THIS AGREEMENT WILL BE POSTED ON THE CPS INTERNET WEBSITE

AMENDMENT NO. ] TO MULTI-PURPOSE PROCUREMENT CARD SERVICES
AGREEMENT

‘This Amendment No. 1 {"Amendment™) is made and cntered into as of \/—_{;U’l a . QOI%5
(" Amendment Date™) by and between Citibank, N.A. (formerly Citibank (South Dakota), N.A.),
lwtfttnal banking association {"Citibank™ or “Compuny™), and the Board of Education of the City of
Chicago. a body politic and comporate (“Board™). Capitatized terms used but not defined herein shall
have the meaning ascriled to such terms in the Agreement {(as defined below), Scction and Addenda
references in this Amendment are 1o sections of and addenda 1o the Agreement,

.W}-IEREAS; the Board and Citibank entered into that certain Multi-Purpose Procurement Card
Services Agreement efleetive us of Janvary 14, 2011 {the “Agreement™). pursuant to Board Report 10-
0728-PR2. and desire to amend certain terms of the Agreement as speciticully sct forth below.

WHEREAS, on July ). 2011, the Board, Citibank. N.A, and Citibank (South Dakota), N.A.
each consented to the assignment of the Agreement from Citibank (South Dakota). N A, to Citibank,
N.A. This Assignment was ratified by the Board by Board Report 12-0125-PR3. Citibank, N.A. and
the Board now seck to amend the Agreemaent.

NOW, THEREFORE, the partics agree as follows:

1. All references in the Agreement to “Citibank (South Dakota), N.A.” are herehy deleted
and “Citibank, N.A." Is inserted in licu thereol.

X The following new Scetion is hereby inserted in Exhibit A of the Agrecment.
immediately tollowing Section “X™ { MasterCoverage):

Y. Virugl Card Accounts

(it Citibank shall cstablish Virtual Card Accounts. which are accounts that allow un
Authorized Account User 1o request the issuance of unique Transaction Account
Numbees associated with each such Virtual Card Accounts ta settle transactions with
merchants (Virual Card Accounts™). Once Virtual Card Accounts are established,
Transaction Account Numbers associated with such Virtual Card Accounts will be-
issued by Citibank. “Transaction Account Number™ means a unique number aysoctated
with a Virtuul Card Account that is issued upon the request of an Authorized Account
User and provided 10 a merchant (in Tieu of an account number} tor the purpose of
vompleting one or more teansactions, ~Awhorized Account User™ means each eligible
cmployee, contractor, agent or subcontractor of the Board expressly designated by the
Board's MPPC Administrator to request the issuance of 2 Transaction Aceaunt Number.
{ii) All charges and fees associated with a Transaction Account Number will post to
the Virtual Card Account under which the Transaction Account Number was gencrated
and ure required w be paid by the Board in accordance with the terms of this




Agreement. Lach Transaction Account Numbser is issucd for the pumpose of permitting
Authorized Account Users 1o charge to the subject Virtual Card Account purchases of
gonds and services which are for the business of the Boadd from merchants that aceept
such Trunsaction Account Numbers. The Board shall use commercially reasonable
efforts to ensure that gach Transaction Account Number is used only for such purpose,
Purchases under the Virlual Card Account may onfy be charged to Virval Cord
Accounts through the use of ‘Fransaction Account Numbers, Cach Transaction Account
Number issued by Citibank is subject to the same terms and conditions governing use of
the associated Virtual Curd Account.

{it)  Authorized Account Uscrs may request Transaction Actount Numbers in
accordunve with Citibank's applicable procedures, Citibank may rely on the authority
of each Authorized Account User to request Transaction Account Nutnbers until
Citibank has reccived written notice or olher notice acceptable to it from the Board's
MPPC Administrator terminating such authority. The Board’s MPPC Administrator
shall monitor and contro} Authorized Account Users ability to (A) request Transaction
Account Numbers and modity Transaction Accownt Number usage paramcters, (13
establish and modify Virtual Card Account autherization. controls, and (C) access
Vinual Card Account and transaction data for reporting and monitoring purposces,

{iv) Each Transaction Account Number will be valid for the tenm indicated by
Citibank unless carlier canceled or suspended by Citibank at the request of the Board or
as otherwise permitted under this Agreement. Each Transactivn Account Number may
pe used for one or mose purchases, as determined by Citibank or otherwise agreed
between Citibank and the Board.

vy The Board shall supervisc the use of Transaction Account Numbers. The Board
shall establish and maintain compliance with procedures designed to ensure the sceurity
of the Virtual Card Accounts, Transaction Account Number requests and generated
Transaction Account Numbers, Citibank reserves the right to cancel or suspend any
‘Fransuction Account Number at any time for any reason, withvut aotice unless required
by upplicable faw or regulation.™

RE Exhibit B to the Agreement is hercby deleted in its entirety and the Exhibit B attached
hereto is inserted in licu thercof.

4. Except as amended hercby, the Agreement is ratitied and confirmed in all respects and
all provisions of the Agreement shall remain in full force and effect according to the terms and
conditions contained therein.



IN WITNESS WHEREOF, the parties hereto have caused this Amendment ¥o. 1 to be executed
by their duly authorized representatives as of the date first written above.

BOARD OF EDUCATION OF THE CITIBANK, N.A.
CITY OF CHICAGO

By: &SM_JLA \[M ((B'/ By:

David J. Vithle, President Name: Doyflas C. Morrison
Title: Vige President

Attest: . {2 012]12-
Estela G. Beltran, Secretary

Approved as to Legal Form: \

@Z»P‘”"‘] 2

James L. Bebley, General Counsel
Board Report No. 12-0925-PR5-2




EXHIBIT B

Purchasing Card
Chicago Public Schaols

Thes Exhibit B is an integral pan of the Citibank Purchasing Card ent. Criibank Purchasing Card am b
Adoindaddiuts P 1 Agresm: 1asing programa ara carpotate knbibity with

Purchasing Card Spanding Limit:» § 200000,000 o o 1o chane by Cilibank 30¢ Bosrd

Autherization 1o fund purchgses).

*The Purchasing Carg Spend Limit represonts the maximum outstanting aliowance uhder the program,

1.

Foes and Charges

Annusl Mombershaqr Fee:

Convemonce Check Fee (Purchasing Card onty).

Convemenca Chock Slop Payment Fee (Purchasing Card onty)
Returned Check Fos.

ATM Cash Agvance Fea (Corporate Card only).

Cash Advands rom Telter Fee (Corparate Card only):

WAIVED

N_A. Per raquiraments thws feature has been disatied.
N.A, Par requirements (s feature nas been disablind.
N.A P requirements Ilis iBature has been dieablod.
N A Per requiremaents this leatire has been disabied.
N.A. Par requirements this lgeture has been disabled

$350.000 Common Camee (nsurance (Corporale Card onty); No Charga

$1,500 Lost Lugyage inswancs (Corparate Card only). No Charmge

Implementation Foa (one par progiam . No Charge™

Impimmentation Training Fas (one per program}; No Charge”

Report Fee (Standard Reporsy. No Charge

CitiDirect of Adhoc Reporting (wab-based). No Charge

Reportng Training Fee No Chargs®

Ftat File or Standard EDI Fia Fee {ona file per program); Na Charge

Asduonal Files: Bifled a1 Cost

Custom Fils Programming $225 par Naur {subject lo Board asproval}
Standam Cand Design (one per program): No charge Ior single, standard colof logo
Cusilom Card Design Billed at cost (subject 1o Board Approval)
Interest Charges Nona. ascep! for Section 1. below
Vitym Carg Filg [nterface Charge . $18.000.00 (per inerface)

Virtual Card Web ierface - Ny Charge

* Additional web basad (raimng avadabie a1 no charge.

2. Payment Dus Oate: Paymentwn tuli lor MPPC purchases is dua 25 days after bilbng siatemont data. For tebate catculabon gurposes,
annual saies volume associaled wih payments raceved alor day 25 will be reducad by 2 basis points per day from day 26 through
day 30. Payments received after 30 days and balances camed on ACOOunts will not qualiy for repate, For mdwidually bdled AcCounts,
average days 1o pay wil be caltulated based on the average payment timalingss actoss all individually bitied Accounts.

2 Late Paymani Interest Rate (Corporate Bifl Accounts): Will follow the Niinois Prompt Payment a¢!..

4 Pricing: The piaing ierms for this Agraement shall be effechve for up to five {8) yours fram P date hereof or for the Tomm of kg
Agraement, as might be renswed a1 Ihe option of Board. whichever ime is shoste.

5. Rebaes
Tive Company shafl be cligibie for quarterly repates acconding to the rabale paramsters sel forth below. If pxpanence or cost of funds
vanes sigaihcantly. pnang 18 subract to change. Pricing 15 inclustva of any finandial suppon thal may be prowded by ihe Bankcarg
Assomations. Transachons assocated wih reduced Large tickel interchange will quaiify for rebale based Gn the befow tabie labsied
Large Ticket Revate.

Large Tiched Rabate

Antwal Salas Volums Excesding [ Basis Point Rebata
30.000.000 5

50.000,000 5

1042.000.00¢




Annadl sales volvno wiil De calculaled as purchases less relums. credils. cash advances, foregn lransacliens (if any) and
convenence chiacks. Rebates are net of alt credit tasses and. upan 3 Non-Paymant Termination Event. nel of the ful oulstending
balance due from the Company under this Agreament and any other oxnmercial card program between the Bank ang Company.,

11 coit of funds varies ugnificantty, pricing 15 subject to change. For avary twenty.five {25) bawus pond increase n the Base Fed Funos
fale, the Robates cutined below will be reduced by two and ong half (2.5) basis points. For avery wenty-hve (25) basis powt
decrease i the Base Fod Funds rale, the Rebaiea outhned below will be increased by two and one hatf (2.5) basis pants  Basa Fod
Fungds role is vat rate which is affective as of the alflective date of this agreement. Far the purposa of the rebate calouiation. the annuat
total for a¥ Conadan annual sales volume o any wil be canverted 10 1).5. dollar using 3 awelve-month average of the Interbank
mlesa: ;e:mmgaram as detemuned from rates publicly published and added to the U.S. annual sales volurne calculated under ths

Putchasing Card-Mastercard-25 Days to Pay

~Annusl Sales Basis Rabate (§! Signing Potential Year
Volume Excesding |  Polnis @ Incantive | One Payout™
Rabws
30.000.000 141 423.000 165 000 $23.000
40.000.000 144 576.000 676.006
50.000 500 145 725.600 825000
60.000.000 136 876,000 976.000
70.000.000 147 1.029,800 1.129,000
A0.000.000 149 1.142.000 1.292.000
$0.000.000 150 1.350.000 1.450.000
100.000 000 151 1,510,000 1.610.000
Purchaging Card-Mastercard-20 Osys to Pay
Annual Ssias Hasis | Rebate ($) | Signing | Polential Year
Volume Excesding | Points ncentive | Ona Payout™
Rebate
3G bog 000 116 138 906 14000 5.38.000
40,000,000 144 596,000 686,000
50.000.000 158 750 GO0 850.000
60.000.000 161 906000 4.008.000
70.000.000 152 Y 04 GO0 1,164,000
B0.00G.000 154 1 232000 1.332.000
£0.000,000 165 1 395 (A0 1.495.000
100,000,000 166 7 560000 1.660,000
Purchasing Card-Mastercard-15 Uays to Pay
Annual Sales Bais | Rebate {3} | Signing | Potential Year
Valume Excesding | Pointe ) incentive | One Payout™
Rebate
10,000,000 151 453,000 160008 553,000
40,000,000 154 §16.040 716 000
50.000 600 154 775.000 §75.000
&0.000.000 176 936 000 1.036.000
70,000.000 157 1 9% 000 1.199 000
8.000.000 159 $.272.000 1.372.000
96.000.000 fLLt] 1 1.H) B30 1.540.000
190.000.000 1t 1.610.000 1,710,600

** Subject o increase based on the Eany Paymenl inconive.

6 Early Payment incentive: The Bank wil add 1 basis point lo rebate for every day early (pnor to 25" day from gurchase) thal
Company femits paymant.

7 Annual Sales Volume Rebate Decrement: Shouid annuai sa1e5 volume decine below $30.000.000. Cit will reduce the zebate
bass ponts 1o a provated amount Based on the qualifying anayal aales velume achieved for the yaar

Example:
Qualiiied Annual Sales Volume Achieves 13 $27.000.000. S27MM is 90% of $3DMM. 11 days 1o pay are 25. TPS wilt qualdy for
30% of 141 baws poinis or 126.9 bams points.



Signing Incentives: Totalincenbves not ks excaed $190,000 after said cycies have occurred.
Purgh.

The Bank will pay 1o the Company a Card Sigring Incentive of $100.000 within sixty {50} days foliowing the Efectve Date of the
Agraeman). Paymant of Card Signing incentive assurnes annunl sales voluma of $30,000,000 wit be ach:evad withi (he first 12
montnly bling cycies ater the effechive Jate of this Agreement and evary 12-month period therealter

ing L T

te the avent that Company doas aol meat minimum anmsal salet volus of $30.000,000 for the Citibank Purchasing Card withun
12 monthly billing cycles after the effective date of this Agresment ang svery 12-month panod thereatter, 3 pro rata share of any
Purchasing Signing incentive actually paid, must be reimbursed by Company [ the Bank within 45 doys after notircaton from the
ank. Pro rabon wilt be based on the ramber of yesrs of prting lem concduged and percentage of minrtum annual sales volume
incumed dunng each year of the pacing ‘o, Two yaars 3 the maximum cumulatve penod tor repayment of any incantive.

i Compaay temmmates the Ciibenk Purchasing Card Prograimn under this Agreoment pnor Lo compieton of their respocive 2
yoar pricing lerms, 3 pro rata share ¢f the any Purchesing Card Signing incentive actusfy part for the period boyond the
lermination elective date, respectively, must be repaid by Company (o the Bank within 30 days after saud lerminaton.

Pro ration will oecur as foriows: i 30 teminated pnor to tha 2 year term, Company may retsin 50% of thig $100.600 incentvo pawd-
to it for each complerec year of said 2 yeear pricing Jarms and must repay (o the Bank the balance.

For caample. o Grst yaat of lerm s compieted, Company may relain 50% snd musl repay the balance io the 8ank:
 second year of term is compieted. Company may retain 100%.



