
 

GUIDEHOUSE INC. 

MS FACILITIES LLC 
FEE LETTER 

JUNE 14, 2020 

CREDIT ADMINISTRATION SERVICES 

Reference is hereby made to the Credit Administration Services Agreement and dated as of June 14, 2020, by and 
between Guidehouse Inc. (“Credit Administrator”), the Federal Reserve Bank of Boston (“FRBB”), as managing 
member of the LLC (the “Managing Member”) and MS Facilities LLC (the “Company” or the “LLC”) (the 
“Agreement”, as the same may be amended, supplemented, restated or otherwise modified from time to time). The 
parties have entered into this fee letter (“Fee Letter”) effective June 14, 2020 (the “Effective Date”) in order to 
memorialize their agreement on the compensation to be paid by the LLC to Credit Administrator for the 
performance of the services specified in the Agreement (the “Services”). This Fee Letter shall be subject to the 
terms and conditions of the Agreement as if it were a part thereof.  Unless otherwise agreed by Credit Administrator, 
the LLC and FRBB, this Fee Letter shall apply to the provision of the Services to the LLC.  In the event of any 
conflict between the terms of an Agreement and the terms of this Fee Letter relating to fees, charges, expenses or 
other financial terms, the terms of this Fee Letter shall control.  For the avoidance of doubt, the terms of the 
Agreement, including but not limited to provision of Services and the payment of fees pursuant to this Fee Letter, 
supersede and replace any prior agreements regarding provision of Services and fees contained in the Notice to 
Proceed letter agreement dated May 11, 2020, (as has been modified or extended from time to time), between the 
FRBB and the Credit Administrator, and the LLC will pay fees incurred for Services provided in accordance with 
the terms of the Agreement for such Services provided from May 6, 2020 through the Effective Date.  Unless 
otherwise defined, capitalized terms used herein shall have the meaning given to them in the Agreement, as the 
context requires.  

I. Credit Administration

In consideration for the Services, the LLC shall be obligated to pay Credit Administrator the fees and costs set forth 
in this Section I, together with any applicable fees and costs payable under Section II (Additional Services) below.  

The Credit Administrator shall provide, on a bi-weekly basis, the LLC with a forecast of estimated fees for a relevant 
scope of Services, wherein each forecast shall describe the scope of Services, include a milestone delivery date for the 
relevant Services and estimated fees correlated to the categories of activities identified below (such report, the 
“Forecast”).  The Forecast shall provide actual fees incurred and provide a detailed variance analysis where estimates 
have deviated from previously provided estimates.  

The Forecast will be in a format mutually agreed upon by the parties, which may be updated by from time to time.  
The fees shall be correlated to following key categories included in each Forecast (as may be updated from time to 
time): 

• Operations
o Lender and Loan Operations
o Call Center
o Reporting

• Technology (e.g., design, development, testing, etc.; third party technology costs, e.g., licensing fees)
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Order may require a new Service Annex or update the relevant Service Annex in the Agreement as well as an 
amendment to this Fee Letter. 
 

III. Disclosure 
 
This Fee Letter will be posted publicly on the website of the Managing Member along with the Agreement.   
 

IV. Payment of Fees and Costs 
 
All fees and costs shall be paid by the LLC no later than 45 days after LLC’s receipt of an undisputed itemized invoice. 
Any itemized invoice must be reconciled with the Forecasts and contain sufficient detail for the LLC to assess the 
appropriateness of the charges. Any objection to the invoice must be made within forty (45) days after the date of the 
invoice.  If the LLC disputes all or a portion of any invoice, the LLC will notify Credit Administrator in writing of the 
specific reason and amount of any dispute and the undisputed amount shall be paid in the manner set forth above.  
With regard to any unresolved disputed portion of an invoice, each of the LLC and the Managing Member, on the one 
hand, and the Credit Administrator, on the other, shall notify their Designated Senior Representatives for purposes of 
resolving such disputed invoice and the Designated Senior Representatives shall promptly meet and negotiate in good 
faith to resolve any such Dispute in a commercially reasonable manner. The LLC will pay the amount, if any, agreed 
by the Designated Senior Representatives based on the resolution. 

 
V. Term 

 
This Fee Letter shall become effective as of the Effective Date, shall remain in effect during the term of the Agreement 
(the “Term”). 
 
 

[Remainder of Page Intentionally Blank] 
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IN WITNESS WHEREOF, the parties hereto have executed this Fee Letter as of the date first written above. 
 

GUIDEHOUSE INC. 
 
 
 

Name: 
Title: 

 
 

MS FACILITIES LLC 
 

By: FEDERAL RESERVE BANK OF BOSTON 
as its Managing Member 

 
 
 

Name: 
Title: 

 
 
 
 
 

FEDERAL RESERVE BANK OF BOSTON, 
as the Managing Member 

 

 
By:  
Name:  
Title:   
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