CONFIDENTIAL - NOT FOR DISTRIBUTION

29 September 2011

MetLife Bank, N.A.

Foreclosure Review in response to Consent Order issued to MetLife Bank, N.A. by the
Office of the Comptroller of the Currency

This letter ("Agreement”) confirms the engagement by MetLife Bank, N.A. (the "Bank”, "MLB",
“"MetLife Bank™) of Ernst & Young LLP ("E&Y"). E&Y will conduct a review of certain mortgage
foreclosure matters (the "Foreclosure Review™) as required by the Consent Order issued by the
Office of the Comptroller of the Currency ("OCC") to the Bank dated April 13, 2011 (the
"Order'). This Agreement sets forth the terms pursuant to which the Foreclosure Review will be
conducted in accordance with the Order and the guidance set forth in the memorandum entitled
"OCC, OTS and Federal Reserve Board Foreclosure Review Guidance” provided to the Bank at a
May 20, 2011 interagency meeting, the guidance set forth in the memorandum entitled "OCC
and FRB Guidance - Financial Injury or Other Remediation” provided to the Bank on August 29,
2011 and such further guidance as may be provided by the OCC during the course of the
Foreclosure Review (the "“Foreclosure Review Guidance™). The Bank has instructed E&Y to accept
direction, control, supervision and oversight of its Services (as defined in the Agreement) from
the OCC which will be acting as the designee of the Bank for these purposes, provided, however,
that E&Y will keep the Bank informed of any OCC comments, directions or instructions and that
any directions or instructions that would change the services to be provided by E&Y shall be
documented in an amendment to the Agreement. (Please note that defined terms used herein
and not otherwise defined shall have the meanings ascribed to them in the Order).

Independence of Consultant conducting Foreclosure Review

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

1. Conduct of the Foreclosure Review by E&Y shall not be subject to direction, control,
supervision, oversight, or influence by the Bank, its contractors or agents. E&Y shall immediately
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notify the OCC of any effort by the Bank, directly or indirectly, to exert any such direction,
control, supervision, oversight, or influence over the Independent Consultant, its contractors or
agents.

2. E&Y agrees that it is solely responsible for the conduct and results of the findings required by
the Foreclosure Review, in accordance with the requirements of Sections 3(a) through (h) of
Article VIl of the Consent Order that do not require legal determinations or analyses, which are
to be provided separately by a law firm to be engaged by the Bank, subject to OCC approval.

3. The conduct of the Foreclosure Review shall be subject to the monitoring, oversight, and
direction of the OCC. E&Y 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, regardless of any claim of privilege or confidentiality, while keeping the Bank informed of all
such reports, requests, comments, directions and instructions from the OCC.

4, E&Y 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. E&Y will conduct the Foreclosure Review using only personnel employed or retained by E&Y to
perform the work required to complete the Foreclosure Review. E&Y shall not employ or use
services provided by Bank employees, or contractors or agents retained by the Bank with respect
to the Consent Order or with respect to matters addressed 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, E&Y may utilize documents, materials or other information
provided by the Bank, and may communicate with the Bank, its contractors or agents, in order to
conduct the Foreclosure Review. For example, EQY may communicate with Bank employees to
obtain clerical assistance, to determine if information provided is complete or accurate, to verify
or confirm information concerning specific case files, or to communicate with Bank employees
regarding case files such that errors or omissions may be brought to the Independent
Consultant's attention; however, Bank employees may not influence or attempt to influence
determinations concerning the findings or recommendations of the Independent Consultant,
whether regarding specific case files, categories of cases, or the Foreclosure Review more
generally.

7. EQY agrees that any legal advice needed in conducting the Foreclosure Review shall be
obtained from the outside law firm whose retention for that purpose has been approved by the
OCC. E&Y agrees not to obtain legal advice (or other professional services) in conducting the
Foreclosure Review from the Bank's general counsel, or, except with respect to Outside Counsel
(as such term is hereinafter defined) from any outside counsel retained by the Bank or its
affiliates to provide legal advice concerning the Consent Order or matters contained in the
Consent Order.

8. The Bank's agreement with E&Y must provide that if the OCC determines, in its sole discretion,
that E&Y has not been fully compliant with the foregoing standards (nos. 1-7, above), the OCC
may direct the Bank to dismiss E&Y and retain a successor consultant, in which case the Bank
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shall have no further obligation to E&Y other than for services performed up to the date of
termination for the Bank.

Scope of Services

The Order specifies that the Bank shall retain an independent consultant acceptable to the OCC
to conduct the Foreclosure Review. All work products and work papers related to the Foreclosure
Review will be available for review by the OCC upon request. As described in the Order, the
Foreclosure Review requires that E&Y perform certain services, including an independent review
of residential foreclosure actions or proceedings (including foreclosures that were in process or
completed) for loans serviced by the Bank, whether brought in the name of the Bank, the
investor, the mortgage note holder, or any agent for the mortgage note holder, including
Mortgage Electronic Registration Systems, Inc. ("MERS"), during the period of time between
January 1, 2009 and December 31, 2010 (the "Review Period”), including any residential
foreclosure sales that occurred during this time period (the foreclosure review services
collectively defined as the “Services’).

The Services are advisory in nature and will be performed by E&Y following the requirements and
guidance for engagements issued by the American Institute of Certified Public Accountants
("AICPA") Statements on Standards for Consulting Services, including Article 4 of the Code of
Professional Conduct, which requires objectivity - the obligation to be impartial, intellectually
honest, and free of conflicts of interest. Additionally, in the performance of any professional
service, Section 102 of the AICPA Code of Conduct requires that each member maintain
objectivity and integrity, shall be free of conflicts of interest, and shall not knowingly
misrepresent facts or subordinate his or her judgment to others.

Further, under the AICPA requirements, the Services and related reporting will be limited to
providing a detailed description of the test steps performed, the test criteria included in each of
the test steps, and the findings from the testing. In an engagement performed under the
consulting standards, no opinion or other assurances will be provided by E&Y in connection with
this engagement. Because E&Y is not providing an assurance or other form of attestation
engagement, the independence standards of the AICPA applicable to such an engagement shall
not apply. None of the Services or any Reports hereunder will constitute any legal opinion or
advice.

Article VII of the Order, in paragraph 3, sections a-h specifies that the purpose of the Foreclosure
Review shall be to determine, at a minimum (hereinafter “Section a-h"):

a. whether at the time the foreclosure action was initiated or the pleading or affidavit filed
(including in bankruptcy proceedings and in defending suits brought by borrowers), the
foreclosing party or agent of the party had properly documented ownership of the
promissory note and mortgage (or deed of trust) under relevant state law, or was otherwise
a proper party to the action as a result of agency or similar status;

b. whether the foreclosure was in accordance with applicable state and federal law,
including but not limited to the Servicemembers Civil Relief Act ("SCRA™) and the U.S.
Bankruptcy Code;
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c. whether a foreclosure sale occurred when an application for a loan modification or other
Loss Mitigation was under consideration; when the loan was performing in accordance with
a trial or permanent loan modification; or when the loan had not been in default for a
sufficient period of time to authorize foreclosure pursuant to the terms of the mortgage
loan documents and related agreements;

d. whether, with respect to non-judicial foreclosures, the procedures followed with respect
to the foreclosure sale (including the calculation of the default period, the amounts due,
and compliance with notice periods) and post-sale confirmations were in accordance with
the terms of the mortgage loan and state law requirements;

e. whether a delinquent borrower’'s account was only charged fees and/or penalties that
were permissible under the terms of the borrower’s loan documents, applicable state and
federal law, and were reasonable and customary;

f. whether the frequency that fees were assessed to any delinquent borrower's account
(including broker price opinions) was excessive under the terms of the borrower’s loan
documents, and applicable state and federal law;

g. whether Loss Mitigation Activities with respect to foreclosed loans were handled in
accordance with the requirements of the Home Affordable Modification Program ("HAMP'"),
and consistent with the policies and procedures applicable to the Bank's proprietary loan
modifications or other loss mitigation programs, such that each borrower had an adequate
opportunity to apply for a Loss Mitigation option or program, any such application was
handled properly, a final decision was made on a reasonable basis, and was communicated
to the borrower before the foreclosure sale; and

h. whether any errors, misrepresentations, or other deficiencies identified in the
Foreclosure Review resulted in financial injury to the borrower or the mortgagee.

The making of certain determinations, analyses and conclusions regarding each of the criteria
specified in the Orders requires the retention of an outside advisor that is in a position to make
the determinations, analyses and conclusions regarding legal matters and issues affecting each
of the criteria noted above. Only a law firm familiar with the applicable laws, rules and
regulations, including those concerning foreclosure, SCRA, and the U.S. Bankruptcy Code, can
legally provide determinations, draw conclusions and make legal interpretations regarding
compliance with such applicable laws, rules and regulations and provide legal interpretations
regarding the criteria noted above.

E&Y is not a law firm and is not permitted to provide legal services in the United States under
state laws, regulations and professional standards governing the practice of law. As a result,
MLB will (subject to agreement on engagement terms, including clearance of conflicts) engage
Patton Boggs LLP ("Outside Counsel”) to work in conjunction with E&Y to perform the activities
included in the Foreclosure Review for which standing as a law firm is required, and Outside
Counsel will be solely responsible for providing legal analysis and reporting on those criteria, or
portions thereof, requiring a legal conclusion, opinion or interpretation. Outside Counsel has
considerable experience in matters relating to mortgage servicing and foreclosure rules and
regulations at both the state and federal level. Outside Counsel will also assist E&Y in
establishing the specific and objective criteria that will be used for testing, review the results of
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the testing (i.e., findings), and provide such other procedures as may be necessary to enable
E&Y and Outside Counsel, respectively, to report on each of the criteria noted above. E&Y will
not provide any Service that constitutes the practice of law and will not oversee, or have any
responsibility for, the legal services provided by Outside Counsel.

The Order specifies the independent consultant shall prepare a written report detailing the
findings of the Foreclosure Review (“Foreclosure Report™) and the report shall be submitted to
the Bank and the OCC. Because E&Y is not a law firm and is not permitted to provide legal
services, a single Foreclosure Report cannot be issued by E&Y. Rather, consistent with the
approach outlined above, two separate and distinct reports (that can be included within the same
document) will be issued as follows:

a. Findings report provided by E&Y; and

b. Report provided by Outside Counsel containing conclusions required by the Order
regarding compliance with applicable law and regulations.

With respect to findings as to whether any identified errors, misrepresentations, or other
deficiencies resulted in financial injury to the borrower or the mortgagee, the OCC has provided
Guidance on Financial Injury or Other Remediation dated August 29, 2011 which will be
considered by E&Y in connection with its work. E&Y's consideration of this guidance is subject to
the terms, conditions and limitations of this Agreement, including specifically that E&Y will not
provide any Service that constitutes the practice of law and will not oversee, or have
responsibility for, the legal services provided by Outside Counsel as specifically relating to
findings concerning financial injury amongst other things. Moreover, as described in the Order
and confirmed in the guidance, notwithstanding any findings of E&Y concerning financial injury,
MetLife Bank is responsible for submitting a plan to compensate or remediate financially injured
borrowers and E&Y assumes no responsibility for this task.

Confidentiality and Privilege

E&Y acknowledges that the Services for which it is engaged are highly confidential. To enable
E&Y to carry out its responsibilities, the Bank's in-house counsel (“Counsel”™) and any external
counsel that may be engaged by the Bank, other than Outside Counsel, as identified to E&Y, may
need to disclose to E&Y their legal theories, as well as other privileged information and attorney
work product, and the Bank its employees, representatives or agents may need to disclose to
E&Y other information. In connection with E&Y's provision of Services, E&Y may need to collect
information from or on behalf of the Bank as well as counsel engaged by the Bank including,
without limitation, the Order, supervisory letters and other confidential supervisory information.
E&Y shall treat all information pertaining to the provision of Services, whether provided to E&Y
by or on behalf of the Bank, or collected or compiled by E&Y, as confidential (collectively, the
“Confidential Information”).

E&Y further acknowledges that some of the Confidential Information, including but not limited to
the Order and supervisory letters, consists of confidential supervisory information that is the
property of the OCC. E&Y hereby agrees that it will not disclose the existence or content of the
Order or any other confidential supervisory information provided by on behalf of the Bank to
E&Y except as authorized by OCC requlations. E&Y is aware of the requirements of 12 C.F.R.
4.37(h)(2), and agrees to abide by the prohibitions on the dissemination of non-public OCC
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information contained in 12 C.F.R. Part 4 and further agrees not to use non-public OCC
information for any purpose other than as provided for in this Agreement. Any and all written
and oral communications between E&Y or its agents and representatives and the Bank regarding
the subject matter of this Agreement and the Services performed hereunder and any and all
records, documents and work papers regarding the same shall be treated as confidential.
Except for communication with the OCC, such records, documents and work papers shall not be
disclosed to anyone outside of E&Y, either during or after the period of this engagement,
without prior written consent of the Bank, and if applicable, the OCC, except as may be required
by law, regulation, or judicial or administrative process, or in accordance with applicable
professional standards or in connection with litigation arising hereunder.

If any person, entity, or regulatory authority seeks to obtain any material or information within
E&Y's possession, custody and control concerning this Agreement or the Services performed
hereunder, E&Y shall promptly inform the Bank before taking any action or making any decision
regarding the request, so that the Bank may seek to defend the disclosure. The Bank agrees to
pay any costs reasonably incurred by E&Y, including reasonable attorney’s fees, in the course of
resisting such a request, as and when such costs are incurred. In addition, it is agreed that all
working papers and other documents prepared pursuant to this Agreement are the property of
E&Y, subject to the right of the OCC to view and receive copies of such working papers and
documents upon request. E&Y will provide to the Bank, upon the Bank's request, access to such
work papers upon the completion of the Foreclosure Review and issuance of the Foreclosure
Reports.

Although E&Y has made no independent inquiry or determination with respect thereto, E&Y
acknowledges that the Services and Reports (as defined in paragraph 9 "Other Matters”)
provided under this Agreement may be utilized by Counsel in order to provide legal advice to the
Bank, in your capacity as Counsel and, as such, your belief that such Services and Reports are
deemed to be covered and protected by the attorney-client, attorney work product and other
applicable privileges and (b) that the Bank and its affiliates are currently involved in various
types of litigation, and anticipate such litigation in the future, for which the Services and Reports
may be used to develop litigation strategies, thought processes and further client
communications and, as such, your belief that such Services and Reports are deemed to be
covered and protected by and qualify as communications subject to the attorney-client, attorney
work product and other applicable privileges. To the extent that such privileges are legally
available, E&Y shall treat these Reports and Services as so privileged, subject only to E&Y's
obligations under applicable law or professional requirements. Throughout the engagement, E&Y
shall report to you and shall send all written communications to you, and agrees that all
communications to you shall bear the appropriate legends indicating their potentially privileged
nature. Further, pursuant to 12 U.S.C 1828(x), we shall not construe the provision of the
Reports to the OCC pursuant to the Order as waiving, destroying or otherwise affecting the
coverage and protection of the Reports under the attorney-client privilege and attorney work
product rule (and any other applicable privileges or doctrines).

Additionally, E&Y represents and warrants that it has, and will continue to have for so long as it
retains any Confidential Information in connection with this engagement, adequate
administrative, technical, and physical safeguards (including, where applicable, proper disposal
measures) designed (i) to provide for the security and confidentiality of such Confidential
Information, (ii) to protect against any anticipated threats or hazards to the security or integrity
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of such Confidential Information, and (iii) to protect against unauthorized access to or use of
such Confidential Information.

Confidential Information and Trade Secrets

a. Each party agrees that it will not at any time during or after the termination of this Agreement
reveal, divulge or make known to any person, firm or corporation any secret or confidential
information concerning the other party’s business or operations, which information became known
or available to the receiving party during the term of this Agreement (“Confidential Information™).
“Confidential Information” means all information relating to the business, business plans,
customers, suppliers, operations, methodologies, technologies, systems, hardware, software or
procedures of a party that is not generally known to the public and which information is either
identified as “Confidential” and/or “Proprietary,” or which, under all of the circumstances, ought
reasonably to be treated as confidential and/or proprietary. Confidential Information shall not
include information that (1) is, at the time of disclosure, or thereafter becomes, part of the
public domain through a source other than through a breach by the receiving party of the
provisions of this Agreement or any other non-disclosure agreement between the parties then in
effect; (2) was known to the receiving party at the time of disclosure without any obligation of
confidentiality to the disclosing party with respect to such information; (3) is independently
developed by the receiving party without the use or assistance of information that otherwise
would be independently deemed Confidential Information; or (4) is subsequently learned from a
third party not known by the receiving party to be subject to an obligation of confidentiality with
respect to the information disclosed.

b. Confidential Information also includes "Personal Information” which is defined as personal
information provided to, and maintained by, MetLife Bank in confidence, including but not limited
to: (1) personally identifiable financial information as defined by Title V of the Gramm-Leach-Bliley
Act, 15 USC §§ 6801, et seq., and any amendments and regulations thereto; (2) personal financial
information, information about a person’s sex, date of birth, age, income, address, telephone
number, Social Security number, account information, health or medical information, or credit
information; (3) information that a consumer provides to MetLife Bank or its Affiliates to obtain an
insurance product or service; (4) information about a consumer resulting from a transaction
involving an insurance product or service between MetLife Bank or its Affiliates and a consumer; (5)
information that MetLife Bank or its Affiliates otherwise obtains about a consumer in connection
with providing an insurance product or service to that consumer; (6) the fact that an individual is or
has been a customer or has obtained an insurance product or service from MetLife Bank or its
Affiliates; (7) any information MetLife Bank or its Affiliates collects through an Internet “cookie” or
other information collecting device from a web server to the extent that such information
constitutes personally identifiable information; and (8) any information or data created by or
derived from a health care provider or the consumer that relates to the past, present or future
physical, mental or behavioral health or condition of an individual or a member of the individual's
family.

c. Each party will hold all Confidential Information at all times in confidence. Without express
written authorization from the disclosing party, the receiving party will not use Confidential
Information for its own benefit or for the benefit of any party other than the disclosing party and its
Affiliates, and will not duplicate or disclose the Confidential Information in any manner to any other
party other than such of its employees and Agents who have a need to know such information in
connection with their performance of Services. Neither party will, and will not assist others to,
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disassemble, decompile, reverse engineer or otherwise attempt to recreate Confidential
Information. Each party confirms it is subject to applicable securities laws and requlations,
including without limitation, the insider trader rules.

d. E&Y will not, without MetLife Bank's prior written consent (which may be given in a Statement of
Work) and without complying with MetLife Bank's security procedures, (1) remove from MetLife
Bank's premises any Confidential Information or other property of MetLife Bank or of any of its
Affiliates, in any form or medium or (2) access any such Material, Confidential Information or
computer systems of MetLife Bank or of any of its Affiliates from any off-premises location. If in
order to perform certain Services, E&Y requires access to MetLife Bank's computer systems,
MetLife Bank shall provide to E&Y the appropriate computer password(s).

e. ERY agrees that it will not, nor will its employees or Agents, knowingly and intentionally tamper
with, compromise, or attempt to circumvent any physical or electronic security or audit measures
employed by MetLife Bank or by any of its Affiliates in the course of their respective businesses.

f. E&Y will not provide to MetLife Bank any individually identifiable confidential or proprietary
information of any other party, in breach of any agreement to keep such information
confidential.

g. Upon the termination of this Agreement, each party will: (1) promptly return all Confidential
Information to the disclosing party, whether in written or electronic form, and will not retain any
copies, extracts, or other reproductions thereof, in whole or in part, in any form whatsoever, and
(2) take reasonable steps to assure that all documents, memoranda, notes, and other writings or
electronic records prepared by it which include or reflect any Confidential Information are
destroyed. Notwithstanding the foregoing, E&Y may retain one copy of such materials as required
by its Professional Obligations or its document retention policy, and such retained materials will be
kept confidential in accordance with this Agreement.

h. The foregoing to the contrary notwithstanding, if in the opinion of legal counsel to the receiving
party or its Agents, as the case may be, the disclosure of any Confidential Information is legally
required to be made by the receiving party or such Agent in or pursuant to a judicial, administrative
or governmental proceeding or order or similar proceeding or order of a self-requlatory
organization, the receiving party or such Agent (as the case may be) may make such disclosures
but only to the extent required to comply with the law; provided, however, that the disclosing party
will give reasonable prior notice to the other party and provide reasonable cooperation if the other
party chooses to take legal action to resist such disclosure.

i. Inaddition to, and notwithstanding, the foregoing, with respect to Personal Information:
1. E&Y and its Agents will protect the security, integrity and confidentiality of such
information and will not permit unauthorized access to, or unauthorized use,
disclosure, publication or dissemination of Personal Information;

2. The obligation not to disclose Personal Information will survive, in perpetuity, and at
no time will E&Y or any of its Agents be permitted to disclose Personal Information;

3. Upon the termination of this Agreement, E&Y will assure that all documents,
memoranda, notes, and other writings or electronic records prepared by it and its
Agents that include or reflect any Personal Information are destroyed, regardless of
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the media on which they are maintained. Within thirty (30) days after termination of
this Agreement and receipt of a written request from MetLife Bank, E&Y will provide
an affidavit to MetLife Bank confirming that it and its Agents have destroyed all
Personal Information in compliance with this Section, subject to E&Y’s ability to retain
its work papers as set forth herein;

4, If there is any disclosure or loss of, or inability to account for, any of the Personal
Information by E&Y or any of its Agents, E&Y will promptly, at its own expense: (a)
notify MetLife Bank in writing; (b) take all such actions as may be reasonably
necessary or reasonably requested by MetLife Bank to minimize the problem; and (c)
cooperate in all reasonable respects with MetLife Bank to minimize the problem and
any damage resulting therefrom;

5. E&Y and its Agents will maintain confidentiality with regard to all of the Personal
Information to which it has access, and will: (@) segregate (in whatever media the
Personal Information is stored) such Personal Information from all other information
of any of its other customers to the extent that MetLife Bank has identified such
information as Personal Information; (b) use the Personal Information solely and
exclusively for the benefit of MetLife Bank and its Affiliates, and solely in order to
provide the Services hereunder; and (¢) abstain from collecting, maintaining,
compiling, aggregating, selling and/or utilizing any Personal Information, to the
extent that MetLife Bank has identified such information as Personal Information,
except that E&Y and its Agents may collect such information only if collection of such
information is required for fulfillment of its obligations under this Agreement;

6. Without limiting its rights hereunder, E&Y and its Agents agree to reasonably
cooperate with MetLife Bank in compliance with all legal obligations and/or regulatory
requests, investigations, and/or inquiries which require the production of the
Personal Information;

7. E&Y and its Agents acknowledge and agree that the Personal Information and all
proprietary rights therein will remain the sole and exclusive property of MetLife Bank
and its Affiliates; and

8. No failure or delay by MetLife Bank in exercising any right, power or privilege under
this Agreement will operate as a waiver thereof or preclude any other or further
exercise thereof or the exercise or any other right, power or privilege under this
Agreement.

j. Each party recognizes that the disclosing party and its Affiliates may suffer irreparable harm
as the result of the unauthorized disclosure, reproduction or use of any Confidential Information
and that monetary damages may be inadequate to compensate the disclosing party for such
breach. Therefore, each party agrees that in the event of any failure to comply with the
provisions of this Section, the disclosing party will be entitled to seek a preliminary injunction, to
protect and recover the Confidential Information, and neither the receiving party nor any of its
Agents object to the entry of an injunction or other equitable relief against the receiving party or
any of its Agents on the basis of an adequate remedy at law.
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k. With respect to any benchmark reports, MetLife Bank acknowledges that the contents of each
benchmark report are based upon information contained in E&Y's database. MetLife Bank
acknowledges E&Y's claim that the contents of such database belong solely to E&Y and may be
used by E&Y in future engagements for other customers. MetLife Bank also acknowledges that
the information contained in each benchmark report and other Deliverables may become a part
of E&Y's database and may be used in future engagements for other customers. E&Y cannot use
any Confidential Information in EQY's database unless such data are coded to preserve MetLife
Bank's anonymity and the security of its information. Under no circumstances may E&Y include
any Personal Information that MetLife Bank has identified as Personal Information in the
database.

[. Subject to terms set forth above in Section - “Confidentiality & Privilege”, or otherwise set
forth in a SOW, the MetLife Bank will not, and will not permit others to, quote or refer to the
Reports, any portion, summary or abstract thereof, or to E&Y, in any document filed or
distributed in connection with a purchase or sale of securities to which any of the United States
or state securities laws (collectively, "Securities Laws"”) are applicable or otherwise in
connection with periodic reporting obligations under Securities Laws.

Disaster Recovery

During the Term, E&Y shall maintain a detailed and comprehensive contingency plan against
events which could affect E&Y's ability to perform the Services and/or provide the work products
in accordance with this Agreement. E&Y shall keep its business continuity plans current and
make such changes as required in accordance with prevailing industry best practices.

E&Y shall use the information provided by the Bank solely in connection with this Agreement and
the Services performed hereunder. Except to the extent that the Bank agrees in writing, upon
the termination of E&Y's engagement, E&Y will deliver to you or, in the alternative, securely
dispose of all documents, data, and other materials (including copies) which the Bank provided to
E&Y, which E&Y obtained from third parties, or which E&Y generated or prepared, or is in the
process of generating or preparing, for this Agreement and the Services performed hereunder.

Notwithstanding the foregoing, nothing in this Agreement shall require E&Y to return or dispose
of documents in contravention of its document retention policy, applicable law or professional
requirements.

Engagement Fees

Fees for this engagement will be set forth in a separate Statement of Work and based upon the
level of E&Y resource assigned to the project and the number of hours such resources perform
the various activities included in the Foreclosure Review.

Other Matters

1. The scope of this Agreement does not constitute a rendering by E&Y or its partners,
principals or staff of any legal advice, and because the Agreement is limited in nature and
scope, the Bank agrees that it will not rely upon E&Y to discover all documents and other
information or to provide all analyses that may have importance to this matter. Neither the
Bank, nor any representative of the Bank, will hold E&Y responsible for any loss or liability
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that may result from the non-discovery of any matters that may otherwise have had an
influence on E&Y's consultations with the Bank. E&Y personnel shall perform the Services
pursuant to this engagement as non-testifying advisors and not as expert witnesses. We
will not conduct our review to detect fraud or illegal acts.

2. We have reviewed our available records to determine whether potential conflicts might arise
out of our performance of the Services. The Bank understands that the very nature,
diversity, magnitude, and volume of EQY and its past and present clients and professional
relationships do not allow E&Y to be certain that each and every possible relationship or
potential conflict has come to EQY’s attention. In the event that additional relationships or
potential conflicts come to E&Y's attention, E&Y will promptly notify the Bank. E&Y agrees
to abide by any court orders provided to E&Y in writing and signed by E&Y regarding
confidentiality.

3. The Bank acknowledges and agrees that it will timely provide, or cause to be provided
timely, to E&Y all data, information and resources reasonably required by E&Y in connection
with the performance of the Services. All data and information provided to E&Y by the
Bank, or on either's behalf, shall be true, correct and complete in all material respects to
the reasonable knowledge and belief of the Bank. E&Y may rely on data and information
provided to E&Y by the Bank, or on either's behalf and, unless otherwise agreed by the
parties, E&Y will not evaluate, nor will it have any responsibility to verify independently the
accuracy or completeness thereof or the sufficiency of such data and information for the
Bank's purposes; provided, however, that E&Y shall perform certain data validation
activities, as defined in Appendix F attached hereto, in order to validate the data relative to
its sources and relevance to the Review. To the extent necessary to enable E&Y to perform
the Services, the Bank shall notify E&Y promptly in writing upon becoming aware of (A)
changes in the status of the matters, in connection with which the Services are provided, or
(B) objections or issues with respect to the performance of the Services.

4, Notwithstanding the parties’ agreement to arbitrate as set forth herein, EQY acknowledges
that money damages may not be a sufficient remedy for disclosure or misuse of
Confidential Information and that, in the event of unauthorized disclosure or misuse of the
Confidential Information received by or reviewed by E&Y, its employees or any person
engaged by E&Y, the Bank may be entitled to seek injunctive or other equitable relief from a
court of competent jurisdiction to enforce its rights with respect to the use or protection of
Confidential Information.

5. Any controversy or claim arising out of or relating to Services covered by this Agreement
shall be resolved in a manner consistent with the provisions set forth in Appendix A to this
letter.

6. This Agreement shall be governed by and interpreted according to the laws of the State of
New York, without giving effect to the State of New York’s choice of law or conflict of law
provisions or principles.

7. Inno event will any party (or its subcontractors) be liable to the others (or to any affiliate of
the other parties for or in respect of which the Services may be performed) for any
consequential, incidental, indirect, punitive or special damages (including loss of profits,
data, business or good will) in connection with the performance of the Services or
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otherwise under this Agreement, whether or not liability is based on breach of contract,
tort, strict liability, breach of warranty, failure of essential purpose or otherwise, and even if
E&Y is advised of the likelihood of such damages.

8. To the fullest extent permitted by applicable law or regulation (including, for these
purposes, the rules and interpretations of the U.S. Securities and Exchange Commission or
other such regulatory bodies), the total aggregate liability of E&Y and its subcontractors
(including, for this purpose, Outside Counsel) to the Bank and its affiliates (and their
respective successors and permitted assigns), regardless of whether such liability is based
on breach of contract, negligence, tort, strict liability, breach of warranty, failure of
essential purpose or otherwise, in connection with the performance of the Services or
otherwise under this Agreement, shall be limited to the fees actually paid to E&Y in respect
of such Services, provided, however, that the foregoing shall not apply to limit E&Y’s
liability to the extent caused by its gross negligence or willful misconduct or a breach by
E&Y of its confidentiality obligations under this Agreement.

9. Except as set forth in this Agreement, the Services and the information, records, data,
advice or recommendations contained in any materials, opinions, presentations or other
communications, written or otherwise, in draft or final form, provided by E&Y (collectively,
"Reports”) are intended solely for the information and use of the Bank. Except as
otherwise set forth in this Agreement, and except as may be required by law, regulation, or
judicial or administrative process, or in accordance with applicable professional standards,
or in connection with a dispute arising hereunder, the Bank may not disclose, orally or in
writing, any Report or any portion, abstract or summary thereof, or make any reference to
E&Y in connection therewith, to any third party without obtaining (a) the prior written
consent of E&Y, and (b) an executed access letter in a form substantially similar to
Appendix B. If any person, entity, or regulatory authority seeks to obtain any material or
information within the Bank's possession, custody or control concerning this engagement,
the applicable party shall promptly inform E&Y before taking any action or making any
decision regarding the request, so that E&Y may seek to defend such disclosure.
Notwithstanding the foregoing, E&Y acknowledges that the OCC may be entitled, under
either the terms of the Order or through the exercise of their power to examine the Bank,
to review and obtain copies of the Reports and work papers supporting the Reports and
hereby commits to provide OCC examiners access to any and all work papers and the
Reports promptly upon request. Neither the prior written consent of E&Y nor an executed
access letter in a form substantially similar to Appendix B will be required for the OCC to
have access to such information upon their request, provided, that pursuant to 12 USC
1828(x), the parties shall not construe any such disclosure as waiving, destroying or
otherwise affecting the coverage and protection of the work papers and Reports under the
attorney-client privilege and attorney work product rule (and any other applicable
privileges or doctrines) as described herein, and is further subject to all other applicable
privileges afforded with regard to materials provided to the OCC in the Order. In addition,
E&Y acknowledges that this Agreement may be provided to the OCC for review and may be
subject to their approval. Should this agreement not be approved by the OCC, the
Agreement immediately shall terminate.

10. The Bank is responsible for determining whether the Services as set forth herein are
sufficient to satisfy its needs with respect to the Order. E&Y cannot and does not provide
any assurance that its work and findings will either support or contradict any particular
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position. E&Y will not render an attestation or assurance report or an attestation or
assurance opinion, as defined by professional standards under this Agreement, nor will the
Services constitute (1) an audit, review or examination of financial statements in
accordance with generally accepted auditing standards, or (2) an examination of
prospective financial statements in accordance with standards established by the AICPA.
None of the Services or any Reports will constitute any legal opinion or legal advice. In
addition, it is not contemplated that any of the Services or any Reports will constitute a tax
opinion or tax advice.

11. Non-solicitation

During the Term, and for a period of one year following the expiration or termination for
any reason of this Agreement and the termination of all Statements of Work hereunder
(the "Non-Solicitation Period”), neither party shall directly solicit for employment any
personnel of the other party who (in the case of E&Y employees) performed Services for
MetLife Bank or otherwise or who (in the case of MetLife Bank) was substantially involved
in the project in connection with which any Services were performed, without the prior
written consent of the other party. In any event, if a party determines, at any time during
the Non-Solicitation Period, that it wishes to solicit for employment any personnel of the
other party, it shall so notify the other party in advance and shall not pursue such
solicitation or offer unless and until the party gives written approval thereof.

12. Injury to Persons or Property; Insurance
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13. Independent Contractor / Agents

a. Each party, its officers, Agents and employees are at all times independent contractors to
the other party. Neither E&Y nor any of its Agents nor any of their respective employees who
perform work in connection with the provision of Services will for any purpose including (but
not limited to) federal or state tax purposes be considered an employee or Agent of MetLife
Bank or any of its Affiliates. No such person will be entitled to participate in MetLife Bank's
employee insurance and retirement programs by virtue of this Agreement or by performing
Services under this Agreement. E&Y (or, in the case of persons employed by any Agent, such
Agent) will treat any such person as its employee for all purposes, including (but not limited
to) the payment of federal, state and local employment and social security taxes and will
deduct from such person’s salaries all applicable taxes, charges for benefits and any and all
other deductions and withholdings which are required by law. From time to time, and
depending upon the circumstances, personnel (including non-certified public accountants)
from E&Y Entities (as hereinafter defined) other than E&Y and independent third-party
service providers (including individual contractors) may participate in providing the
Services.
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c. E&Y will not retain any Agent to assist it in the provision of Services and development of
applicable Deliverables pursuant to this Agreement without the prior written consent of
MetLife Bank. Any Agent retained by E&Y for such purposes will agree in writing to comply
with the provisions of this Agreement regarding Confidential Information. All Agents will
work under the control and direction of E&Y, who will be solely responsible for the work of
and payment to any Agent. E&Y will include a provision in all of its agreements with
subcontractors stating that such subcontractors will look to EQY for payment and will
under no circumstances look to MetLife Bank and its Affiliates for payment.

d. MetLife Bank may, at any time and with or without cause, provided it is not unlawful,
disapprove of any person assigned by E&Y or any of its Agents to provide Services and
applicable Deliverables, and E&Y will immediately remove such person from providing such
Services. If requested by MetLife Bank, E&Y will, at any time, provide the resume of, and
an opportunity to interview, any person assigned to provide such Services. In no event
may E&Y or any Agent use prison inmates or contract with any prison system to perform
any of the Services, Deliverables, or Work Product required under this Agreement.

14. Notifications, Inquiries and Contacts. Any notification or inquiry with respect to this
Agreement for the attention of the Independent Consultant shall be provided in writing or
via e-mail to the party or parties listed below.

For general inquiries:

Ernst & Young LLP
New York, New York 10036

Tel:
Fax:
E-mail:

For any legal matters:

Ernst & Young LLP

Washington, D.C. 20005
Fax:
-mail: I
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This Agreement is effective as of September 29, 2011. Please indicate your acceptance of the
foregoing terms by signing below and returning a copy of the letter to me. We look forward to
working with you.

Sincerely,

Ernst & Young LLP

By:

Name

Title: Authorized Signatory

Agreed to:

MetLif
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Appendix A: Dispute Resolution Procedures

The following procedures shall be used to resolve any controversy or claim (“dispute”) as
provided in this Agreement other than claims that are purely for non-monetary injunctive or
equitable relief. If any of these provisions are determined to be invalid or unenforceable, the
remaining provisions shall remain in effect and binding on the parties to the fullest extent
permitted by law.

Applicable Law and Dispute Resolution Forum

a. This Agreement will be governed by and construed and the legal relations between the parties
will be determined in accordance with the laws of the State of New York, without giving effect to
the principles of conflicts of laws.

b. Except as set forth below, E&Y and MetLife Bank shall submit any controversy or claim which
may arise under, out of, in connection with, or relating to this Agreement to binding arbitration
in New York, New York in accordance with the then-existing rules of the American Arbitration
Association. Except as set forth below, any issue concerning the extent to which any dispute is
subject to arbitration, or concerning the applicability, interpretation, or enforceability of any of
these procedures, shall be governed by the Federal Arbitration Act and resolved by the
arbitrators. No potential arbitrator may be appointed unless he or she has agreed in writing to
these procedures. E&Y and MetLife Bank shall be permitted to conduct discovery in accordance
with the Federal Rules of Civil Procedure and shall be permitted to introduce evidence in
accordance with the Federal Rules of Evidence. Each party shall submit to the other a discovery
plan proposal within ninety (20) days of commencement of a proceeding under this section. If
after using good faith efforts the parties are not able to mutually agree on a final discovery plan
within thirty (30) days of receipt of the respective discovery plan proposals, then the parties
shall submit their respective discovery plans to the panel of arbitrators for a final determination
of a reasonable and appropriate discovery plan for the particular proceeding. E&Y and MetLife
Bank shall choose three (3) arbitrators, one (1) selected by each party, and the third arbitrator
selected by the other two (2) arbitrators. All arbitrators, including the party selected arbitrators,
shall be neutral, impartial and independent. E&Y and MetLife Bank agree to bear their own costs
of arbitration, unless arbitrators shall award costs. In any action or proceeding between the
parties as to the rights and obligations under this Agreement, the prevailing party shall be
entitled to an award of reasonable attorney’s fees as the panel of arbitrators may determine to
be appropriate and reasonable under the circumstances, unless the arbitrators determine that
the position of the non-prevailing party's position was substantially justified The arbitrators
must each have experience that may reasonably be expected to give him or her substantial
familiarity with the commercial issues in dispute. The parties will use good faith efforts to
identify arbitrators with at least five (5) years experience in the specific subject matter of the
Services that are the subject of the dispute. The arbitrators shall specify legal findings in writing
and shall also indicate how those findings are supported in the record. The arbitrators must
specify the basis for any damage award and the types of damages awarded. The arbitrators shall
be prohibited from awarding punitive and non-actual damages except as expressly authorized
under this Agreement. A court reporter shall record the hearing and the reporter's record shall
be the official transcript of the proceedings.

All aspects of the arbitration shall be treated as confidential. The parties and the arbitration
panel may disclose the existence, content or results of the arbitration only in accordance with
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the rules or applicable professional standards. Before making any such disclosure, a party shall
give written notice to all other parties and shall afford them a reasonable opportunity to protect
their interests, except to the extent such disclosure is necessary to comply with applicable law,
regulatory requirements or professional standards.

Notwithstanding the parties’ agreement to arbitrate all disputes under this Agreement as set
forth above, either party may seek injunctive relief, solely in the state or federal courts located
in the State of New York, County of New York to enforce its rights with respect to the use or
ownership of its Confidential Information or Intellectual Property. The parties consent to the
personal jurisdiction thereof and to sole venue therein only for such purposes.

c. To the extent that any law would apply to the electronic documents described herein sent by
either party to this Agreement, the parties agree that neither party shall raise, and shall be
stopped from raising, a Statute of Frauds or similar defense with respect to such electronic
documents and their transmission. The parties further agree that any such electronic document
received by one (1) party and which contains the sender’s electronic signature shall be deemed
to constitute a memorandum in writing; provided however, that no document created by any
electronic Agent that alters the terms or conditions of this Agreement or any Statement of Work
issued hereunder shall be considered binding unless and until such document is executed by an
officer of MetLife Bank and an authorized signatory of E&Y.
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Appendix B: Third-Party Report Access Letter

[Letterhead of ERY]
[Date]

[Addressee Information]

Ladies and Gentlemen:

MetLife Bank, N.A. (the “Client”) has informed Ernst & Young LLP (“E&Y") that it wishes to
disclose to [INSERT FULL LEGAL NAME OF RECIPIENT] (the “Recipient”) a copy of the findings

and recommendations report(s)[, dated _, 201, [and _, 201,
respectively]l] [to be] prepared by E&Y (including all supporting schedules and analyses, the
"Report(s)”) in connection with the services that E&Y [has provided][is

providing] to the Client (the “Services”).

E&Y [performed][is performing] the Services only for the Client. The Services [were not][are not
being] undertaken on behalf of, or to serve the needs of, the Recipient.

The Services do not constitute (1) an audit, review or examination of financial statements in
accordance with generally accepted auditing standards, (2) an examination of prospective
financial statements in accordance with standards [established by the American Institute of
Certified Public Accountants]! or (3) a review to detect fraud or illegal acts. [The Services do
not include any procedures to test compliance with the laws or regulations of any jurisdiction.]?

E&Y [has prepared][will prepare] the Report(s) solely for the Client. The Report(s) address(es)
only the issues identified by the Client and [is/are][will be] based solely on information obtained
by the procedures specified for E&Y by the Client or otherwise [to be] provided by or on behalf
of the Client. The Report(s) [is/are] [will be] subject to many limitations and [do/does][will] not
provide any form of assurance with respect to any of the information discussed or referred to
therein. E&Y has not placed any limitations on the Client's ability to disclose any contents of the
Report(s) relating to the tax aspects or structure of any proposed transaction. The Recipient
understands and accepts the scope and limitations of the Report(s). The Recipient has
performed, or will perform, its own inquiries and procedures regarding the subject matter of the
Report(s).

LIf the Client is an “issuer” (as defined in PCAOB Rule 1001) or is otherwise following PCAOB standards, replace this
bracketed language with the following: “of the U.S. Public Company Accounting Oversight Board (“PCAOB")".

2 Consider if this sentence is applicable for the specific engagement and if so, retain and remove brackets.
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In addition, except (1) where compelled by legal process (of which the Recipient shall promptly
notify E&Y and tender to E&Y, if E&Y so elects, the defense thereof), (2) with respect to any
contents of the Report(s) relating to the tax treatment and tax structure of any transaction
(including any facts that may be relevant to understanding the proposed tax treatment of any
transaction), or (3) with E&Y’'s prior written consent, the Recipient will not circulate, quote,
disclose or distribute [any of] the Report(s) or any information contained therein, or any
summary or abstract thereof, or make any reference thereto, to anyone other than the
Recipient's directors, officers or employees or legal advisors, who, in each case, need to know its
contents for a valid business purpose of Recipient and who have agreed to be bound by the
terms and conditions of this agreement to the same extent as Recipient.

The Recipient further agrees that it will not, and will not permit others to, quote or refer to the
Report(s), any portion, summary or abstract thereof, or to E&Y, in any document filed or
distributed in connection with (a) a purchase or sale of securities to which the United States or
state securities laws (“Securities Laws'™) are applicable or (b) periodic reporting obligations
under Securities Laws. The Recipient will not contend that any provisions of Securities Laws
could invalidate any provision of this agreement.

In further consideration of E&Y allowing the Recipient access to the Report(s) and the
information contained therein, the Recipient agrees that:

1. It does not acquire any rights against E&Y, and E&Y does not assume any duties or
obligations to the Recipient or otherwise, as a result of, such access.

2. 1t will not rely on the Report(s) and will make no claim that it has done so.

3. It will make no claim against E&Y, its partners, employees or affiliates, or other members
of the global Ernst & Young network (collectively, the "E&Y Parties”) that relates in any
way to the Report(s), any information contained therein, or the Recipient’s access to the
Report(s).

4, To the fullest extent permitted by applicable law, it will indemnify, defend and hold
harmless the E&Y Parties from and against any claim or expense, including reasonable
attorneys’ fees, suffered or incurred by any E&Y Party relating to any breach by the
Recipient of any of its representations or agreements contained herein or the use or
disclosure of the Report(s) or any portion thereof by anyone who received it directly or
indirectly from or at the request of the Recipient.

This letter shall be governed by, and construed in accordance with, the laws of the State of New
York applicable to agreements made and fully to be performed by residents thereof.

Very truly yours,

é/wmt ¥ MLLP

Ernst & Young LLP
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Accepted by:

[FULL LEGAL NAME OF ADDRESSEE]

By:

Printed Name:

Title:

Date:
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Appendix C: Project Governance & Staffing

Project Governance

A governance structure will be put in place at the project level to allow the Bank to address each
element of Article VII. The structure below specifically addresses the Foreclosure Review
project.

1. Sub-Steering Committee: Executive sponsorship group consisting of the Bank's-
ﬁwho collectively are responsible for the Bank's
support of the Foreclosure Review project:

a. Support cross-functional coordination and communication of changes
b. Program level issue resolution

2. Bank Project Leads: Overall Bank Project Managers responsible for timely execution of Bank
support for the Foreclosure Review consistent with the requirements of the Order, including:
a. Acting as the primary business owner for day-to-day project matters
b. Supporting key stakeholder involvement in the program
¢. Coordinating the Bank project team with timely access to critical business Subject
Matter Advisors (SMAs) and knowledge capital

3. Bank Project Team: The business or functional leads which are responsible for the execution
and success of the action steps to be performed by the Bank in connection with the Foreclosure
Review, more specifically:
a. Provide initial population of loans in foreclosure during specified time period
. Support loan file acquisition - system of record and files from foreclosure firms
. Support loan system access, as needed
. Assist in interpreting servicing file and system notes, codes, etc.
. Provide access to personnel, as needed
. Provide feedback to inquiries from Outside Counsel and E&Y
. Support execution of a customer complaints process and outreach program
. Fulfill other general information and support services

SO o o0 0T

4. Independent Consultant / E&Y Project Team: Provide project management support of the
Review and certain other activities including:
a. Develop sampling methodology
b. Apply sampling methodology to loan population provided by the Bank
¢. Upload Foreclosure Review Checklists ("FRC"), provided by Outside Counsel into E&Y's
loan review tool
d. Conduct review of loan files and identify any aspects that require legal review by
Outside Counsel
e. Provide summary of results via Final Foreclosure Review Report and maintain work
papers to support the Review
f. Provide SMAs as needed
g. Provide oversight and reporting for the customer complaints process and outreach

5. Outside Counsel Team:
a. Provide legal research, related to federal, state and local laws, impacting residential
mortgage foreclosures
b. Develop FRCs based on research to be imported into and used by E&Y to conduct the
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Review of the loan files

c. Conduct the legal review of the loan files, as appropriate
d. Draft and deliver Final Legal Findings Report
e. Provide guidance and support as needed to the E&Y team during its review of the loan

files and completion of the FRC's

f. Provide support for the customer complaints process and outreach as needed

The chart below depicts the governance structure described above:

MLB Examiner in Charge

Bank Steering Committee

BankSub-Steering Committee

Bank Progra Bank Proie

Servicing Risk Representative
Lead Counsel

PMO Director

Foreclosure Lead
Servicing Representative
Reverse Mortgage Representative
Customer Relations Representative

Independent Consultant
Ernst & Young Project Leads

Engagement Partner
Engagement Manager

Independent Consuitant

Project Manager
Project Team-see diagram below

atton Boag ernal Lega

Ernst & Young Subject Matter
ounsel Tea Advisors

Lead Counsel
Counsel

Statistical Analysis
Servicing & Foreclosure
Foreclosure
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Staffing
The chart below depicts the E&Y proposed team structure (estimated to be able support a
review of a sample size of up to 6,000° Loans, including reviews for loans with complaints):

ProjectTeam (2}

Customer Complaints
Support (2-4%)

QA Reviewe Data Support 2}

*Size of Customer Complaint support team will be driven by volume of
complaints

2 All assumptions are based on a sample population of up to 6,000 loans (of which 2,000 are the statistical sample
and 4,000 loans are estimated to arise out of the Foreclosure Review Complaints Process) and which population does
not include expansion of the population to account for errors. For example, if 10 errors are found in a sample of 100
from a segment of population 5,000, the sample would need to be increased to 357 to maintain 95% confidence and
3% precision. If 20 errors are found, the sample size would increase to 601. This would increase the population
beyond the initial estimate of up to 2,000 loans for the statistical sample population.
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Project Management:

1. Engagement Partner - E&Y Parther who provides project oversight, interfaces with Bank
leadership, delivers reporting to OCC (as applicable), and provides overall project guality.

2. Project Lead - Senior Manager who provides Project Leadership, interfaces with Bank
personnel, delivers reporting to Engagement Partner, provides oversight to all work streams.

3. Project Manager - Provides day-to-day project management and reporting, interfaces with
various Bank personnel, manages project resources, provides ongoing reporting and metrics
for entire project under guidance of Project Lead, and interfaces with all workstream leads.

4. Project Team Leaders - Provide team leadership in 1%t and 2" level file reviews, QA, and
Customer Complaints Outreach areas, interface with Project Leadership, delivers reporting
to Project Manager and Lead.

1%t Level and 2™ Level Loan File Review Teams (a sample size of up to 6,000* Loans):

1. 1%t and 2™ Level Loan Review Team Leaders - Provide Loan Review Team leadership,
interface with Project Leadership and deliver reporting to Project Manager and Lead.

2. Loan Reviewers - E&Y Consultants who will perform the loan review, populate the checklist,
escalate questions to the Leaders, identify areas for review by Outside Counsel, and review
accounts referred via Complaint Process Review.

Assumptions:
1. On average each Loan Reviewer will review one (1) loan per four (4) hours.

2. Note that for each segment of loan files greater than 6,000, a proportional number of Loan
Reviewers will be required assuming that the time frame for review is held constant, e.qg., if it
is found that due to findings of Errors, other rationale, complaints volume, or the guidance of
the OCC that the Review requires a total of 7,000 loans to be included in the Foreclosure
Review, then for such additional 1,000 loans the project would require additional Loan
Reviewers as appropriate and an additional Loan Review Team Leader. This increased scope
has timing implications as well which are addressed in Appendix D hereafter.

3. The loans will be available in complete packages; for purposes of this project a complete loan
package will include: (i) system of record information including call notes, account history,
output of inquiries, etc.; (ii) complete loan documentation (note, loan agreement, appraisal,
other closing documents, etc.); (i) if applicable,-loan recording data; and (iv) if
applicable, complete foreclosure file from foreclosure attorney.

4, System of Record ("SOR") - this data is available via the Bank's mortgage servicing platform
_ for forward mortgages and _for reverse mortgages. The required

information will be provided via images of applicable screens which will be imaged and
uploaded by the Bank to E&Y's“ We assume that obtaining

4 Al assumptions are based on a sample population of up to 6,000 loans (of which 2,000 are the statistical sample
and 4,000 loans are estimated to arise out of the Foreclosure Review Complaints Process) and which population does
not include expansion of the population to account for errors. For example, if 10 errors are found in a sample of 100
from a segment of population 5,000, the sample would need to be increased to 357 to maintain 95% confidence and
3% precision. If 20 errors are found, the sample size would increase to 601. This would increase the population
beyond the initial estimate of up to 2,000 loans for the statistical sample population.
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this SOR data for a sample size of up to 6,000 accounts will take at least sixty to ninety (60-
90) business days.

5. Complete Loan Documentation - each account’s loan documentation will be made available in
a timely manner via imaged files from the Bank’'s document repository system- Imaged
documents will be uploaded by the Bank to E&Y's- We assume that obtaining this loan
documentation data for a sample size of up to 6,000 accounts will take at least sixty to
ninety (60-90) business days running in parallel with the System of Record information.

6. MERS - each account's- loan recording data will be provided by-in a timely
manner, which for purposes of this project is considered to be within fourteen (14) business
days of the date of the request. Any files not provided as jmaged documents will be imaged
and all imaged documents uploaded by the Bank to E&Y's We assume this process -
from request to upload - will take at least sixty to ninety (60-90) business days running in
parallel with the other data requests listed herein.

7. Complete Foreclosure Files - each account’s complete foreclosure file will be provided by the
applicable law firm in a timely manner, which for purposes of this project is considered to be
between ten and seventeen (10-17) business days of the date of the request. Any files not
provided as imaged documents will be imaged and all imaged documents uploaded by the

Bank to E&Y's We assume this process - from request to upload - will take at least
sixty to ninety (60-90) business days running in parallel with the System of Record
information.

Loan File Quality Assurance (“QA") Team (a sample size of up to 6,000° Loans):

1. Quality Assurance Team Leader - Provides Quality Assurance Team leadership, interfaces
with Project Leadership, and delivers reporting to Senior Manager.

2. Quality Assurance Reviewers - E&Y Senior and Staff Consultants who will perform the quality
assurance review, closing out open items on the checklist, escalate questions to the
Manager, and identify areas for re-training.

Assumptions:
1. On average, each QA Reviewer will review one (1) file per four (4) hours.

2. Note that for each increment of loan files greater than 6,000, a proportional number of QA
Reviewers will be required assuming that the time frame for review is held constant, e.qg., if it
is found that due to findings of Errors, other rationale, complaints volume, or the guidance of
the OCC that the Review requires a total of 7,000 loans to be included the Foreclosure
Review, then for such additional 1,000 loans the project would require at least one additional
(1) QA Reviewer. This increased scope has timing implications as well which are addressed in
Appendix D hereafter.

> All assumptions are based on a sample population of up to 6,000 loans (of which 2,000 are the statistical sample
and 4,000 loans are estimated to arise out of the Foreclosure Review Complaints Process) and which population does
not include expansion of the population to account for errors. For example, if 10 errors are found in a sample of 100
from a segment of population 5,000, the sample would need to be increased to 357 to maintain 95% confidence and
3% precision. If 20 errors are found, the sample size would increase to 601. This would increase the population
beyond the initial estimate of up to 2,000 loans for the statistical sample population.
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Data Team:

1. Data Team Leads - Leads deployment and customization of E&Y. and leads interactions
with the Bank to plan for the data and imaged document upload.

2. Data Team Member - Supports all aspects of Data Team Lead responsibilities.

Assumptions:

1. The Bank will timely provide appropriate personnel, processes, and systems to generally
support and interface with the Data Team.

2. The Bank will timely provide appropriate personnel to support the imaging of paper
documents and uploading of existing images to the EQY

Customer Complaints Team:

1. Customer Complaints Team Leader - Leads review of the complaint process, interfaces with
QOutside Counsel as needed, leads interactions with the Bank to identify and acquire
complaint related information for the review. For additional information, refer to Appendix J.

2. Customer Complaints Team Members - Supports all aspects of the Customer Complaints
Team Manager responsibilities.

Assumptions:

1. The Bank will timely provide appropriate personnel, processes and systems to generally
support and interface with the Customer Complaints Team.

2. The Bank will timely provide access to records of complaints during all applicable time
periods.

Onboarding:

E&Y plans to onboard the team members at different phases to allow for a strictly managed
approach to ramp up, onboarding, and training.

The file review teams including 1t & 2" |evel review and QA will be brought in a two-phased
approach. The first 3-tiered team will be onboarded to the project once OCC approval of the
proposed loan segments has been obtained and files from the loan sample population are
available to review as well as complete loan documents, and state and foreclosure review
checklists. Once the team is onsite, onboarding will occur. Onboarding includes providing
background on the project, roles and responsibilities of the team, logistics for trave ork
locations, and Bank building access. Onboarding will also include training on theWand
foreclosure review checklists. The second 3-tiered team will be onboarded at an appropriate
time as determined by Project Leadership depending upon availability of loan files and
production levels. The Complaints Team will begin onboarding once the OCC provides final
approval of the Borrower outreach and complaints intake process. This group will undergo the
same onboarding as the file review teams: background on the project, complaints process-
specific background, roles and responsibilities of the team, logistics for travel and work
locations, and Bank building access.
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Training:

Training for the team will occur during the first week of being on-site at the work location and
will be delivered classro yle. Training will be a two-pronged approach: (1) training on the
technical aspects of the now customized for the specific look-back processes for the Bank,
and (2) content training, which includes the servicing and legal aspects of the foreclosure review
checklists, now housed within the- Mock reviews will be performed so that each team
member understands how to complete a loan file review. Following the classroom training, team
members will be assigned to a team lead and provided with sample loan files to be completed
and reviewed by their team leads. Team members will also be asked to complete a loan file
review in a group setting in order to help establish consistency.

Training material will consist of the following:
1. Background presentation about the project, its scope and objectives

2. Reference material containing a description of the foreclosure process, its timeline, and a
glossary of key terms

3. A generic foreclosure review checklist containing question by question references to the
specific loan document(s) where a reviewer would typically get the information needed to
answer the checklist and by doing so, complete the file review. (This guide is by no means
a comprehensive one, as documents could differ by loan type, situation, state, county,
etc.)

4. Each file reviewer will also log into the -and simulate filling out a file review checklist
as well as familiarize themselves with the tool and how the workflow is laid out

Throughout the File Review, team leaders, Project Manager and Project Lead will monitor and
assess the performance of the file reviewers and any personnel identified as failing to meet
performance standards will be provided with additional training. In the event that any team
member demonstrates a failure to achieve the expected performance standards after receiving
additional training from his or her team leader, such person will be promptly replaced on the
project team.
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Appendix D: Loan File Review Project Requirements & Timeline

1. All timeframes are based upon the OCC approving the Engagement Letter; an estimated
date of August 15, 2011 is the date for which all dates above are based.

2. All timeframes are based on a sample size of up to 6,000° loans including reviews for loans
with complaints.

Days and weeks use calendar days.
Weeks overlapping on timeline show concurrent tasks.

Timeframes for completion of loan file review contemplate a sample size of up to 6,000°
files. If the number of files reviewed is materially increased beyond that number, the
timeframe for review will increase.

6. Where Outside Counsel has not completed or nearly completed foreclosure review
checklists prior to the commencement of the review, Outside Counsel estimates the FRCs
will require at a minimum, 25 hours per state to complete. In addition, state document
checklists will also be required to ensure all relevant documentation is obtained for each
loan; these are estimated to take at a minimum 8 hours per state to complete. In the event
that Outside Counsel has not previously begun working on the FRCs or completed research
in order to develop the FRCs, E&Y and the Bank will obtain federal & state foreclosure law
research for the fifty states. This research should expedite the completion of the FRCs and
the state document checklists however the commencement of the file review will lag behind
until the FRCs are completed. To validate this research, Outside Counsel estimates that it
will take at a minimum 7 hours per state to complete.

7. The customer complaints & outreach program is likely to extend the overall loan file review
timeline, because the duration of the complaints outreach intake will be 120 days and
commencing no later than September 30, 2011. This will also extend the file review time
and completion of the Final Reports. The outcomes of the reviews will also be included as
part of the Final Reports, if available.

8. Document gathering timeframes may be impacted by the following:

a. Ability to obtain documents from MERS and foreclosure law firms (“Law Firms").
Many other banks will be making similar requests of documentation to the same
entities. The Bank is a mid-size bank whereas many of the other servicers are large
banks that may receive more prompt attention in the responses from MERS and the
various Law Firms. This is outside of the Bank's control.

b. System down time at the Bank, MERS, or the Law Firm.

9. |If Errors in loan files (as such term is defined in Appendix E hereof) are found during the
review, the following will be required:
a. The sample size will increase requiring new loan numbers to be selected, compared to
criteria validated and provided to the Bank to facilitate loan document gathering

Al assumptions are based on a sample population of up to 6,000 loans (of which 2,000 are the statistical sample
and 4,000 loans are estimated to arise out of the Foreclosure Review Complaints Process) and which population does
not include expansion of the population to account for errors. For example, if 10 errors are found in a sample of 100
from a segment of population 5,000, the sample would need to be increased to 357 to maintain 95% confidence and
3% precision. If 20 errors are found, the sample size would increase to 601. This would increase the population
beyond the initial estimate of up to 2,000 loans for the statistical sample population.
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b. The Bank will then obtain (i) system of record information including call notes,
account history, output of inquiries, etc.; (ii) complete loan documentation (note, loan
agreement, appraisal, other closing documents, etc.); (iii) if applicable, MERS loan
recording documents; and (iv) if applicable, complete foreclosure file from
foreclosure attorney

c. Follow up for missing documents, as needed

d. Update document checklists for new set of sample loans

e. Assign to file reviewer

f. File review, including QA reviews
This may extend the timeline by at least two (2) to four (4) weeks per Segment in each
event that errors are found and it is determined that the sample for such Segment must be

expanded.

The requirements of Article VIl of the OCC Consent Order are below. All timeframes and dates
are estimates and subject to change based on the OCC's approval which is the trigger point for

timelines below.

Customer Complaints Process Timeline

ID Requirement Timeframe Dates Responsible Comments
Party

1. Planning

A. | Prepare draft N/A May 20, 2011 | Egy
methodology document
and meet with OCC

B. | Identify foreclosure N/A May 20, 2011 | The Bank
population and provide
loan level data set

C. | Develop statistical N/A May 20, 2011 | gy
sampling approach
options
Consultant

E. | Bank to submit draft N/A July 22,2011 | The Bank
Engagement Letter to
OoCcC

F. | OCC to approve outside N/A July 27,2011 | occ
counsel

G. | Obtain and engage outside N/A July 29,2011 | Egy
counsel

H. | Bank to submit final N/A TBD The Bank
Engagement Letter to
OoCcC
OCC to approve N/A Conditional occC

approval
Version: 1.00 MetLife Bank Confidential Page 31 of 107

9/29/2011

MTLF-EL-00000031



9/29/2011

segmentation and received on
sampling methodology August 8, 2011
J. | OCCtoapprove N/A 8D 0ocCcC
complaints process
K. | OCC to approve final N/A TBD 0ocCcC 120 day timeline begins
Engagement Letter upon approval
L. | Independent Consultant to TBD E&Y Review will begin following
complete the Review OCC approval of
Engagement Letter
including segmentation,
sampling methodology,
complaints process and
outside counsel
For details on completing the file review, task L. above please see the table below. The key
activities of the review are as follows:
1. Resource Selection, On-boarding and Training
2. Segmentation and Sample Population
3. Data Gathering
4, File Review Checklists development
5. File Review
6. Complaints intake and review
7. Final Reports
ID Requirement Timeframe Dates Responsible Comments
Party
1. Resource Selection, On- Ongoing
boarding and training
A. Establish Process for Ongoing July 1, 2011- E&Y/The
data gathering August 12, 2011 | Rank
B. Onboard Outside Ongoing August 1, 2011- EQY
Counsel August 12, 2011
C. Onboard Phase 1 File Week 2 August 16, 2011- | ggy
Review Team August 22, 2011
D. Onboard Phase 2 File Week 5 September 12, EQY
Review Team 2011- September
16, 2011
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Segmentation and Sample | Weeks 1-2 August 15, 2011- Tasks will begin
Population August 22, 2011 following OCC
approval of
segmentation
and sampling
methodology
Finalize approved Week 1 August 15, 2011- | ggy
sampling methodology August 19, 2011
Apply methodology to Week 1 August 15, 2011- | ggy
create final sample August 19, 2011
Provide sample loan Week 2 August 22, 2011 | ggy
numbers to the Bank
December 19,
2011
Pull the Bank system of | Weeks 2-19 August 8, 2011- The Bank
record data- ongoing December 19,
until all data collected 2011
Pull the Bank imaged Weeks 2-19 August 8, 2011- The Bank
loan docs- ongoing until December 19,
all data collected 2011
Request & obtain Law Weeks 2-19 August 8, 2011- The Bank
firm documents- December 19,
ongoing until all data 2011
collected
Request & obtain MERS | Weeks 2-19 August 8, 2011- The Bank
documents- ongoing December 19,
until all data collected 2011
Follow up for missing Weeks 2-19 August 8, 2011- The Bank
[oan documents- December 19,
ongoing through cutoff 2011
date (TBD)
Image electronic and Weeks 2-19 August 8, 2011- The Bank
hardcopy files, if December 19,
needed- ongoing until 2011
completed
Update document Weeks 2-19 August 8, 2011- The Bank
checklists for each loan- December 19,
ongoing until completed 2011
Load imaged files into Weeks 2-19 August 8, 2011- The Bank
IC file review site- December 19,
ongoing until completed 2011
File Review Checklists Weeks 1-6 July 14, 2011-
August 24, 2011
Version: 1.00 MetLife Bank Confidential Page 33 of 107

9/29/2011

MTLF-EL-00000033



Obtain multi-state Pre-work August 8, 2011- The Bank

research August 12, 2011

Validate multi-state Pre-Work August 8, 2011- Outside

resea