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Fee Letter

Reference is hereby made to the Credit Services Agreement between PwC US Consulting LLP (“PwC™), MS
Facilities 2020 LLC (“Company” or “LLC”) and the Federal Reserve Bank of Boston (“FRBB” or “Managing
Member”) for the Main Street Lending Program dated as of June 1, 2024 (the “Services 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 1, 2024 (the “Effective Date”) in order to memerialize their agreement
on the compensation to be paid by FRBB to PwC for the performance of the services specified in the Services
Agreement (the “Services”). This Fee Letter shall be subject to the terms and conditions of the Services Agreement
as if it were a part thereof. Unless otherwisc agreed by FRBB and PwC, this Fee Letter shall apply to the provision
of the Services to FRBB. In the event of any conflict between the terms of the Services 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 Services 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 any prior agreements applicable to the Services. Unless otherwise defined,
capitalized terms used herein shall have the meaning given to them in the Services Agreement, as the context

requires.
Fee Component
Technology Fee $325,000 per month.
Commencing June 1, 2024 and proceeding for the duration of the Services
Agreement
Services Fee Time and Materials
- Annual fee not to exceed the agreed upon budget of $2,822,993, billed monthly
and commencing on the Effective Date
- Any overages above the not to exceed agreed upon budgets will be subject to
FRBB review and approval
2. Travel Expenses Reimbursed per FRBB travel policy
| Disclosure

This Amended Fee Letter will be posted publicly on the website of the Managing Member along with the Agreement,

| 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 inveice must be made within forty (45) days after the date of the invoice. If the LLC
disputes ali or a portion of any invoice, the LLC will notify Credit Servicer 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, cach of the LLC and the Managing Member, on the one hand, and the Credit Servicer, 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 resclve 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.

| Term

This Amended 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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EXECUTION PAGE

IN WITNESS WHEREOF, the parties hereto have executed this Fee Letter as of the date first
written above.

PWC US CONSULTING LLP

Name:
Title:

MS FACILITIES 2020 LLC
By: FEDERAL RESERVE BANK OF BOSTON,
as its Managing Member

Name:
Title:

FEDERAL RESERVE BANK OF BOSTON,
as the Managing Member

Name:
Title:
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Exhibit A
Rate Card
Hourly Rats
PwC Labor Category Functional Description Education "y
Overall rasponsbity and aversight for the work performed. Pessesses expenence in both ieading and
— 2 proviéng technical Girection lo censulting engagements. May manage mutiple engagements andlor tasks of . Eas
Partner | Principal / b Has title of Partner, Pr 1} $§52000
ol { Managing Dizecor high complaxity, Directs the completion of projects. Provides primary cent interface for key issues relited u:‘nagi\; D-,;;' nepaler
to engagement completion and/or business  strategy.
Drects muliple work sireams and oversees the work of program parsennel. Directs tha completion of
H four. degree from
Director projects. Interfaces with the chent on program-related issues and diredts communication adross the Md:;:d:;m fonivessi $433.00
program ang wih key stakenoiders, : 9 oY
Drects muliple work sireams and oversees the work of program persennel, Directs the compiation of
H - f
Senior Manager projects. Interfaces wih Ihe cient on programerelated issues and directs communication across the ;‘:Sw:::em deg::m $350.00
o program and with key stakenokdess. i el
Van Leads and directs proiect personnel. Manages the project schedule. budge!, cost and 15X management, Helds a four-year cegree from $29300
g¢t and defvery cf the project. tedaces with the chent on project<elated iss.es. an g ;
Under guidance Yom the Consuling Manager and/or Drector, plans, executes, and coavols team
activiies. Apples sills to advise or prowide insight on cient and engagement issucs. Leads  team
H four 1
Serior Assooale , making assig and managing qually. Leads indvidual work streams and acts as baison :::;e;;m ¢eg‘v:wr:; §23200
betwaen team mambers and project management. Prepares and presen's team and delveradle status )
repodts in project meelings with the project manager andfor clent  personnel,
Acgles analytical and funcicnal business siills to chert and engagement issues, Responsities may
- include developing analytical rrtfdels and' mmqu speeadsheets to analyze fnancial or q:mhng 429, :(:Ids a lwtyna: cegeee from $128.00
9 9 proving P poring 3 Y.
acton plans, andlor other simiar responsibites.






