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FILE NO. 120015 | RESOLUTION NO.

[Airport Lease and Operating Agreement - Smarte Carte, Inc.]

Resolution approving the Luggage Cart Lease and Operating Agreement between
Smarte Carte, Inc. and the City and County of San Francisco, acting by and through its

Airport Cbmmission.

WHEREAS, The Airport Commission has requested proposals for the Luggage Cart’.
Lease and Operating Agreement; and o

WHEREAS, Smarte Cérte, Inc. was the sole proposer; and,

WHEREAS, Smarte Carte met the minimum qualifications and submitted a responsible
and responsive prc;pbsal; '

WHEREAS, The Airport Commission approved Resolution No. 11-0301, adopted
December 20, 2011, awarding the Luggage Cart Lease and Operating Agreement to Smarte
Carte, Inc.; now, therefore, be it o |

RESOLVED, That the Board of Supervisors hereby épproves the Luggage Cart Lease

lland _Oper'ating Agreement No. 11-0301, copies of which are contained in Board of

Supervisors’ File No. 120015,

**Airport Commission™ ' ,
BOARD OF SUPERVISORS _ v Page 1
\ ‘ 4/3/12




REVISED 5/4/12

BUDGET AND FINANCE SUB-COMMITTEE MEETING : . MAY 9,2012
Iltem 3 Department:
File 12-0015 San Francisco International Airport (Airport)

EXECUTIVE SUMMARY

Legislative Objective

The proposed resolution would approve a new lease and operating agreement befcween the San Francisco
International Airport (Airport) and Smarte Carte, Inc. (Smarte Carte) for five years, anticipated to begin
July 1, 2012 through June 30, 2017, with one two-year option to extend.

Key Points

e The Board of Supervisors previously approved the existing lease and operating agreement between the
Airport and Smarte Carte to operate the luggage cart service, for an initial five-year term and five one-
year options to extend, from April 1, 2002 through March 31, 2012. Smarte Carte is currently

operating the luggage cart service on a month-to-month basis.

e The Airport issued a Request for Proposals (RFP) for a new luggage service provider in September
2011. Smarte Carte, which is the largest luggage service provider at U.S. airports, was the sole
respondent.

e Smarte Carte provides (a) luggage carts in the A1rport terminals and Rental Car Center for a fee of
$5.00 per luggage cart, and (b) free luggage carts in the International Terminal’s Customs Area.

Fiscal Impacts

o Under the proposed lease and operating agreement, Smarte Carte will pay to the Airport annual rent,
equal to the greater of (a) the Minimum Annual Guarantee (MAG) of $610,000, adjusted annually by
the Consumer Price Index (CPI) or (b) 25% of gross revenues.

e Under the proposed lease and operating agreement, the Airport will pay Smarte Care, for the
International Terminal’s Customs Program to provide free luggage carts, the lesser of the Customs
Program annual service fee of $2,300,000 adjusted each year by an amount included in the proposed
agreement, or $1.20 per cart, adjusted annually by the CPL

e During the initial five-year term of the proposed lease and operating agreement, the Airport projects
that Smarte Carte will pay to the Airport annual percentage rent of 25% of gross revenues, which is
higher than the MAG, and the Airport will pay to Smarte Carte $1.20 per luggage cart, which is less
than the Customs Program annual service fee. Therefore, the Airport’s estimated net payment to
Smarte Carte over the initial five-year term of the proposed agreement is $7,325,153.

o The proposed resolution does not specify the not-to-exceed amount for the Airport’s net payments to
Smarte Carte for the initial five-year term of the agreement. The Budget and Legislative Analyst
recommends amending the proposed resolution to include a not-to-exceed amount of $9,406,000 for
the Airport’s net payments to Smarte Carte, which equals the difference between the MAG and the
Customs Program annual service fee over the initial five-year term.

Recommendations

e Amend the proposed resolution to include the not-to-exceed amount of $9,406,000 for the Airport’s
total net payment to Smarte Carte over the initial five-year term of the agreement.

o _Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST
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MANDATE STATEMENT / BACKGROUND

Mandate Statement

In accordance with City Charter Section 9.118, any lease or agreement having anticipated
revenue of $1,000,000 or more is subject to approval by the Board of Supervisors.

Bvackground

In 2001, after a competitive Request for Proposal (RFP) process to provide luggage cart service,
the San Francisco International Airport (Airport) awarded the lease and operating agreement to
Smarte Carte, which received the highest evaluation score of the three proposals received.! On
April 22, 2002, the Board of Supervisors approved the lease and operating agreement (File 01-
2281) between the Airport and Smarte Carte, with a not-to-exceed net amount of $10,121,000
(for the initial term of five years) payable by the Airport to Smarte Carte, for the five-year
period from April 1, 2002 through March 31, 2007, and five one-year options to extend until
March 31, 2012, for a total of ten years. The Board of Supervisors subsequently approved all
five one-year options to extend the agreement through March 31, 2012 (Files 06-1664, 08-0052,
- 08-1619, 10-0185 and 11-0020). Following the expiration of the lease and operating agreement
on March 31, 2012, the agreement went on a month-to-month basis.? According to Ms. Gigi
Ricasa, Senior Principal Property Manager at the Airport, the current lease and operating
agreement is expected to continue on a month-to-month basis until June 30, 2012 to allow for
the new proposed lease and operating agreement to begin on July 1, 2012.

"Under the proposed lease and operating agreement Smarte Carte provides luggage carts in the
following programs:’

o  Self-Service Luggage Cart Rental Program - Smarte Carte is required to provide at least
4,500 luggage carts to Airport passengers for a charge of $5.00 per cart (existing charge
is $5.00), in the Domestic and International Terminals (other than the Customs Area in
the International Terminal).

o Customs Program - Smarte Carte is required to provide at least 1,500 luggage carts, free
of charge, for arriving international passengers in the Customs Area in the International
Terminal.? :

' Smarte Carte received a total of 83.5 points out of the maximum of 100 points, Airport Carts, LLC received 70.2
points, and Top Cart, LLC’s proposal was rejected for failing to meet the m inimum qualifications of the RFP.

* The agreement became month-to-month following March 31, 2012, upon the terms of the previous agreement
except that the Minimum Annual Guarantee (M AG) is not ap phcable and the Base Rent is the Percentage Rent (25%
of Smarte Carte gross revenues). The holdover period is not to be considered a renewal or extension of the lease and
operating agreement.

3 The Airport provides free carts to arriving international passengers in the Customs Area of the International
Terminal because (a) the Airport is an international gateway, (b) international passengers often have greater amounts
of luggage, (c) arriving international passengers often do not have dollar currency to rent a cart, (d) United Statés
Customs officials have repeatedly refused to permit a currency exchange service inside the Customs area, and (&)
various other international airports provide similar free luggage cart services.

SAN FRANCISCO BOARD OF SUPERVISORS . BUDGET AND LEGISLATIVE ANALYST
3-2



BUDGET AND FINANCE SUB-COMMITTEE MEETING , MAY 9, 2012

e Rental Car Center Program - Smarte Carte is required to provide at least 500 luggage
' carts for a charge of $5.00 per cart (ex1st1ng charge is $5.00), at the Airport’s Rental Car
Center.

e AirTrain Failure Contingency Program - Smarte Carte is required to provide the luggage
carts in the Rental Car Center, free of charge, upon notification from the Airport that
there is or may be an AirTrain faiture.*

Additionally, Smarte Carte is responsible for the (a) installation, maintenance, and repair of the
luggage carts, (b) installation, maintenance, and repair of the vending machines, which
automatically dispense luggage carts to Airport passengers, and (c) collection and relocation of
luggage carts for the Customs, Rental Car Center, and AirTrain Failure Contingency programs.

Smarte Carte’s Rent Payments to the Alrport under the Existing 10-Year Lease and
Operating Agreement

Under the existing lease and operating agreement, Smarte Carte pays rent to the A1rport equal to
the greater of the (a) Minimum Annual Guarantee (MAG) or (b) percentage rent equal to 25%
of gross operating revenues. The initial MAG in the first year of the existing agreement was
$450,000, increasing annually by a formula based on the Consumer Price Index (CPI), resulting
in a MAG in the tenth year of the agreement, from April 1, 2011 through March 31, 2012 of
$600,503 (compared to the MAG in the first year of the proposed agreement of $610,000).
Because percentage rent exceeded the MAG in each year of the existing agreement, Smarte
Carte paid percentage rent, totaling $6,548,013 over the 10-year term.

~

The Airport’s Annual Payment to Smarte Carte under the Existing 10-Year Lease and
Operating Agreement :

Under the existing lease and operating agreement, the Airport paid Smarte Carte for the
Customs Program’s free luggage cart service the lesser of (a) the Customs Program annual
service fee, for which the amount and annual increases were set by the agreement, or (b) $1.20
per actual luggage cart used. Because the payment of $1.20 per luggage cart was less than the
Customs Program annual service fee, the Airport paid Smarte Carte the payment of $1.20 per
luggage cart in each year of the agreement, totaling $19,383,281 over the ten-year teym.

Under the existing lease and operating agreement, the Airport’s total payments of $19,383,281
to Smarte Carte to operate Customs Program exceeded the Smarte Carte’s total rent of
$6,548,013 paid to the Airport, resulting in a net cost to the Airport of $12,835,268 over the ten-
year term of the agreement, or an average annual net cost to the Airport of $1,283,527.

* AirTrain transports Airport passengers from the Airport terminals to the Rental Car Facility. In the event of an
AirTrain failure, buses would be used to transport passengers from the Airport terminals to the Rental Car Facility,
Smarte Carte is required to provide the luggage carts free of charge in the Rental Car Facility until the AirTrain
service resumes or as otherwise directed by the Airport Director.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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DETAILS OF PROPOSED LEGISLATION

The proposed resolution would approve a new five-year lease and operating agreement, with one
two-year option, between the Airport and Smarte Carte, Inc., to provide luggage cart service at
the San Francisco International Airport. The terms of the proposed lease and operating
agreement are shown in Table 1 below.

Table 1

Terms of the Proposed Lease and Operating Agreement

Services

Provide luggage cart service throughout the Airport at a fee,
charging Airport passengers $5.00 per cart and;

Operate the free luggage cart service in the International
Terminal’s Customs Area for arriving international passengers.

Lease Premises

Luggage cart vending units throughout the Airport, including |
terminals, limited areas in the domestic boarding areas,
roadway curbsides, parking garages, and Rental Car Center.

Initial Cart Vending unit sites (108, with five pending) have
been designated, but future sites may be designated by the
Airport Director :

Five years, anticipated to begin July 1, 2012 through June 30,

Carte to the Airport for the
Provision of Luggage Carts for
a $5.00 fee in the Various
Terminals: .

Minimum Annual Guarantee
(MAG)

Percentage Rent

Term -
2017 :
- One two-year option to extend
Rent to be Paid by Smarte

Higher of:

$610,000 MAG, adjusted annually by a formula that compares
the CPI in the base year to the current year; or

25% of gross revenues

Payment by the Airport to

of Free Luggage Carts in the
International Terminal’s
Customs Area

Smarte Carte for the Provision

Lesser of: -

$2,300,000 Customs Program annual service fee (annual),
adjusted annually by the CPI; or

$1.20 per luggage cart

Selection of Smarte Carte

The Airport issued an RFP for luggage cart service in June 2011. Smarte Carte, the current
service provider, was the sole respondent. According to Ms. Ricasa, Smarte Carte is the luggage
~cart service provider at most of the major U.S. airports. The two other luggage cart service
providers that operate at U.S. airports are (1) Flight Services & Systems, Inc. (FSS) at the airport

SAN FRANCISCO BOARD OF SUPERVISORS
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in Anchorage, Alaska, and (2) Bagport America, LLC at Phoenix International Airport. Ms.
Ricasa reports that both companies were informed of the RFP in writing, and Airport staff also
attempted to reach out to both companies via telephone; however, only Smarte Carte attended the
informational conference held on July 13, 2011 and submitted a proposal.

The Airport Commission approved award of the proposed lease to Smarte Carte on December
20, 2011.

Smarte Carte’s Annual Rent Payable to the Airport

Under the proposed lease and operating agreement, Smarte Carte is required to pay the Airport
an annual rent equal to the greater of (a) 25% of annual Smarte Carte gross revenues, or (b) the
MAG of $610,000. Under the proposed lease and operating agreement, airport passengers rent
luggage carts, paying $5.00 per cart, with all such revenues accruing to Smarte Carte.’

Airport’s Annual Payment to Smarte Carte

Under the proposed lease and operating agreement, the Airport is required to annually pay
Smarte Carte the lesser of (a) the Customs Program annual service fee, or (b) $1.20 per actual
luggage cart used, adjusted annually by the CPI, for Smarte Carte to provide airport passengers
with free luggage carts in the International Terminal’s Customs Area.

The Customs Program annual service fee, as shown in Table 2 below, was based on forecasts of
international passengers. The Customs Program annual service fee of $2,300,000 in the first
year of the proposed lease and operating agreement is $575,000 or 20% less than the Customs
Program annual service fee of $2,875,000 under the existing lease and operating agreement.

Table 2
Customs Program Annual Service Fee

Lease Year Amount
Lease Year 1 $2,300,000
Lease Year 2 2,392,000
Lease Year 3 2,487,000
Lease Year 4 2,587,000
Lease Year 5 ‘ 2,690,000 |

Five-Year Lease Total $12,456,000

Under the proposed lease and operating agreement, the total number of luggage carts provided
by Smarte Carte is reduced from 5,500 to 4,500 in the Domestic and International Terminals
(other than the Customs Area in the International Terminal) and from 2,000 to 1,500 .in
International Terminal’s Customs Area. According to Ms. Ricasa, luggage cart rentals have .
decreased due to federal restrictions on carry-on luggage and fees charged on checked luggage.

5 Smarte Carte may raise the $5.00 per cart rental rate with the Airport Director’s prlor written consent, which may
‘ be granted or withheld in the Airport Director’s sole discretion.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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FISCAL IMPACT

Over the initial five-year term of the proposed agreement, if Smarte Carte pays to the Airport
the MAG rent, or the minimum amount that Smarte Carte can pay to the Airport, and the Airport
pays to Smarte Carte the Customs Program annual service fee, or the maximum that the Airport
can pay to Smarte Carte, the Airport’s net payment to Smarte Carte is $9,406,000, as shown in
Table 3 below. '

Table 3 ,
Projected Minimum Annual Guarantee Compared to the Customs Program Annual Service
Fee

Customs
Minimum Program Annual
Annual Service Fee Paid
Guarantee by the Airport
(MAG)* Paid by for the Free
Smarte Carte for | Luggage Carts in
Luggage Cart the International

Rentals Terminal Net Difference
Lease Year 1 $610,000 $2,300,000 $1,690,000
Lease Year 2 610,000 2,392,000 1,782,000
Lease Year 3 _ 610,000 2,487,000 1,877,000
Lease Year 4 610,000 2,587,000 1,977,000
Lease Year5 610,000 2,690,000 1,999,000
TOTALS $3,QS0,000 $12,456,000%* $9,406,000

* Because the CPI adjustment in Jease years 2 through 5 is not known, the adjustment is

not included in the calculation.
** See Table 2 above.

However, the Airport projects that Smarte Carte will pay to the Airport percentage rent.equal to
25% of gross revenues. Over the five year initial term of the agreement, the percentage rent is
projected to be $3,703,622, which is higher than the total MAG of $3,050,000 as shown in
Table 3 above. Further, the Airport projects that it will pay to Smarte Carte $1.20 per luggage.
cart or $11,028,775, which is less than the Customs Program annual service fee of $12,456,000
as shown in Table 3 above. Therefore, the Airport’s estimated net payment to Smarte Carte over
the initial five-year term of the proposed agreement is $7,325,153 ($11,028,775 less
$3,703,622).

The resolution for the initial five-year existing agreement, as previously approved by the Board
‘of Supervisors,spe cified a not-to-exceed net amount of $10,121,000 to be paid by the Airport to
Smarte Carte. However, the proposed resolution does not specify a not-to-exceed amount for the
Airport’s net payments to Smarte Carte for the initial five-year term of the proposed agreement.
Therefore, the Budget and Legislative Analyst recommends amending the proposed resolution
to include a not-to-exceed amount of $9,406,000 as shown in Table 3 above, to be paid by the

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST
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Airport to Smarte Carte, which equals the difference between the MAG and the Customs
_ Program Annual Service Fee over the initial five-year term of the proposed agreement.

RECOMMENDATIONS

1. Amend the proposed resolution to include the not-to-exceed amount of $9,406,000 (as
shown in Table 3 above) for the Airport’s net payments to Smarte Carte over the initial
five-year term of the proposed agreement.

2. Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST



AIRPORT COMMISSION
CITY AND COUNTY QF SAN FRANCISCO

RESOLUTION NO-_}J—_“_F’"}G_I ) L

AWARD OF T HE LUGGAGE CART LEASE AND OPERATING AGREEMENT TO
SMARTE CARTE, INC. FOR A MINIMUM ANNUAL GUARANTEE OF $610 000 FOR -

THE FIRST YEAR OF THE LEASE

WHEREAS, by Resolution No. 11-0097, adopted April 5, 2011, the Airport Commission |
authorized staff to commence a competitive selection process for the Luggage Cart
Lease and Operating Agreement (“Lease™) through a Request for Proposals; and

WHEREAS, by Resolution'No. 11-0179, adopted August 16, 2011, the Commission
authorized staff to accept proposals for the Lease; and

WHEREAS, onNovember 9, 2011, staff received one proposal submittal from Smarte Carte,
' Inc.; and _

WHEREAS,  staff determined that Smarte Carte, Inc. met the minimum qualification
- requirements, and staff convened a three-member panel which, upon review,
deemed the proposal responsive and responsible; now, therefore, be it

RESOLVED, that the Airport Commission awards the Luggage Cart Lease and Operating

‘ Agreement to Smarte Carte, Inc. under the conditions set-forth in the staff
memorandum on file with the Commission Secretary, including, but not limited to a
Minimum Annual Guarantee of $610,000 for the first year of the lease, a term of
five (5) years with one (1) two-year option, exercisable at the sole and absolute
discretion of the Airport Commission and a Maximum Annual Service Fee for free
carts in the customs program of the lesser of $1.20 per cart used or $2,300,000 for
Lease Year 1, $2,392,000 for Lease Year 2, $2,487,000 for Lease Year 3,
$2,587,000 for Lease Year 4 and $2,690,000 for Lease Year 5; and, be it further

RESOLVED,, that this Commission Secretary is hereby directed to request approval of the
Lease by Resolution of the Board of Supervisors pursuant to Section 9,118 of the

Charter of the City and County of San Francisco.

L hereby certify that the faregoing resolution was adopted by the Airpart Commission

BEC 20 2011 .

ar ifs recting of _ e e )
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LEASE AGREEMENT FOR
LUGGAGE CART LEASE AND OPERATING AGREEMENT

AT SAN FRANCISCO INTERNATIONAL AIRPORT

| by and between

SMARTE CARTE, INC.,
as Operator

and

CITY AND COUNTY OF SAN FRANCISCO '
ACTING BY AND THROUGH TS AIRPORT COMMISSION,
as landlord

Edwin M. Lee
Mayor

AIRPORT COMMISSION

Hon. Larry Mazzola, President

Hon. Linda S. Crayton, Vice President
Hon. Eleanor Johns

Hon. Richard J. Guggenhime

Hon. Peter A. Stern

John L. Mariin
Airport Director

December 2011

Lease No.11-0301
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9.2  Operafor's Maintenance Obligations

10. SIGNS AND ADVERTISING
T0.T  Signs ANA AQVETTISING .eccvviieeerienreeeertevieess s cressre st es e e srressesasessessensessssesssesssaseesons

11. [INTENTIONALLY DELETED - PROMOTIONAL PROGRAM]

12. WAIVER; INDEMNITY; INSURANCE
T2.1  WOIVET ittt ettt et e b e sbeb e e b et e s s s e s b b s sassasaebenbensersaestastesenseanns
12.2  Indemnity
T2.3  LOSSES . iiiuirercreriertrereeiertiesetesseareesarsetesesseer e e sestesstasbesbeassteersensssrsssbeentstnennssnrsesnenresasenes
12.4 Immediate Obligation to Defend
12,5 NOHCE ittt sttt st st e bt s e e nseeaae e be e ebeebeanes
T2.6  INSUTGINCE ittt st st etr e e st s e et e e e stean s e et e st s st asa et e stes e sentansannasasasrestanssnronns
12.7  FOIMMN OF PONCIES c.rvve ittt st b bbb s e as e et aseaneaene
12.8 Delivery of Policies or Certificates

: 12.9 Subrogation '

13. DEPOSIT
13T FOIMMN OF DEPOSIT et ittt eiee et et e s ra e s ear s e stabestrsnbeeraes sesessesteeone
13.2  Mdintenance of DEPOSIt ...uvciiiiiseeeee sttt
13.3 Alternative Forms of Deposit
1304 USE Of DEPOSIH weetveiicrri ettt ettt sree e s s s e et esaaeete e be s sabae s st ee e e rntees
13.5 Other Agreements

14. DAMAGE OR DESTRUCTION
14.1  Partial Destruction of Premises
14.2  Total Destruction Of PrEMISES .....cciirieeriececee et sreeiesretes e sebes e snereesann s
14.3  Partial Destruction of Terminal Building
14.4  Damage Nedr ENA Of TEMN .ttt st e
14.5 No Abatement of Rent; Operator's Remedies N

...........................................................................
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15. DEFAULT, REMEDIES

15.1  Events Of DEfQUIE ..ttt s esee s ne s
T 152 SHATUTOTY NOHCES oeiiieiecit st rer e stsessesese b ebassass e e sss b s basssasssrasesesssssssssasssnns
2153 Remedies i et R e
15.4  City's Right 1O PEITOIMM ..ivviviiiee ittt e s
15.5 Rights Related to TermMiNatioN. ... eeeeecesieeieeecsesseeeenens N
15.6  CUMUIOTIVE RIGNTS cviiiiieieieciseeistesr e e ira e s esee st e bt sae st s ne e e saan st
15.7  PrEPOYIMENT wiiiiicieeeieririesreeesseriessesstestesseeeeseeesrsessaesssesbaesssessesistssseseessssssibessinessiasanses
15.8  FINESuiiiiiiereeecteeeteeteee et vt sbe et sesansesran et e bbbt b e st aeten
T5.9  CHY LIEN ettt sr sttt ettt ese s e sa b st n e s b s e e s eanenn s
15.10 Commencement Of LeQal ACTIONS ..ccivireiieerierreeienie et eae e
1517 WOIVET Of NOTICE ettt e e rss st eb e ssos et sastabesssssananssesinnsaesesenas
T8, SURRENDER ...coevnernreesecesscenssesesssessesessssssssassessssssssssssssssssassssmssssesssssasssssssmsssssssssssessasssssnnsns
17. HAZARDOUS MATERIALS
17.1 - DefinifioNS vttt AU O UPRUORUR OOt
17.2  Operaior's COVENANTS ...t ieeeeeeeesetee et esss s sors b eresresb et sre s sasnas
17.3  Environmentdl INAEMINITY ..ottt et st e as e e '
17.4  Environmental AUt .....coveeiiiecevceereenie e enseseesseneseseenes e tereeerane e enerens
17.5  ClOSUIE PEIMIT .eviieeeetieeies et cdaesieeeseeesiees e esss e e saeessserssasessassssssennnsasssessenaesnrecessaesons
18. EMINENT DOMAIN '
T8.T  DEfiNIHIONS weivvvierririeiiriririeecrietestiee s srestsebe s sn e baesaessaeesebebes st eaesbesanestesenresmensbsanass
TB.2  GNEIUl ettt st er et st bbb e s s sa s e s
18.3 Total Taking: Automatic Termination...........eeeennen e e
18.4 Partial Taking; Election 10 TErMINQATIE ...ttt e
18.5 Operator’'s Monetary Obligations; AWAId........cccivciiiiviinninnenis e
18.6 Partial Taking; ContinUation Of LEASE .......ccicrerieiecentiseeer e e
18.7 Temporary Takings......ceceeenie e e eereeeerree s et erae et e e aate s e e nsbeaanrees pees
19. CITY AND OTHER GOVERNMENTAL PROVISIONS
19.1  MacBride Principles — Northern Ireland .......cccveeeeeeecereceeercvveieneen, eereree e
19.2  Charter .. et eee e h ettt a et e b e b a e sb bRttt ..
19.3  Tropical Hardwood and Virgin REAWOOd BAN.......ccccceeeereeinirnsiereecseeisinnns
19.4  NO REPIESENTATIONS ...viiieeeriere e seeivesierseersree st e sseesteessssuesrsressr et reesseenesseesreneesasens
19.5 Effect of City APRrOVAIS. v cee e e saa e s e e sae s
19.6  LIMiTQtion 0N DAMGOQES .....oviriieriesreeseseerreeseaesesreeeseesre e ieesneestinesnmesnessssesnesseessnns
19.7° SpOoNnsor's ASSUrGNCE AQrEEIMENT ...c.viii et eee et e eseess et e seseessre e e sinasee
19.8 Federal Nondiscrimination Regulations ...,
19.9 Federal Affirmative ACHon ReQUIATIONS .....eccviivceeieeiree e e seanae e en
192.10 City's Nondiscrimination OrdiNQNCE......iiuieeiiecreecrernireeseneesieerbeeraeeveeesevseeseneenns
1911 CONTCE OF INTEIEST 1. ettt ettt se st ene s s e senbenes
19.12 Prevailing RAOTES OF WOGE ..ottt neee sttt et e st s b ese s esmne s eeea s
19.13 Declaration Regarding Airport Privafe ROQAS ....cvveeveeerienecrnrie e envenes
19.14 No Relocation Assistance; Waiver of ClaimS. e et e
19.15 Drug-Free WoOTKIDIOCE . reeiieeeeeeeeeree et e sesrtns s nraesreres st e asasaseesssnessesassassnneressranen
19.16 Compliance with Americans With Disabilities ACT.......ccoivniinciece,
19.17 SUNSNING OTAINGNCE ...ciiriviieirecririetetese e sis st e sbaaeebeeratesesieseesieassseareseseansansens

19.18 Pesticide ProhiboiioN ...ttt e s se e e
19.19 First Source HiNg OrdiNONCe..ccui ittt e e
19.20 Labor Peace/Card CheCK RUIE ittt s
19.21 Reqguiring Minimum CompPensaHON ..ttt e seeee e et s s as
19.22 Airport IntelleCtudl PrOREITY .ottt e
19.23 Requiring Health Benefits for Covered EMployees....cccvvercnccieenenieenececeneenne.
19.24 Notification of Limitations on CoNtioUtONS.......eveine i
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19.25 [Intentionally Deleted - Food Service Waste Reduction Ordinance]
20. GENERAL PROVISIONS
20.1  Notices

20.2 No lmplied Waiver........cooinn.d e eeteretertrenhbe e teareearatae i aaatr et errteerrsins et beerbesreentes
20.3  ENHIE AQIEEMENT ...ttt ettt ee et ses e seasete st et ssssnanese e
204 AMENAMIENES cioeiiiceie ettt sttt st s s eae b ettt
20.5 Interpretation of LEASE ...t ST

20.6  SUCCESSOTS AN ASSIONS . cueereterrierreisrerrerirrerereeseseesrstesssesrssrssvesssensesesseesessesessesesseesns
20.7  NO Third-Party BeNefiCIANES...c..viiviiierrcise st ertetsst e s eeeeesee et ssr e sensseeneans
20.8  NO JOINT VENTUIE .ottt ssso e e ee e e seneennaseeeane
20,9 BrOKErS coccvmentriectirreeeste e vrcsivee et e svnesens ereee e st e ee st e st e e e e s e e nr e aressaee e
20,10 SEVETADIITY wteeiicerieriit ettt bbb s e re st ab b e st e e nent e neeene
2011 GOVEMING LAW ottt stets e e esesns st saess s ssesnebesrsss st esssss e seseeanens
20,12 ATHOINEYS' FEES .etiiiteectiitetieteee ettt a s srte st as st s s e st s st sreetaateseesseeeseeresnsenans
20.13 CUMUITTIVE REMEAIES ..cveceeecre ettt srs e s se st e st s e
20.14 TiME Of ESSENCE orvoreeeeeeeerereeeeseeereeeeereseesresens ettt e sene et eneeen e
20.15 RESEIVATIONS DY CItY cuviciieiciciesee ettt st st st srb e sr e esen et e s e eseeseesae s
20.16 SUNVIVAl Of INAEMINTHES .vveeeciecieee ettt ettt
20.17 Quiet Enjoyment and Title
20.18 No Right of Redemption
20.19 Accord and SAHSTACHON w.c.viiciverieccce ettt see s et e ereseans
20.20 Joint and Severdl LIADility ... et st s ev e
20.21 Estoppel Statements...... Feerereeresteererareeieiesreesteareeert e rasensteabeeaabteneteshesentesare e teeeaenns
20.22 AUThOTY e e etteareeirse st eeures e e ae e et e tae e bt e ra e ns e e bbosbavaeenateans
20.23 CONSENTS wiiiiieieeieet ettt re et b e s st st e s s s s s s bt bt et eeeneetenententeaan
20.24 Options Personall
20.25 COUNTEIPAMS woviiiitiiiiicr e sttt se e s s s st sebeb s se s
SIONATUIME POGE .ereierrr ettt sttt sbass et s bbb e s ae e sesaestessasenatseresressesanasestsaeateneen
LISE OF EXNIDIS ettt s e s sr e s s s et s b e besae e e et eeesesneeanean
Exhibit A — Description of Premises
Exhibit B — Use and Operational Requirements
Exhibit C-1 - Form of Performance Bond
Exhibit C-2 - Form of Letter of Credit

T2/23/2012
XATENANTS\Smarte Carte\Agreements\L11-0301 Lease-Op Agmt FINAL.doc
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File No. 120015
: FORM SFEC-126:
NOTIFICATION OF CONTRACT APPROVAL
(S.F. Campaign and Governmental Conduct Code § 1.126)

City Elective Officer Information (Please print clearly )

Name of City elective officer(s): City elective office(s) held:
Members, SF Board of Supervisors Members, SF Board of Supervisors

Contractor Information (Please print clearly.)

Namie of contractor:

Smarte Carte, Inc.

Please list the names of (1) members of the contractor’s board of directors; (2) the contractor’s chief executive officer, chief
financial officer and chief operating officer; (3) any person who has an ownership of 20 percent or more in the contractor; (4)
any subcontractor listed in the bid or contract; and (5) any political committee sponsored or controlled by the contractor. Use
additional pages as necessary.

Edward D. Rudis, President and CEO  James N. Meyer, CFO Philip R. Hagberg, COO
Smarte Carte, Inc. does not sponsor or control any political committee. ‘

Contractor address:

4455 White Bear Parkway, St. Paul, MN 55110-7641

Date that contract was approved: Amount of contract:

Pending _ MAG of $610,000 or 25% of Gross Revenues. Airport shall pay Operator
for the Customs Cart Program the lesser of $1.20 for each luggage cart
distributed free of charge to the public i |n Customs or as follows 1% year -
$2.3,000,000; 2™ year - $2,392,000; 3" year - $2,487,000; 4" year -
$2,587,000; 5" year - $2,690,000.

Describe the nature of the contract that was approved:

Lease was awarded through a Request for Proposal process
Comments:

Requesting to approve new Lease and Operating Agreement with Smarte Carte.

This contract was approved by (check applicable):
Olthe City elective officer(s) identified on this form

Ma board on which the City elective officer(s) serves_San Francisco Board of Supervisors

. Print Name of Board
O the board of a state agency (Health Authority, Housing Authority Commission, Industrial Development Authority
Board, Parking Authority, Redevelopment Agency Commission, Relocation Appeals Board, Treasure Island
Development Authority) on which an appointee of the City elective officer(s) identified on this form sits

Print Name of Board °

Filer Informatlon (Please print clearly.)

Name of filer: Contact telephone number:

Angela Calvillo, Clerk of the Board of Supervisors (415) 554-5184

Address: » ' E-mail:

1 Dr. Carlton B. Goodlett Place, Room 244 Board of Supervisors @sfgov.org
San Francisco, CA 94102-4689

Signature of City Elective Officer (if submitted by City elective officer) "~ Date Signed

Signature of Board Secretary or Clerk (if submitted by Board Secretary or Clerk) Date Signed



