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Amendment of the Whole
in Committee. 5/11/12 ,
FILE NO. 120015 RESOLUTION NO.

[Airport Lease and Operating Agreement — Not to Exceed $9,406,000]

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 Commission in an amount not-to-exceed $_9,406,000.

WHEREAS, The Airpprt Commission has requested proposals for the Luggage Cart
Lease and Operating Agreement; and |

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

WHEREAS, Smarte Carte met the minimum qualifications and submitted a responsible
and responsive proposal; _

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 |

RESOLVED, That the Board of Supervisors hereby approves the Luggage Cart Lease.
and Operating Agreement No. 1{1-0301, in an amount not-to-exceed amount of $9,406,000, -

copies of which are contained in Board of Supervisors’ File No. 120015.

**Airport Commission™* .
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REVISED 5/4/12

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

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.

o ~The Airport issued-a Request for Proposals(RFP) for anew-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 Airport 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

e 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.

o 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

o 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.

e 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.

Recommendatlons

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.

 Approve the proposed resolution as amended.

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST



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

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.

B'ackground

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
pomts and Top Cart, LLC’s proposal was rejected for failing to meet the minimum 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 (MAG) 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
operatmg agreement,

* 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 States
Customs officials have repeatedly refused to permit a currency exchange service inside the Customs area, and (e)
various other international airports provide similar free luggage cart services.

SAN FRANCISCO BOARD OF SUPERVISORS ) BUDGET AND LEGISLATIVE ANALYST
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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 failure.*

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 Airport under the Existing 10-Year Lease and
. Operating Agreement =

Under the existing lease and operating agreement, Smarte Carte pays rent to the Airport 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 Catte 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 term.

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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BUDGET AND FINANCE SUB-COMMITTEE MEETING

MAY 9, 2012

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

- Initial Cart Vending unit sites (108, with five pending) have

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

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
Smarte Carte for the Provision
of Free Luggage Carts in the
International Terminal’s
Customs Area

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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BUDGET AND FINANCE SUB-COMMITTEE MEETING MAY 9,2012

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 A1rport is requlred 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.

* 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 v 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 $3,050,000 $12,456,000** $9,406,000

* Because the CPI adjustment in lease 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
3-7



AIRPORT COMMISSION
CITY AND COUNTY OF SAN FRANCISCO

RESOLUTION NOQ. _1 1 —u 3 Y I i {

AWARD OF THE 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, on November 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 Clty and County of San Francisco.

L lereby certify that the foregoing resolution was adopted by the Airport Commission

- DEC 20 2011 .

';_ KE/% ‘L/ A7 4 .\c,u”; .....
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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 'FRAN'CISCO o T
ACTING BY .AND THROUGH ITS 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. Martin
Airport Director

December 2011

Lease No.11-0301
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9.1 BAS-IS" CONION . itteieitiiertee ittt e e s rbae e e e eee s bn e es e s ses e sn e senssensresssnseaeessrersess
9.2  Operator’'s Maintenance Obligations
10. SIGNS AND ADVERTISING
10.1  Signs ANd AQVESING .eeireiiveieie ettt sttt ss e sae e
11. [INTENTIONALLY DELETED - PROMOTIONAL PROGRAM]
12. WAIVER; INDEMNITY; INSURANCE
12,1 WOV cacticeee ettt ettt s s te st e se ke s s st e se st sae e s senessaseaesesensereeeamnerenenns
12.2 Indemnity
12,3 OS5 uiiurreiineereitetesieete s e eteesaae e eres et eresbesbe st e be e sest e st et e s se e st ehee st e s b e st e s e st s aeeaee e ane et enes
12.4 Immediate Obligation to Defend
1 2.5 NOT ittt s e e st s st e s ke st e e sreses b esse e se e seeeense e e eetenenn
T2.6  INSUIGINCE weeieveecreeeeeirererreeiesaserteessaiosesasesseesassnnesssesssatesssonsanessnssnsossessnesssessnssnsessssesnnn
12.7  FOMMN Of POICIES c.iveeieieieiteeri ettt tcn e sres e et cer et sr s sa s i et ses e e e s e st anenens
12.8 Delivery of Policies or Certificates
: 12.9  Subrogation
13. DEPOSIT
13T FOIM Of DEPOSH uivieceeecee ettt cverr et e st e st nesssaessneesassasrsesaeesrassusesessmeseersesans
13.2  MAINteNANCE Of DEPROSIH ..uvvicreieiie ettt e rerrre e s s e e e ssbreseessrennees
13.3 Alternafive Forms of Deposit
134 USE Of DEPOSI 1ttt sttt ettt st e e
13.5 Other Agreements
14. DAMAGE OR DESTRUCTION
14.1  Partial Destruction of Premises
14.2  Total DestruCtion Of PrEMISES ...civiierere e st cereeciretertee e sieisessase s see e saeaseeasean
14.3 Partial Destruction of Terminal Building
144 Damage Near ENd Of TEIM ... ettt esre e sesta st sresie e seessssrenans
14.5 No Abatement of Rent; Operator's Remedies )

....................................................................................
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15. DEFAULT; REMEDIES
15,1 EVents Of DEfQUI vttt ve et nas s eaa e ees b e et eba e
©15.2 Statutory Notices .

153 ReMEAIES et ererr e e aaenraars teerr i enteeraseneerres
15.4  City's Right 10 PEIFOrM .u..euvervieevsesereeesessseeesvesseesssions et s
15.5  Rights ReIGTEA 10 TEIMMINGIION c.viit e eseeeee e s ees et sea i e eeen e neseneenneeas
15.6  CumMUITHVE RIGNTS vttt sttt de st e e st s sne s s e be s st ns
RS T2 o (ST eTe 1V n g T=Y o U OO
15.8  FINES oottt et ettt ee
T5.9  CHY LIEN oottt et ss e te vt e sr e e b ebeste b e reers e bennaersarenns
15.10 Commencement of LeEQal ACHONS vt ires s e es e s saes
15.11 Waiver of NOHCE ..ot ettt ettt b bae st e et et enaeenenen

T8, SURRENDER ..........coiiireireeieniinstessesnessersanerseessseenssessssnnessssssessssssssonsnsesssssstonsnsssssensersanasasessss

17. HAZARDOUS MATERIALS
LI B B =Y 1 1] 1) o L T OO RO
17.2  Operator's COVENANTS ... ettt ere st e st stesbsssestnestesaessbaressns
17.3 Environmental Indemnity
17.4 Environmental Audit
17.5 Closure Permit

18. EMINENT DOMAIN
18.1 Definitions

18.2  Generdl...eneoneinrnererecseneens OO T TRV ROTON
18.3 Total Taking; Automatic Termination........cceveeeeeeeea, e eete et r e e dre e ees
18.4 Partial Taking; Election 10 TEMINAIE w....ce vt
18.5 Operator's Monetary Obligations; AWArd.........ccceccvnveniernrnerseneseee e
18.6 Parfial Taking; ConfinUAtion Of LEASE ...t an

18.7 Temporary TakingS.......cou..us eSSt R e et
19. CITY AND OTHER GOVERNMENTAL PROVISIONS

19.1  MacBride Principles — Northern Ireland ... vvevveeevecvvssneeeinenns e ierereeinere e,
19.2 . Charter..rnireeinns Leerteranseseaet s s eeeAa st E s e e e e b d e b anEER L an st e re e bse et on .
19.3  Tropical Hardwood and Virgin ReAWOOd BAN..........cevceeevemreeesinvieerereeeesenas
19,4 NO REPIESENTAHONS .ottt et v e et b st saeoan

19.5 Effect of City Approvals
19.6 Limitation on Damages

19.7 Sponsor's ASSUTANCE AQIEEMENT v iveireeeieeirieeecertesstrereeis i sreestsssssssbossessesanesans
19.8 Federal Nondiscrimination REQUIGHONS .......cccoieciiiiecccieree e
19.9 Federal Affirmative Action ReguIQTIONS .......vvecieeveciccre et
12.10 City's Nondiscrimination OrdinQNCEe.......oueceecvviecevciviere s e e esessvesaeans

19.11 CONFICE OF INTEIEST covvvivvevveiienesee s esese s st s s ss s ss e
19.12 Prevailing ROTES OF WO ittt ste s st et en
19.13 Declaration Regarding Airport Private ROAAS ..v.vvevivceeieoricieieeereceeseeeerereveene e
19.14 No Relocation Assistance; Waiver of Claims
19.15 Drug-Free WOTKPITCE ...ttt et ettt e e bae s tesa e rasnerenes
19.16 Compliance with Americans With Disabilities Act
19.17 Sunshine Ordinance
12.18 Pesticide ProNDITION .....vce ettt vttt esbestees st ere et e sas e e srereeoas
19.19 First Source HING OrTiNQNCE....vove ittt s e seeenene
. 19.20 Labor Peace/Card ChaCK RUIE ...ttt s
19.21 Reqguiring MiniMumM COMPENSATION ..veeeeeeereiee ettt ebeeereseneseneraee s
19.22 Airport INTelleCtUal PrOPEITY vt eees e tse et b e ane
19.23 Requiring Health Benefits for Covered Employees
19.24 Notification of Limitations on Contributions
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19.25 [Intentionaily Deleted - Food Service Waste Reduction Ordinance]
20. GENERAL PROVISIONS

20,7 NONCES ctiitieeerintrier e e st se et b e e s s s eessa e ssaenbsesaressesaaseaansrsessersesnasors
20,2 NO IMPIHEAd WOIVET ittt sbae st s eesn s s vas b saasbe e baesbesnresabesens
20.3  ENHIE AGIEEMENT c.vioiiiiveeeeer ettt eere e sbaese s sea st s s ses s s casaan e oes
204 AMENAMENTS wooviceieecceeecrecrteeresreercet e sre et e s et sers s sbessbessessaaesrnstseessssessnarsssesns
20.5 Interpretation of LEASE ...t TR
20.6  SUCCESSOIS ONA ASSIONS . ieireeieeecirieriietieseeestrstaeeneesaseesesessseresssesessessesssnnsssessresonsens
20.7  NO Third-Party BenefiCIOmES. ...t errae st cree s e re e seseesanaae
20.8 NGO JOINT VENTUIE ..ottt er ettt sb e eb et st sttt neeeneneneseneene
20.F  BIOKETS ceieirierctetesreetsetistesiestte st e sees e st e e e te st er e e e ssnes e st e nt e s e e etesneatense s bbaas rerrernrens
20.10 SEVEIADIITY wiieeeeieiictieees ettt ettt e s sare e sae b s ee st b errsabessr e essresabessarees
2011 GOVEINING LAW ittt sre e e sree et s st e s et esstasevesanasssassnassassessvsssssenteseensene
20,12 ATTOINEYS' FEES woriiiiricieetecti ettt ectes st e st e b s be s seesteete e baebeetessssnraeensonrensesnnes

20.13 Cumulative Remedies
20.14 TIME OF ESSEINCE woiivictirerecie e cceeieeeree s st s eressabeesaesssnsnsessessnansebeessesessssensesssessanens
20.15 ReSErVANONS DY CilY oottt et srre e sre b e s srs s be e e
22016 SUNVIVAEOF INABMINITIES ..o e e e e e
20.17 Quiet Enjoyment and TiHe ...ccovveiivicriencenioenieninieenns sttt fetereenereenenns
20.18 NO Right Of REAEMPIION....ciiiiieceece ettt e r s e sr s
20.19 Accord and SAtSTACHON ...ovv e st be e st eere s reeone
20.20 Joint and Severdl LIADIiY ...t et nne e sasen s
20.21 Estoppel STAIEMENTS coueriiiie s
20,22 AUNOTY ettt s e s aae s o trer s bb e e s et e e sabee st e se s s nanssentaeeeenns
20.23 CONSENTS et sae e e s e baeea b e e e b et be b e s naebe bt e et e seneie
20.24 Options Personal
20.25 COUNTEIPAMS ..ot i et s
Signature Page .......... e Lot et etbe kb er e st e et et R e e s se g s e e se R ke e s be e e s ee s s e s et e e b b e et e reasrarars
List OF EXNIIDIS teecetecitre ettt e cr e et eett e s s ebr et aae s e ssbresaeanssessaesnbebbnsensesesnnes
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
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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.)

Name 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) aiy 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 in 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:

L ease 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):
[the City elective officer(s) identified on this form

[l 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 Information (Please print clearly.)
Name of filer: - | Contact telephone number:
Angela Calvillo, Clerk of the Board of Supervisors (415) 554-5184
Address: ' E-mail:
11 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



