report to the members of the
Board of Directors of Aurora Bank and to the OCC.

ili. Reporting.
1. Periodic Reports to Management.

Allonhill will report to Aurora Bank at regular intervals and in a form to be mutually agreed, no
less than every fourteen (14) days, concerning the status of its performance of services under
this Agreement. At a minimum, Allonhill’s reporting will identify any respects in which the
accomplishment of milestones set forth in the Foreclosure Review Project Plan (Attachment D)
is at risk, any need(s) for assistance from Aurora Bank, and any findings or observations believed
by Allonhill likely to warrant inclusion in the Foreclosure Review Report.

2. Ad Hoc Reports to Management.
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Managing Directors assigned by Allonhill to this engagement shall be reasonably available to
Aurora Bank management by telephone, e-mail, or in-person for ad hoc consultations and status
reports throughout the period of this Agreement.

3. Reporting to the Board.

Upon reasonable notice, Allonhill will report to the Board of Aurora Bank, or any committee of
the Board charged with oversight of Aurora Bank’s efforts to comply with the Consent Order for
the purpose of discussing the status of Allonhill’s provision of services pursuant to this
Agreement and any findings or observations Allonhill may have made in the course of providing
such services.

4. Reporting to the OCC.

If requested by Aurora Bank or the OCC, Allonhill will meet with representatives of the OCC to
discuss the status of the Foreclosure Review, the findings set forth in the Foreclosure Review
Report, or any other matters germane to this engagement.

iv. Independence of Allonhill Generally.

As discussed in more detail in Section 3.b, as independent consultant, Allonhill will have sole
responsibility for the methodology, findings, and observations set forth in the Foreclosure
Review Report.

Allonhill’s core business is the performance of due diligence in connection with mortgage
origination, securitization, servicing, modification, and foreclosure. Its entire business model is
predicated upon the provision of independent analysis and reporting.

Allonhill is a privately-held limited liability company (LLC). No investors in Allonhill or LLC
members are servicing companies.

Allonhill currently has no other engagements with Aurora Bank. Aurora Bank and Allonhill have
engaged in discussions about the possibility of Allonhill providing due diligence services for
Aurora Bank if or when Aurora Bank purchases loans on a bulk basis from a third party. None of
the prior work or the potential future work will affect the independence of Allonhill in
performing the Foreclosure Review.

1. Allonhill’'s Past Work with Aurora Bank

Allonhill has not performed any previous engagements with Aurora Bank.

Page | 7

© 2011 Allonhill, LLC. All rights reserved. Proprietary and Confidential. Reproduction in
whole or in part without the prior consent of Allonhill, LLC is prohibited.

AUR-EL-00000007



September 9, 2011

2. Actual or Potential Conflicts of Interest

Allonhill has been engaged as a subcontractor to Promontory Financial Group to perform
services in connection with a foreclosure review being performed by Promontory for another
entity subject to a consent order. Allonhill and Promontory represent that this engagement
does not create a conflict of interest, however, as both servicers share the common and
mutually consistent goals of compliance with their respective Consent Orders.

3. Conflict of Interest Management.

In connection with this engagement, Allonhill will implement various controls to manage
conflicts and ensure that the loan review services are provided with an appropriate level of
independence. These controls include:

a. Restricting any individual who previously was employed by, or
otherwise was under contract to provide services to, Aurora Bank from:
(i) being assighed to perform loan-level reviews or borrower outreach
efforts in connection with this engagement; (ii) providing day-to-day
project management of personnel performing loan-level reviews or
borrower outreach efforts; or (iii) providing strategic input on Allonhill’s
approach to, or execution of, this engagement. Allonhill may make
exceptions to these restrictions on a case-by-case basis based on
Allonhill’s conclusion that an individual who was employed by or
otherwise provided services to Aurora Bank was not exposed to Aurora
Bank’s foreclosure activity (e.g., a former employee who worked in the
banking division and not the mortgage servicing division) or who can be
appropriately segregated pursuant to Section 3.c.iv.3.b (e.g., an
individual who worked for a law firm assisting with Aurora Bank
foreclosures in certain states and who will be restricted from viewing
Aurora Bank loans in those states), and that such exception will not
result in a conflict of interest or compromise Allonhill’s independence in
performing the Services. No exception will be granted without the
written approval of Allonhill’s General Counsel, President, or Chief
Executive Officer.

b. The implementation of an information “firewall” to prevent any
individual who previously was employed by, or otherwise was under
contract to provide services to, Aurora Bank from having access to
information related to: (i) the results of Allonhill’s loan review services
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or borrower outreach efforts; (ii) summary information concerning the
services performed by Allonhill pursuant to this engagement letter;
and/or (iii) information concerning Aurora Bank’s policies and
procedures. Pursuant to the exceptions discussed in Section 3.c.iv.3.3,
certain individuals who were employed by, or provided services to,
Aurora Bank may have access to loan-level information concerning
foreclosed loans and/or the results of the Services.

c. Allonhill will implement technical restrictions in the proprietary
software platform that Allonhill will use in connection with the
Foreclosure Review (th ) that prevents
individuals who are not approved to provide the services contemplated
by this engagement letter from accessing information concerning the
results of the services.

d. Implementing policies, procedures, and training related to these conflict
management protocols.

e. Periodic review by Allonhill’s General Counsel of the controls and
restrictions discussed in this section.

During the course of the engagement, Allonhill will continue to monitor for actual or apparent
conflicts of interest, maintain a dialogue with the OCC related to any conflict of interest
concerns it may have, and take such further action(s) that are necessary to address any
additional conflict of interest issues that may arise.

4. Allonhill Subcontractors

Allonhill’s subcontractor, Promontory Financial Group, has never previously provided
professional services to Aurora Bank and has no other assignment with Aurora Bank in progress
or pending acceptance.

Aurora Bank engaged Hudson Cook, LLP for the purpose of providing information to Allonhill
regarding state foreclosure laws, as well as feedback on Allonhill’s business rules (used for

programming the_ based on those laws. Hudson Cook does not

represent Aurora Bank. Hudson Cook does not represent and will not represent Aurora Bank in
connection with the Consent Order.
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Allonhill has retained SNR Denton US LLP to serve as its independent outside counsel for legal
matters related to this engagement; the use of SNR Denton by Allonhill has previously been
approved by the OCC.

v. Workpapers

Subject to the Parties’ right to assert that requested information is privileged, Allonhill will make
all of its work papers associated with performance of the Foreclosure Review available

immediately upon the request of the OCC or Aurora Bank.
d. PERFORMANCE PERIOD
i. Start Date of the Engagement. As of the date of this Agreement.

ii. Milestones. As set out in this Agreement and the Consent Order and further
detailed in Attachment D (“Project Plan”):

1. Allonhill will complete Stage 1 of the Foreclosure Review within 160 days following OCC
approval of this Agreement or such later date as the OCC may specify in response to a

request for extension or otherwise;

2. Allonhill will complete the Foreclosure Review Report within 30 days following completion
of the Foreclosure Review.

iii. End Date. The Foreclosure Review will conclude upon the OCC’s acceptance of
(or non-objection to) the Foreclosure Review Report. This Agreement will
terminate after such acceptance and the payment of all outstanding fees owed
to Allonhill as of the conclusion of the Foreclosure Review[, subject to the
provisions of Sections 3.i.xii.5 (Effect of Termination), 3.i.xii.6 (User Access
Termination), and 3.i.xii.7 (Survival of Certain Provisions)].

€. ACCEPTANCE CRITERIA

In addition to the terms of this Agreement, acceptance shall be subject to the Consent Order
and any requirements placed on this engagement by the OCC.

f. AURORA BANK MANAGER

8. ALLONHILL PROJECT MANAGER
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_ See Attachment C for additional team members.

h. ALLONHILL SUBCONTRACTORS

Promontory Financial Group, LLC.

See Attachment C for additional details.

i. Additional Terms and Conditions
i. Definitions
“Affiliates” means Aurora Bank FSB and any present or future subsidiary thereof.

“Confidential Information” means any and all information, including trade secrets, know-
how and proprietary information, techniques, plans or any other information relating to the
business of a Party, including without limitation, work in process and information regarding
a Party’s present or future products, customers, employees, investors or affiliates and
disclosed or otherwise supplied in confidence by the Party who disclosed the information
(“Disclosing Party”) to the other Party (“Receiving Party”), or received by the Receiving Party
in the course of carrying out the tasks hereunder, or as a result of access to the premises of
the Disclosing Party. This includes information furnished in the course of the provision of
Services by Allonhill, or related to discussions between the Parties in anticipation of this
Agreement or any particular scope of work under this Agreement. Confidential Information
includes: (i) information disclosed in a written or other tangible form which is clearly marked

I”

with a “confidential” or “proprietary” legend or other comparable legend; (ii) information
disclosed orally or visually which is identified as confidential at the time of disclosure and
confirmed in writing within a reasonable time; (iii) any other information which a reasonable
person would deem confidential under the context of disclosure or due to the nature of the
information; and(iv)in the case of Aurora Bank, Customer/Consumer Information.
Exceptions to the term “Confidential Information” are set forth in Section 3.i.vii.1.d

(Exclusions).

“Customer/Consumer Information” means any and all information or data that is provided
by, through or on behalf of Aurora Bank or any Affiliate to any Allonhill Personnel, or is
otherwise acquired by any Allonhill Personnel in the course of performing Services under
this Agreement that relates to any: (i) current, prospective or former customer (whether an
individual, business entity, governmental unit, or otherwise) of Aurora Bank or any Affiliate,
(ii) consumer of Aurora Bank or any Affiliate, (iii) nonpublic personal information of Aurora
Bank or any Affiliate regarding its customers or consumers (within the meaning of Title V of
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the Gramm-Leach-Bliley Act and its implementing regulations, or any similar provision under
any other applicable law), (iv) information subject to Section 628 of the Fair Credit Reporting
Act and any regulations or guidelines adopted under those laws (or any similar provision
under any other applicable law), or (v) information from which a customer or consumer’s
identity can be ascertained, either from the information itself or by combining the
information with information from other sources. “Customer/Consumer Information”
includes, but is not limited to, financial information, medical or health-related information.
Examples are credit history, income, financial benefits, information in an application, loan or
claim information, health information such as medical records, names or lists of individuals
derived from nonpublic personally identifiable information or otherwise derived from
Aurora Bank or an Affiliate, or the identification of an individual as a customer or an
individual claimant under a financial product or service provided by Aurora Bank or an
Affiliate.

4. “Deliverables” means materials that Allonhill will furnish to Aurora Bank as a result of the
services performed under this Agreement, including, but not limited to the Foreclosure
Review Report and the reports described above in Section 3.c.iii (Reporting).

5. “Intellectual Property Rights” means all patents (including originals, divisionals,
continuations, continuations in-part, extensions, foreign applications, utility models and re-
issues), patent applications, copyrights (including all registrations and applications therefor),
trade secrets, service marks, trademarks, trade names, trade dress, trademark applications
and other proprietary and intellectual property rights, including moral rights.

6. “Services” means the services to be provided by Allonhill under this Agreement.

7. “Allonhill Personnel” means Allonhill and each of its employees, along with any
subcontractors or agents of Allonhill, and any Dependent Provider (as defined in Section
3.i.ii.1.b.ii (Dependent Providers) below.)

ii. Standards for Performance of Services
1. Allonhill Personnel

a. Independent Contractors. Allonhill will select all Allonhill Personnel, and
these individuals will be under the exclusive supervision and control of
Allonhill, subject to the terms of this Agreement, including the
Dependent Providers and individuals described in Section 3.i.ii.1.b
(Subcontractors) below. The relationship between the Parties created
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by this Agreement is that of independent contractor and not partners,
joint venturers, agents or employees. Allonhill will ensure that all
Allonhill Personnel who perform Services under this Agreement comply
at all times with the terms of this Agreement, including obtaining
written agreement with the Confidentiality provisions of this
engagement and all Statements of Work, and will be responsible for any
failure of Allonhill Personnel to so comply. Allonhill will also undertake
reasonable efforts to ensure any Independent Contractors do not have
any conflict of interest to Aurora Bank or other conflicts that would in
any way compromise their ability to work with Allonhill in an
independent manner.

Subcontractors. Allonhill will ensure that all subcontractors
(“Subcontractors”) who perform Services under this Agreement comply
at all times with the terms of this Agreement. Allonhill will obtain
written agreement with the Confidentiality provisions of this
engagement, and Allonhill will be responsible for any failure of its
Subcontractors to comply with any terms of this Agreement. Allonhill
will also undertake reasonable efforts to ensure any Subcontractors do
not have any conflict of interest to Aurora Bank or other conflicts that
would in any way compromise their ability to work with Allonhill in an
independent manner.

i. Individuals. Allonhill may not use individuals who (i) are not
employees of Allonhill, (ii) employees of staffing agencies retained
by Allonhill, or (iii) are in the United States pursuant to the L-I
category of visas {(or any successor legislation or regulations), in the
performance of Services, unless approved by Aurora Bank in a
signed writing, which approval must be obtained prior to when the
individual commences performing any aspect of the Services, and
which approval will not be unreasonably withheld or unduly
delayed.

ii. Dependent Providers. Allonhill will rely on the following service
providers:

1. Promontory Financial Group, LLC for support essential to
Allonhill’s performance of the Services.
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2. Allonhill will rely on Hudson Cook LLP for information
concerning the foreclosure laws in effect during the period
encompassed by the Foreclosure Review.

3. SNR Denton US LLP

4. Allonhill will rely on Lexis/Nexis for bankruptcy case
information for in-scope borrowers.

Allonhill will provide Aurora Bank with no less than thirty (30) days’
notice of any intent to discontinue its reliance on Promontory
Financial Group or to replace Promontory Financial Group with
another vendor of such support, and will obtain Aurora Bank’s prior
written approval for any such change, which approval with not be
unreasonably withheld or unduly delayed.

iii. Disclosures by Allonhill Necessary to Perform Services. In the
event it is necessary for Allonhill to disclose Confidential
Information including but not limited to Customer/Consumer
Information to a third party including any Subcontractor in order to
perform Allonhill’s duties under this Agreement, Allonhill shall
disclose only such Confidential Information as is necessary for such
third party to perform its obligations to Allonhill and shall, before
such disclosure is made shall obtain written agreement prohibiting
the third party's redisclosure, duplication or reuse of any
Confidential Information. If requested by Aurora Bank any
employee, representative, agent or subcontractor of Allonhill shall
enter into a non-disclosure agreement in order to protect the
Confidential Information.

2. Replacement. If Aurora Bank requests that Allonhill Personnel and/or Dependent Providers
be replaced on a project due to unsatisfactory performance or lack of the requisite skills,
Aurora Bank and Allonhill will meet to discuss Aurora Bank’s concerns, and will use good
faith efforts to resolve any issues so raised to Aurora Bank’s reasonable satisfaction.
Notwithstanding the foregoing, in order to maintain the independence of Allonhill in
performing the Foreclosure Review, the final decision on whether to remove or replace any
Personnel will be made by Allonhill in its sole discretion.
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3. Non-Exclusive. The Parties acknowledge and agree that the procurement of Services under
this Agreement will be on a non-exclusive basis and that neither Aurora Bank nor its
Affiliates guarantees to Allonhill any minimum amount of business other than as agreed
herein. Allonhill and Allonhill Personnel may contract to perform similar services for others
during the term of this Agreement, subject to Allonhill’s obligations under this Agreement.
No Confidential Information as defined under this Agreement will be shared with any of
Allonhill’s other clients engaged in their own foreclosure review. Notwithstanding the
foregoing, Allonhill may use its proprietary software for the purpose of providing
foreclosure review services to other entities; provided, however, that in no event will
Allonhill disclose or otherwise use any Confidential Information that is specific to Aurora in

connection with the provision of services to any third party.
4. Offshore Services.

a. Prior Approval Required. Allonhill will not perform any Services under
this Agreement, whether directly or a via a subcontractor, outside of the
United States of America (“United States”) without the prior written
consent of an Aurora Bank Executive Vice President. In the event that
Aurora Bank does not consent to a Allonhill request to utilize Allonhill
Personnel resident or otherwise from outside the United States, Aurora
Bank will indicate to Allonhill the reasons therefore, and the Parties will
work in good faith to reach a mutually agreeable solution.

b. Exceptions. The foregoing restrictions of this Section 3.i.ii.4 (Offshore
Services) shall not apply to (a) Allonhill efforts to develop or modify
Allonhill’s commercially available software to the extent it does not
refer to or include Aurora Bank Confidential Information; (b) Allonhill’s
telephone or email technical support of its products or services that
does not require (i) access to Aurora Bank Confidential Information; (ii)
access to or connectivity with Aurora Bank’s computing environments,
or (iii) direct communication with any Aurora Bank Customer or
Consumer; and (c) Allonhill’s manufacture of commercially available

goods.

iii. Intellectual Property Rights
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Aurora Bank’s Data. Allonhill acknowledges and agrees that Aurora Bank shall retain all
right, title and interest in and to all Aurora Bank Confidential Information, including all
Intellectual Property Rights therein and any derivatives of Aurora Bank’s Confidential
Information or improvements to Aurora Bank’s Confidential Information. Aurora Bank
grants no licenses to Allonhill to use the Aurora Bank Confidential Information other than
for the purposes of performing Services hereunder, pursuant to the terms of this
Agreement. The foregoing is not intended to prohibit Allonhill, in the conduct of its business
from developing, creating or reducing to practice derivative works or improvements to any
know-how gained while providing services to Aurora Bank or from using Residual
Information (as defined in Section 3.i.iii.5 below).

Allonhill’'s Technology. Aurora acknowledges and agrees that Allonhill is the sole and
exclusive owner or all copyrights, patents, trade secrets, intellectual property or any other
intellectual property rights associat