Date: October 7, 2014 Agenda Item No. 1(F)1

To: Honorable Chairwoman Rebeca Sosa
and Members, Board of County Gemmissioners

From: Carlos A. Gimenez
Mayor &__ﬁ (s
Subject: Sunset Review of County Boar\“"f r 2014 Port of Miami Crane Management, Inc.

Committee

In accordance with the provisions of Section 2-11.40 of the Code of Miami-Dade County, | am
transmitting the 2014 Sunset Review of County Boards Report for the Port of Miami Crane Management,

Inc. Committee.

The Port of Miami Crane Management, Ihc. Committee approved the attached report at its meeting of
November 28, 2013 and has recommended the continuation of its board.

Jack Osterhtlt L° 7
Deputy Mayor

mayor07§14
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Date: November 26, 2013

To: Carlos A, Gimgnez
Mayor 1
From: Juan Kuryla
Chairperson, Bott of Miami Crane Management, Inc.

Subject: Sunset Review of County Boards — Port of Miami Crane Management, inc.

Pursuant to Section 2-11.40 of the Code of Miami-Dade County, | am submitting the 2013 Sunset
Review of County Boards Report for Port of Miami Crane Management, Inc. ("Crane Board"), for
transmittal to the Board of County Commissioners (“BCC"). Although the Crane Board is not officially a
County Board, as it is a board of directors of a not-for-profit company created by the BCC via
resolution, for the purposes of consisiency with similar reports submitted in prior years and continued
transparency in the company’s operation, it was recommended by the Crane Board that it continue
submitting these reports to the BCC. The Crane Board approved the atlached report at its meeting of
November 26, 2013. Submittal of this report was delayed due to a request by a Crane Board méember
to revisit the minutes of a previous Board meeting held in late 2013. The report could not be finalized
until the Crane Board voted on the revised/reviewed minutes,

It is respectfully recommended that the BCC apbrove the continuation of Port of Miami Crane
Management, Inc.

BACKGROUND

The Port of Miami Crane Management, Inc., Board was created pursuant Resolution R-671-9 on
November 11, 1999. On July 17, 2012, the BCC approved Resolution No R-838-12, exiending the
operating agreement with the Crane Board through July 27, 2017.

The purpose and or mission of the Board of Director's for the Port of Miami Crane Management, Inc., is
to oversee the management and maintenance of the Seaport's Gantry container handling cranes and
related equipment. This company continues to perform well in conjunction with the Seaport
Department, and thus, it is recommended that the Crane Board continue as it has proven to provide
effective and responsive leadership in ensuring that the Port's container handling equipment remains
well maintained and fully functional.

Juan Kuryla — \

Board Chairperson




SUNSET REVIEW QUESTIONNAIRE
MIAMI-DADE COUNTY BOARDS
2014

GENERAL INFORMATION

1.

8.

Name of Board reporting:
Port of Miami Crane Management, Inc, Board of Direclors

Indicate number of board members, terms of office, and number of vacancies:
Number of Board Members; Seven {7} — Five (5) Voting and Two (2) Ex-Officio

Terms of Office; See Attached

Number of Vacancies: Cne (1)

identify number of meetings and members' attendance (Attach records reflecting
activity from Jan. 1, 2012 through December 31, 2013).
Number of Meetings: _13 Meetings including that of November 26, 2013
Number of Mestings with a Quorum: _13 including that of November 26, 2013
Attendance Records: See Attached

What is the source of your funding?

The Company’s Budget is approved by the Seaport, therefore all funding comes from
PortMiami

Date of Board Creation: November 11, 1999

Attach a copy of the ordinance creating the Board (Please include all subsequent
amendments).
See Attachment: _R-671-99 and R-638-12

inciude the Board’s Mission Statement or state its purpose:

The mission of the Board of Director's for Port of Miami Crane Manaqément. Inc
("Crane Management'} is to oversee the management and mainienance of the
Seaport’s Ganfrv container handling cranes and related equipment ('the Cranes

Attach the Board's standard operating procedures, if any.

Not Applicable

8.

Attach a copy of the Board's By-Laws, if any.

See Attached

10.

Attach a copy of the Board minutes approving the Sunset Review Questionnaire,
including a vote of the membership.
See Altachment: _See Attached
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EVALUATION CRITERIA

1.

Is the Board serving the purpose for which it was created? (Please provide detailed
information_Yes, the Board serves the purpose for which it was created. As stated in
the Bylaws, Port of Miami Crane Management, Inc., (PMCM) Board of Directors
provides policy and direction fo_the management_of the Corporafion. The Board
holds monthly/bi-monthly meetings, at which fime the Board approves, recommends
and advises the Company's managemenf on actions to take,

Is the Board serving current community needs? (Please provide detailed information)
Yes, this Board serves the community needs by overseeing the Company's
expenditures and assures that the heeds of the Seaport are met. The Company is a
Not for Profit Organization which is 100% funded by the Seaport; it is extremely
important that expenditures are kept to a minimum without compromising service
levels, therefore this Board services the community needs by overseeing the
Company's expendilures and operations,

What are the Board's major accomplishments? :
a. Last 24 months: The Board oversaw the procurement, installation and
commissioning of Cranes 13 — 16, and the Electrification of Cranes 7 — 10.

b. Since established:_The initial Board created the framework to organize all
corporate matters to govern the organization by establishing broad policies and
objectives. It appointed the chief execulive and reviews his performance and
accomplishments to assure all of the company's goals are achieved. The Board
established two (2) commitices; the Executive and the Finance Cominittees. |t
ensures the availability of adequate financial resources and approves annual
budgets, i provides supporf and quidance to the chief executive in achieving the
County's goals. The Beard has supported the County’s Seaporl Depatiment and
oversesn numerous Capital Development projects. It has also _supported and
guided its staff in developing and implementing effective crane maintenance and
safety programs.

Is there any other board, either public or private, which would better serve the
funclion of this board? No, this Board was created specifically to_oversee the
operations of PMCM therefore no other Board, public or private, can beller serve the
functions of the Board.

Should the ordinance creating the Board be amended to better enable the Board to
serve the purpose for which it was created? (Iif "Yes", attach proposed changes)
No

Should the Board's membership requirements be modified?
No, at this time the Board's membership requirement should not be modified,

What is the operating cost of the Board, both direct and indirect? (Report on FY 2010
and FY 2011): The operating cost of this Board for both FY2012 and FY 2013 was
approximately $4000.00,

Describe the Board's performance measures developed to determine its own
effectiveness in achieving its stated goals. The Board has no performance measure
in place.




County Boards and Appoiniment System

Prinfed On : 10/31/2013 9:37:22 AM

Prinied By : ADMINISTRATOR: MOORE, SHANIA

AUTHORITY

Clerk of the Board

Miami-Dade Counly, Florida

R-671.99, COUNTY RESOLUTION |
DESCRIPTION TO MANAGE THE MAINTENANGE AND REPAIR SERVICES FOR THE CRANES AT THE SEAPORT.
COMPOSITION SEVEN (7) MEMBERS TO INCLUDE: FIVE {5) VOTING MEMBERS- TWO (2) MEMBERS
APPOINTED BY THE BOARD OF COUNTY COMMISSIONERS; ONE (1) MEMBER APPOINTED BY
THE MAYOR OF MIAMI DADE COUNTY (CTY MANAGER APPTS ARE NOW MADE BY THE
MAYOR DUE TO CHARTER AMENDMENT); THE DIRECTOR OF PORT OF MIAMI OR DESIGNEE:
ONE (1) MEMBER APPOINTED BY PORT OF MIAMI GANTRY COMMITTEE; TWO (2) NON-VOTING
EX-OFFICIO- ONE (1) MEMBER APPOINTED BY THE MAYOR OF MIAMI DADE CTY (CTY
MANAGER APPTS ARE NOW MADE BY THE MAYOR DUE TO CHARTER AMENDMENT); ONE (1)
MEMBER-APPOINTED BY THE PORT OF MIAM CRANE MGMT. COMMITTEE,
QUALIFICATION RESIDENTS AND ELECTORS OF MIAMI-DADE COUNTY AND HAVE WHO AN OUTSTANDING
| REPUTATION FOR INTEGRITY, RESPONSIBILITY AND COMMITMENT TO SERVING THE
COMMUNITY.
APPOINTMENT PROCESS  APPOINTMENTS BY THE BOARD OF COUNTY COMMISSION ARE APPROVED BY THE FULL
BOARD OF COUNTY COMMISSIONERS, ALL OTHER APPOINTMENTS ARE SUBMITTED TO THE
CLERK OF THE BOARD.
MEMBER NAME TERM CATEGORY - APPOINTEDINOMINATED BY
i G AROCHA , ORGANIZATION- SOUTHEAST
3 411112013 TO 41112017 FLORIDA EMPLOYERS PORT
ML FL 33132 ASSOCIATION, INC.
MARK BAKER S
9209 PORT BLYD 4112013 TO 41212015 ?ggi\q?a?s%fo?q%?sw
MIAMI, FL 33132 '
BRUCE BRECHEISEN
8001 NW 79TH AVENUE 51412010 TO 51412014 MAYOR- CARLOS A. GIMENEZ
MIAMI, FL 33166 -
JUAN KURYLA ; |
1015 NORTHAMERICAWAY  TENURE | DESIGNATED SEAT- DIRECTOR,

MIAMI, FL 33132

PORT OF MiAMI

hitpefintramiamidade.goviehasfireponsfappointim, ATED_BY=&NOM INATESD_NAME=&Suhmit.x=35&Sul:mil.;\=25 (1 of 2310/31/2013 9:37:48 AM




Couny Boards and Appointment System

JACK GSTERHOLT

111 NW 18T STREET NON-VOTING, EX-OFFICIO - COUNTY

29TH FLOOR 9/1542011 TO 911572015 MANAGER MAYOR- CARLOS A, GIMENEZ

MIAMI, FL 33128

BARBARAM.BIMENTEL -~ oy b = o] R

B20BNW MTHSTREET oo .. \'BOARD OF COUNTY

00 CARARTOAS . COMMISSIONERS

DORAL, FL 33126 ERRTE G
ORGANIZATION- PORT OF

CLARENCE PITTMAN JR. BI2A12008 TO 512112012 NON-VOTING , EX-OFFICIO MIAMI CRANE MGMT INC
COMMITTEE

YACANCY APPOINTEDINOMINATED BY CATEGORY MEMBER STATUS VACANT SINCE

TERM EXPIRATION
PITTMAN JR., ORGANIZATION- PORT OF MiAMI
CLARENCE CRANE MGMT INC COMMITTEE NON-VOTING , EX-OFFICIO DATE HAS BEEN MET  8/21/2012(528) days

(5/21/2012)

hltp:!/iitlm,mi:1mida(Ie.gm'/claasfreportslnppoinlm...ATE[)_BY=&NOMINA'!‘I%)_NAME:&S:EMHit.x:35&Submit.y=25 (2ol 2)10/31/2013 9:37:48 AM




Board Name:

Port of Miami Crane Management, Inc. Board of Directors

MEETING DATE

BOARD MEMBERS NAME

COMMENT

January 23, 2012

Mr. Juan Kuryla - Voting
Ms. Barbara Pimental - Voting
‘Mr. Chris Arocha - Voling
Mr. Bruce Brecheisen - Voting
Mr. Jack Osterholt - Non Voting

Board had quorum

March 23, 2012

Mr. Juan Kuryla - Voting
Ms. Barbara Pimenie| - Voling
Mr. Chris Arocha - Voting
Mr. Bruce Brechsisen - Voling
Mr. Mark Baker - Voting

Board had quorum

April 2, 2012

Mr. Juan Kuryla - Voling
Ms. Barbara Pimentel - Voling
Mr. Bruce Brecheisen - Voling

Mr. Mark Baker - Voting

Board had quorum

‘May 2, 2012

Mr. Juan Kuryia - Voting
Ms. Barbara Pimentel - Voling
Mr. Chris Arocha - Voting
Mr, Bruce Brecheisen - Voling

Board had quorum

June 22, 2012

Mr. Juan Kuryla - Voting

~ Ms. Barbara Pimente! - Voting

Mr. Mark Baker - Voting
Mr. Bruce Brecheisen - Voting

Board had quorum

September 20, 2012

Mr. Juan Kuryla - Voting

. Ms. Barbara Pimente! - Voting

Mr. Chris Arocha - Volting
M. Bruce Brecheisen - Voting

Board had quorum

November 1, 2012

Mr. Juan Kuryla - Voting
Mr. Chris Arocha - Voting
Mr. Bruce Brecheisen - Voting
Mr. Mark Baker - Voting

Board had quorum




Board Name:

Port of Miami Crane Management, Inc. Board of Directors

MEETING DATE

BOARD MEMBERS NAME

COMMENT

January 17, 2013

Mr. Juan Kuryla - Voting
Ms. Barbara Pimentel - Voting
Mr. Chris Arocha - Voting
Mr. Bruce Brechelsen - Voting
Mr. Mark Baker - Voling

Board had quorum

February 28, 2013

Mr. Juan Kuryla - Voling
Ms. Barbara Pimente! - Voting
Mr, Chris Arocha - Voling
Mr. Bruce Brecheisen - Voting
Mr. Mark Baker - Voting

Board had quorum

April 30, 2013

Ms. Barbara Pimentel - Voting
Mr. Chris Arocha - Voting
Mr. Mark Baker - Voling
Mr. Bruce Brecheisen - Voting

Board had quorum

May 31, 2013

Mr. Juan Kuryla - Voting
Mr. Chris Arocha - Voting
Mr. Bruce Brecheisen - Voting

Board had quorum

August 29, 2013

Mr. Juan Kuryla - Vioting
Ms. Barbara Pimentfel - Voting
Mr, Chris Arocha - Voling
Mr. Bruce Brecheisen - Voting
Mr. Mark Baker - Voting

Beard had quorum

November 26, 2013

Mr. Juan Kuryia - Voting
Ms. Barbara Pimentei - Voting
Mr. Chris Arocha - Voling
Mr. Bruce Brecheisen - Voling
Mr. Mark Baker - Voting

Board had quorum
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Miami-Dade Legislative item
File Number: 991433

art Aduehe ?‘
Printable PDF Format __ "% 4|

File Number: 931433 File Type: Resolufion Status: Adopted

Version: 0 Reference: R-671-99 Control: County Commission
File Name: CRANE MAINTENANCE COMPANY BUSINESS PLAN Introduced: 5/28/1989
Requester: Seaport Department Cost: Final Action: 6/8/1999

Agenda Date: 6/8/1999 Agenda ltem Number: 601A

Notes: Title: RESOLUTION ADOPTING THE ATTACHED CRANE MAINTENANCE
COMPANY BUSINESS PLAN IN PRINCIPLE; AND AUTHORIZING THE
COUNTY MANAGER TO (1) PROCEED WITH THE ESTABLISHMENT OF A
NOT-FOR-PROFIT PRIVATE CORPORATION TO MANAGE THE
MAINTENANCE AND REPAIR SERVICES FOR THE SEAPORT
DEPARTMENT'S CRANES, AND {II) BRING BACK TO THIS BOARD FOR
APPROVAL A FINAL CRANE MANAGEMENT AGREEMENT WITH THE
NEWLY CREATED NOT-FOR-PROFIT CORPORATION, AS WELL AS A TRI-
PARTY TRANSITION AGREEMENT AMONG THE COUNTY, THE INTERIM
CRANE MANAGEMENT COMPANY AND THE NEW NOT-FOR-PROFIT

CORPORATION
Indexes: NONE Sponsors: NONE
Sunset Provision: No Effective Date: Expiration Date:

Registered Lobbyist: None Listed

Legislative History
Acting Body Date Agenda Action SentTo Due Returned Pass/Fail
ftem Date

Board of County 6181999 G6O1A Adopted P
Commissioners
County Manager 572811999 Assigned County 6/8/1989

Atltorney
Countfy Attorney 52811999 Assighed Steven B.

Bass

hup:_//www.miamidadc,gov/govactionhnattcr.asp?ngatter=99I433&ﬁ le=true&yearFolder...  11/15/2011
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Legislative Matter Page 2 of §

Legislative Text

TITLE

RESOLUTION ADOPTING THE ATTACHED CRANE MAINTENANCE COMPANY BUSINESS
PLAN IN PRINCIPLE; AND AUTHORIZING THE COUNTY MANAGER TO (1) PROCEED WITH
THE ESTABLISHMENT OF A NOT-FOR-PROFIT PRIVATE CORPORATION TO MANAGE
THE MAINTENANCE AND REPAIR SERVICES FOR THE SEAPORT DEPARTMENT'S
CRANES, AND (II) BRING BACK TO THIS BOARD FOR APPROVAL A FINAL CRANE
MANAGEMENT AGREEMENT WITH THE NEWLY CREATED NOT-FOR-PROFIT
CORPORATION, AS WELL AS A TRI-PARTY TRANSITION AGREEMENT AMONG THE
COUNTY, THE INTERIM CRANE MANAGEMENT COMPANY AND THE NEW NOT-FOR-
PROFIT CORPORATION

BODY
WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference;

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY COMMISSIONERS OF
MIAMI-DADE COUNTY, FLORIDA, that this Board:

Section 1. Adopt the Crane Maintenance Company Business Plan (Plan) in principle, in substantially
the form attached and after review and legal sufficiency approval by the Office of the County Attorney;
and

Section 2. Authorize the County Manager to (i) proceed with the establishinent of a nol-for-profit
private corporation (as described in the Plan) to manage the maintenance and repair services for the
Scaport Departiment's cranes; and (ii) bring back to this Board for its approval a final crane
management agreement with the newly created not-for-profit private corporation as well as a tri-party
transition agreement among the County, the interim crane management company (Port Crane
Maintenance Co., L.L.C.), and the new nol-for-profit private corporation.

STAFF RECOMMENDATION ‘

It s recommended that the Board approve the accompanying resolution adopting the aitached Crane
Maintenance Company Business Plan (Plan) in principle; and authorizing the County Manager to (i)
proceed with the establishment of a not-for-profit private corporation (as described in the Plan) to
manage the maintenance and repair services for the Seaport Department's cranes; and (i) bring back to
this Board for its approval a final crane management agreement with the newly created not-for-profit
private corporation as well as a tri-party transition agreement among the County, the interim crane
management company (Port Crane Maintenance Co., L..1..C.), and the new not-for-profit private
corporation,

MANAGER'S BACKGROUND

At its meeting of February 2, 1999, the Board approved resolution R-146-99, which, among other
things, authorized the County Manager 1o explore the feasibility of establishing a not-for-profit
corporation to manage afl maintenance and repair services associated with the Seaport's container
ganiry cranes,

Following this dircctive from the Board, staff commenced work on due diligence background data
collection and preparation of the Plan for the proposed not-for-profit private corporation (the
"Company"). The attached Plan was created primarily by County staff, as outlined on the Plan's
Business Plan Development Team and reviewed by an outside management/financial advisory firm

http://w\\'w.miamidade.guv/govactionhnalter.asp?uiﬂ(r)ﬂ61:99 1433 &file=true&yearFolder... 11/15/2011
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(KPMG, L.L.P.) to ensure accuracy and objectivity.

The Plan includes an executive summary which provides (i) a brief introduction of the Dante B. Fascell
Port of Miami-Dade ("Port of Miami" or "Port"), as it relates to the history of its container gantry crane
operations; (ii) an extensive background on the competitive selection process followed for the sefection
of a permanent gantry cranc management company, including the present recommendation to establish
the not-for-profit corporation; and (iii) summaries of the basic components of the Plan, i.c., the
organizational overview, operations plan, financial plan, and implementation plan components. Also
included as part of the Plan are the proposed articles of incorporation and bylaws for the Company, as
well as several appendices such as detailed crane specifications, job descriptions for the Company's
employees, annual expenditure projections, a sample crane management agreement, the International
‘Longshoremen's Association's (ILA) collective bargaining agreement, and others.

The proposed Company, as detailed in the Plan, would be incorporated by the County under Chapter
617, Florida Statutes. The Company would be governed by a Board of Directors, whose composition
would be set forth in its articles of incorporation, as follows: two (2) directors appointed by the Board
of County Commissioners; one (1) director appointed by the County

Honorable Chairperson and Members

Board of County Commissioners

Page 2

Manager; the Port Director or his/her designee (a Seaport employee at the assistant director level or
higher); and one (1) director appointed by the Port of Miami Gantry Crane Committee, or in the
absence of a timely selection by such committee (no longer than thirty days from this seat on the Board
of Directors becoming open), this appointment shall be made by the Board of County Commissioners,
In addition to these five voting members, two (2) ex-officio, non-voting members may also serve on
the Board; one appointed by County Manager and the other appointed by the Board of Directors itself,
The Mayor of Miami-Dade County shall select the Chairperson of the Board of Directors. In its letter
1o the Port Director (included in the Plan), KPMG states that this recommended Board of Directors
structure meets the criteria necessary in any governance structure; these are diversity of interests,
relevance, stability and knowledge.

Operationally, the Company will manage the maintenance and repair of the container gantry cranes and
other cargo handling related Port equipment under the terms of a crane management agreement with
the County. This not-for-profit private corporation will enter info contracts in its own name and will be
an independent contractor of the County, thus removing liability to the County for any acts or
omissions of the corporation or its staff.

The Company's articles of incorporation and bylaws will address issues such as purpose, membership,
executive stalf, meetings, corporate records, indemnification, etc. Although this entity would function

_independently from the County, the Counly will continue to colfect all revenues and reimburse the
Company for all actual, necessary, and reasonable crane maintenance and repair expenses as approved
in its annual budget (approved by the County as a component of the Port's annual budget), plus any
other County approved extraordinary expenses.

Additionally, the Company will procure goods and services on an expedited basis, as required for the
continued use of the cranes, as well as procure, on a retainer basis, the services of a large nationally
recognized crane management/maintenance firm to assist them in the event that a major accident or
hurricane occurs and extraordinary or emergency assistance is needed. Also, under the terms of the
crane management agreement, expenditures for certain purchases of parls, materials, and equipment
could be procured directly through the County's procurement process, thereby eliminating state sales

hit p://www.miamidade.gov/govaciion/matler.asp?niittm:% 1433& file=frue&yearFolder... 11/15/2011
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taxes, and reducing the amount of reimbursements to the Company. Finally, under this arrangement the
County would not be paying a management fee to the Company. It is estimated that over a ten year
period these savings alone could generate enough revenue (a minimum of approximately $4.5 million)
to apply towards the purchase of new equipment or could be utilized to provide a steady source of
revenue to overhaul existing cranes.

To ensure a smooth transition from the present interim crane management company to the Company,
the County will enter into a tri-party transition agreement with the interim crane management company
and the Company, for a period not fo exceed six months. During this six month period, both entitics,
under the County's oversight, would work together to ensure continuity of existing services and avoid
any service disruptions. Should this Plan be approved by the BCC, this tri-party agreement along with
the crane mainteriance agreement with the Company would be brought back for your approval.

The corporate structure of the proposed Company was presented to the International Longshoremen's
Association and was accepted (copy of acceptance letter included as Attachment "A" of this
memorandum and in the Plan's appendices). :

Honorable Chairperson and Members
Board of County Commissioners
Page 3

Based on the successful experiences at other ports with their crane maintenance operations, we are
confident the management and staffing requirements will be achieved to create a highly qualified team.

Subscquent fo Board of County Commissioners approval, the implementation process for (he Company
is expected {o take approximately six months, with final turn over in December 1999, Implementation
will require the following actions by the Board of County Commissioners: (i) appointment of fwo of
the five directors - anticipated for June or Jufy 1999; and (i) approval of the crane maintenance
agreecment between the County and the Company, and the tri-parly transition agreement among the
County, the interim crane management company, and the Company - anticipated for July or September
1999. Afler approval of these agreements, the Board of Directors will initiate a search for the
Company's CEQ, who shall then hire hisfher staff. This hiring process is expected to be completed by
September or October 1999. Finally, the transition of responsibilities from the interim crane
management company to the Company is expected to commence in September/October 1999 and be
completed by December 1999. This will provide the opportunity fo carefully transition the management
of the labor force, purchasing of parts and inventory processes to assure that adequate training takes
place and the transition will be successful for all parties.
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Approved , Mayor Agenda Item No. 8(I){1)
1-17-12

Veto
Overtide

RESOLUTION NO, R-638-12

RESOLUTION APPROVING AND AUTHORIZING THE COUNTY
MAYOR OR MAYOR'S DESIGNEBE TO EXECUTE A
MANAGEMENT AGREEMENT BETWEEN THE COUNTY AND
PORT OF MIAMI CRANE MANAGEMENT INC,, TO PROVIDE
MANAGEMENT SERVICES FOR THE MAINTENANCE AND
REPAIR SERVICES FOR THE SEAPORT DEPARTMENT’S
CONTAINER GANTRY CRANES AND OTHER CARGO
HANDLING EQUIPMENT IN AN APPROXIMATE ANNUAL
AMOUNT OF $7.5 MILLION AND TOTAL AUTHORIZED
APPROXIMATE AMOUNT OF $37.5 MILLION IF ALL
RENEWAL OPTIONS ARE EXCERCISED; AUTHORIZING THR
COUNTY MAYOR OR THE MAYOR'S DESIGNEE TO
EXBRCISE ALL TERMINATION, RENEWAL, AND OTHER
COUNTY RIGHTS CONTAINED THEREIN; AND WAIVING
COMPETITIVE BIDDING BY TWO-THIRDS VOTE PURSUANT
TO SECTION 5.03(D) OF THE HOME RULE CHARTER TN
CONNECTION WITH THE APPROVAL AND EXRECUTION OF
'THE AFOREMENTIONED MANAGEMENT AGREEMENT

WHEREAS, this Board desires {o accomplish -thc purposes oullined in the accompanying
memoranduin, & copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MTAMI-DADE COUNTY, FLORIDA, that this Board:

Scction 1, Approves the Agreciment between Miami-Dade County and Port of Miami
Cranc Management, Inc, (“Agrecment”), in substantially the form attached hereto and made a
parl hereol; and

Seetion 2. Authorizes the Mayor or the Mayor's Designee Lo execute this Agreement
after review and approval by (he County Allomey's Ofﬁ.cc and to exercise any cancellation and

renewal provisions thesein; and

13




( (
Agenda Ttem No. 8(J)(1)
Page No.2

Section 3, Waives formal compelitive bid procedures and bid protest 'procedures. in
coniection with the approval and exeention of the Agreement, hereby finding it is the hest
Interest of the County to waive competitive bidding in this inslance, formal bidding being waived
by two-thirds (2/3) vote of the Board membors present pursuant to Scetion 5,03 (D} of the Home
Rule Charter and Section 2-8.1 of the Code of Miamj-Dade County,

The foregoing rosolution was offered by Commissioner Reheca Sosa ,

who moved its adoption, The mdtion was seconded by Commissioner * José "Pepe” Diaz

and upon being put to a vole, the vote was as follows:

Joe A, Martinez, Chairman aye

Audiey M, Edmonson, Vice Chainvvoman aye

Bruno A, Barreito nye Lyndn Boll aye

Esteban L., Bovo, Ir. aye Jose "Pepe” Diaz aye

Sally A, Heyman aye Barbara J, Jordan aye

Jean Monestime aye Dennis C, Moss nye

Rebeea Sosa aye Sen, Javier D. Scuto  aye
Havier L, Suarez fye

The Chairperson thereupon declared the resolution duly passed and adopted this 17" day
of July, 2012, This resolution shall become effective ten (10) days after the date of its adaption

unless vetoed by the Mayor, and if vetoed, shall become effective only lipon an overtide by this:

Board,

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK
Ghristophoer Aprippa

Deputy Clerk

By:

Approved by County Attorney as
to form and lega! sufficiency,

Richard Scavey

1
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) - THE COMPANY
‘ | BYLAWS.

Offices

SECTION1.1 Registered and Principal Office. The initial registered and principal
office of the corporation shall be established and maintained at

SECTION 1.2 Registered Agent for Service of Process. The corporation’s Board of
Directors shall have the right to designate a registered agent for service of process, who may be
an individual ora corporation. The registered agent so designated shall serve until a successor
is elected by the Board of Directors as the registered agent.

Members

The corparation shall not have members.

L TICLE 111 .

Board of Directors

SECTION 3.1 Number. The number and method of appointment of directors shall be as
set forth in the Amicles of Incorporation,

SECTION 3.2 Powers. The business of the corporation shall be managed by its Roard of
Directors which may exercise all such powers of the corporation and do all such lawful acts
and things as are permined by the laws of the State of Florida, by the Aricles of Incorporation
or by these Bylaws. The Board of Directors shall recommend the compensation to be paid to
the Company’s Chief Executive Officer,

SECTION 3.3 Meetings, The Board of Directors m.ay held meetings, whether annual or
special, within Miami-Dade County as deemed appropriate.

T The annual mecting of the Board of Directors for the purpose of electing officers and
> \) transacting such other business as may be brought before the meeting shall be held during the
month of January in each year beginning with calendar year 2000 and at such time and place
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as the Board of Directors may determine; provided, however, the Board of Directors may by I ::)
resolution and for convenicnce designate any meeting of the Board of Directors as the annual B
meeting in liew of the annual meeting as pravided by these Bylaws, as shall be the case during

the first yearthat the corporation is created,

The Board of Directors may by resolution provide for the time and place of othér regular
meetings. Notice of such regular meetings, or any other meeting as specified in Section 3.4
below, must be given and published in the Metro Calendar through the Miami-Dade County
Communitations Deparament,

All other meetings of the Board may be called upon the written request of (i) the Chief
Executive Officer, (if) the Chairperson of the Board, or (iii) three or mare directors at such
time and place as shall be stated in the written request for the meeting,

SECTION 3.4 Notice of Special and Regilar Meetings. “Whitten notice of the place, day
and hour of any special or regular meeting of the Board of Directors and a corresponding
agenda for such meeting shall be given by or under direction of the Secretary, to each director
- atleast three (3) calendar days before the meeting, by personal delivery or facsimile
transmission,

SECTION 3.5 Action Without a Meeting. Any action required to be taken of which
may be taken, at a meeting of the Board of Directors or a Committee thereof, may be taken
without a meeting, if 4 consent in writing, setting forth the action so to be taken, is:signed by
all of the direttors, or all the members of the Committee, as the case may be, and is filed in the

minutes of the proceedings of the Board or of the Committee, Such consent shall have the .
same effect as a unanimous vote, D

oo

SECTION 3.6 Quorum and Voting. -At all meeridgs of the Board, 2 majority of the
directors shall constitute a quorum for the transaction of business. The actofa majority of
directors present at a meeting where a quorum is present shall be the act of the Board of
Directors, except as may be otherwise specifically provided by law, the Articles of
Incorporation or by these Bylaws: If at any meeting of the Board of Directors there shall be
less than a quorum present, a majority of those present may adjourn the meeting, without
further notice, from time to time and place to place until a quorsm shall have been obtained.

SECTION 3.7 Organization, The Mayor of Miami-Dade County shall designate the
Chairperson of the Board of Directors, who shall then appoint from the membership of the
Board a Treasurer and a Secretary of the Board of Directors {should the Secretary not be
present at a meeting of the Board, the Chairperson shall designate an aciing Secretary for that
meeting), The Board of Directors may designate one of its members to serve as the Vice
Chairperson, who shall serve in the absence of the Chairperson.

"The duties of the Treasurer and Secretary of the Board of Directors shall be as follows:
A,le‘rcasu:er. The Treasurer shall:

@}ecommend an annual budget to the Board of Directors for approval,
B.  Secretary. The Secretary shall:

(1) keep the minutes of the meetings of the Board of Directors in appropriace B
peomanent books of records;
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'\,) (2) give and serve all notices of the corporation;

(3) be the custodian of the records and of the seal, and affix the lauer when
required; and

{4) avtend to correspondence and perform all the duties incident to the Office of
the Secretary.

‘SECTION 3.8 Committees.
A,,,Exe'culive Committee,

. { %] Composition. The Board of Directors may by resolution, adopted by a majority of the
full Board, designate two or more of their number to constitute an Executive Committee.
:

2. Action and Powers. ) !
(2) A majority of the members oF the Executive Committze may determine its action and
fix the time and place of its meetings, )

{b) In addition to the restrictions and limitatdons attached to it under Sections 607.0825
and 617.0825, Florida Statutes, the Executive Committee shall not have the power to:

{1) amend the Articles of Incorporation;

{2) adopt a plan of merger, consolidation, recapitalization or other form of

O reorganization;

{3) sell, lease, exchange or otherwise dispose of any ofthe property of the County; or
(4) adopt a plan of voluntary dissolution of the corporation,

3. Report of Executive Committee. The Executive Committee shall cause a report of its
actions to be distributed to the remaining menibers of the Board of Directors within seven
{7) days of taking such action and to be filed with the minutes of the prdceedings of the Board
of Directors,

B. Other Committees.

The Board may from tinie to time appoint sich other committees and delegate such
duties and powers thereto as it may deem advisable, provided that no delegation of power to
such other committees shall inelude any of the powers excluded under Section 3.8A2(b) of
this Article,

SECTION 38 Committee Mectings. Each committee shall elect its own chairperson
unless a Chairperson has been designated by the Board of Directors and may hold regular
meetings with proper notice as required in Section 3.4 of this Article. Special comminee
meetings may be called by the chairperson of the committee or by the Board and norice of any
special meeting shall be given in the manner provided hereinabove for notice of special
meetings-of the Board of Directors. A majority of the committee members shall constitute a
quorum, Each committee shalf keep regular minutes of their procccdings'ﬁnd report the
same to the Board of Directors, The act of a majority of committee members present at a

‘\_,) meeting where a quorum is present shall be thar act of the comminee,
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SECTION 3.10 Committee Membership. The members of each committee shall hold
office from the time of their appeintment until the next annual meeting of the Board and until
their successors shall have been appainted, Any committee member may be removed at any
time by the vote of a majority of the committee's members,

SECTION 3.11 Compensation for Directors, Dircctors shall not receive any stated
salary for their services as directors or as members of committees; provided rexmhurscmcnt of
expenses of attendance may be allowed for attendance at each meeting,

SECTION 3.12 Attendance by Telephone. Any member or members of the Board of
Directots or a committee shall be deemed present and voting at a meeting of the Board or
such a commiteee if said member or members participate in the meeting by means of a
conference telephone or similar communications equipment or device enabling all pessons
panticipating in the meeting to hear each other, .

SECTION 3.13 Directors’ Reliance. In pecforming his/her duties, a director shall be
entitled to rely on information, opinions, reports, or statemients, including financial statements
and other financial data, if prepared or presented by:

A, one ormore officers or employees of the corporadon whom he/she reasonably
believes to be reliable and competentin the matters presented;

B, legal counsél, public accountants or other persoris 25 to matters which he/she
reasonably believes 1o be within such persons’ professional-or expert competence; or

C. a duly designated comminee of the Board of Directors of which he/she is not a
member if the director reasonably believes the committee merits-confidence.

A director shall not be considered to be acting in good faith if he/she has knowledge
concerning the mawer in question thatwould cause such reliznce deseribed above to be
unwarranted. A director is not liable for any act taken on as a director, or any failure to take
any action, if he/she performed the duties of his/her pffice in compliance-with Seetion 3,13,

Officers

SECTION 4.1 Officers. The officers of this corporation shall consist of 2 Chief Executive
Officer, and such other officers, with such tides, powers and duties as may be prescribed from
time to time by the Board of Directors, They shall be elected by the Board of Directors at its
annual meeting,

SECTION 4.2 Termm of Office.  The Chief Executive Officer shall setve at the pleasure of
the Board of Directors. .

SECTION 4.3 Removal of Officers & Employees. The Chief Executive Officer may be
removed at any time with or without cause by act of the Board of Directors hy the affirmative
- vote of a majority of the directors then in office. Appointment of the Chief Executive Officer
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shall not of itself create contract sights. This provision shall not prevent the making of a
contract of employment for a definite term with any office. Removal of any of the
corporation’s employees may only be performed by the corporation’s Chief Executive Officer,

SECTION 4.4 Cowpensation for Chief Executive Officer, The Board of Directors shall
recommend and receive concutrence from the Miami-Dade County Manager for the
compensation paid to the Chief Executive Officer.

SECTION 4,5 Refund of Payment In the event that the Internal Revenue Service shall
determine, in whole or in pars, that any payment made to the Chief Executive Officer or any
other officer, whether as salary, commission, or bonus or other form of ‘compenisation or as
interest, rent or reimbursement of expenses incurred by the Chief Executive Officer or any
other officer is unreasonable, the Chief Executive Officer or any other officer shall reimbitrse
the corporation to the full extent of such disallowance. The Board of Directors of the
corporation shall have the duty 1o require the Chief Executive Officer or any other officer to
make such reimbursement, and it shall be the legal duty of the Chief Executive Officer or any
ather officer thus to reimburse the corporation.

As an accommodation to the Chief Executive Officer or any other officer required to make
reimbursements, the Board of Directors may, at its discretion, approve a repayment schedule
pursuant to which specific amounts shail be withheld from future compensation payments
of the Chiel Executive Officer or any other officer until the full amount owed to the
corporation has been recovered. Approval of such a schedule shall in no way limit the rightof
the Board of Directors 0 demand, at any time, from the Chief Executive Officer or any other

officer or hig/her estate complete payment of the full amount of reimbursement then owing to
the corporation,

SECTION 4.6 Powers and Duties,

A In General, The Cl:sief Executive Officer shall have such powers and duities as
genetally pertain to hissher respective office, including the powers and duties provided by
these Bylaws, as well as such powers dnd duties as from time to time may be conferred by the

Board of Directors,

B. Chief Executive Officer. The Chief Executive Officer shall:

{1} preside at all meetings of the Board of Directors in the absence of the Chairperson
and Vice Chairperson (if any) of the Board;

(2),; prescht at cach anoual meeting of the Board of Directors a report of the condition
of the business of the corporation;

(3) cause 1o be called regular and special meedngs of the Board of Directors in
accordance with these Bylaws;

{4} sign and make contracts and agreements in the name of the corporation not o
exceed $10,000, unless approved by a daly enacted resolution of the Board

of Directors;

(5) ensure that the crane maintenance agreement with the Seaport Department
{through Mizmi-Dade County), books, reports, statements and certificates
required by statute are properly kept, made and filed according to law;
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{6) sign cerdficates representing drafts or bills of exchange, warrants or other orders
for the payment of money duly drawn on behaif of the corporation;

A
? .}

(7) have general charge of and contral over the affaits of the corporation and perform
all the duties ineident to such position and office; inchuding but not limited to the
purchase by the cosporation of any tangible or intangible assct.s the hiring of all
necessary professional, technical and clerical staff, the establishment of the
corporation’s employees’ salaries with the concurrence of the Board of County
Commissioners, the enforcement of these Bylaws and all other duties which the
Chief Executive Officer is required to do by law;

(8) submit a complete report of the operation, transactions and financial condition of
the corporation t each director of the corporation, at times specified by resolution
of the Board of Directors;

(9) perform such other duties and have such other powers as the Board of Dxrcctors
'may have from time to ime;

(10) keep accounts of and have the care and custedy of and be responsible for the funds
of the corporation;

(11} deposit such funds in the name of the corporation in such bank or banks, trust

company or rust companies, or safe deposit vaults as the Board of Directors
may designate;

{12} exhibit, at imes required by law or these Bylaws, the corporate financial books 1Q

and accounts to any director of the corporation upon zpplication at the office of
the corporation during business hours;

(13) rendera statement of the condition of the finances of the corporation at each
regular meeting of the Board of Directors, and at such other times as it shall be
required of the Chief Executive Officer and a full financial report at the annual
meeting of the Board of Disectors;

{£4) keep at the office of the corporation current books of account of all of the business
tansactions and such other books of account that the Board of Directors may
require;

(15) direct and supervise all other duties pertaining 10 acconnting and internal
control functons; and

(16) ensure that all hiring practices for the corporation are in compliance with the
affirmative action requirements as followed by Miami-Dade County:

SECTION 4.7 Delegution of Duties. In the case of the absence or disability of any
officer of the corporation or for any other reason deemed sufficient by a majority of the Board,
the Board of Directors may defegate such officer’s respective powers or duries to any other
officer or to any director for a specified period or until said delegation is revoked by the Board
of Direcrors,
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Notices

SECTION 5.1 Recording, Whenever these Bylaws require notice to be given directors, or
committee members, proof of such notice, whether given by mail, by facsimile transmission, or
by personal delivery shall be recorded and filed by the Secretary in the minutes book and
incorporated into the minutes for the meeting to which such notice pertains.

Resignations

Any director, member of a committee or the Chief Executive Officer mdy resign at any
time. Such resignation shall be made in writing and shall take effcct upon its aceeptance by
the Board of Directors, '

Corporate Offices/Commitiees Vacancies

Any vacancy on a committee or in a corporate office shall be filed by any qualified person
appointed by the Board of Directors. A person appointed to fill any vacancy shall hold his fher
respective office for the unexpired term and until hivher successor has been duly chosen,

Depositories, Signatures and Seal

SECTION 8.1 Depositories. Al funds of the corporation shall be deposited in the name
of the corporation on such bank or other financial institutions as the Board of Directors may
from dme to time designate and shall be drawn out on checks, draft or othier orders signed on
behalf of the corporation by the Chicf Exeeutive Officer or his/her designee,

‘SECTION 8.2 Contracts and Deeds. Excepts as otherwise specifically provided by these
Bylaws, all contract agreements, deeds, bonds, mortgages and other obligations and
instruments-shall be signed on behalf of the corporation by the Chief Executive Officer or by

such other officer, officers, agent or agents as the Board of Directors may from time to time by
resolution provide.
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SECTION 8.3 Official Seal, The corporate seal of the corporation shall consist of two O
concentric circles containing words and figures, When the scal is affixed to 2 documen, the ?
signature of the Secretary shall arest the seal, In the event that the Secretary is not available,

any other director of the Bodrd (¢xcluding the Chairperson or Vice-Chairperson) shall be

authorized to autestthe seal. The seal and its attestation may be Jithographed or otherwise

printed on any document and shal have, to the extent permitted by law, the same farce and

effect as if it had been affixed and auested manually. -

Amendments

The Board of Directors by majority vote at any Board of Directors meeting at which a
quorum is present may add any provision to or alter or repeal any provision of these Bylaws,

‘Conflicts of Interest

No contract or other wransaction between the corporation and one or more of its directors
or apy ather corporation, firm association, or entity in which one or more of its directors are o ’F/>
directors or officers or are financially interested shall be either void or voidable because of such
relationship or interest, or because such director or directors are present at the meeting of the
Board of Directors or a committee thereof which autharizes, approves or ratifies such contract
or transaction, or becanse such director or directors or their votes are counted for such
purpose, if:

A.  the fact of such reladonship or interest is disclosed or known to the Board of
Directors or committee which authorizes, approves or ratifies the contract or
transacdon by a vote or consent sufficient for the purpose without counting the votes

“or consents of such interested directors; or -

B.  thecontractor transaction is fair and reasonable as to the corporation at the ime it
is authorized by the Board or a commiinee,

General Provisions

. SECTTION1L1 Fiscal Year. Except as otherwise determined by the Board of Directors,
the fiscal year of the corporation shall end on September 30 of each year.
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SECTION11.2 Minutes, Books and Records of Account, The corporation shall keep
correct and complete books and records of account and shall keep minutes of the proceedings
of its members, Board of Directors, and committees of directors.

Not later than two (2) months and fifieen (15) days after the close of the corporation’s
fiscal year, and in any case prior to the annusl meeting of the Board of Directors, the
corporation shall cause to be prepared and delivéred to each director and to the Board of
Counry Commissioness, through its Seaport Department.

A !a balance sheet showing in reasonable detail the financial condition of the
\corporation fas of the close of its most recent fiscal year;

B. fan expenditure summary showing the results of its operatiens during its most
recent fiscal year; and

C. \any other report or information requested by the Miami-Dade County Seapont
Deparumert.

SECTION 11.3 Annual Report for Department of State, The corporation shall file an

annual report with the Department of State of the State of Florida as required by section
617.1622, Florida Statutes.

SECTION 11,4 Statntory Cites. Any reference to sections of the Florida Statutes in these
Bylaws shall include all revisions and amendments o such sections. Any reference to statutes
contained in Chapter 607 of the Florida Starutes shall be deemed to apply to the corporation
only to the extent that such séctions are applicable 1o not-for-profit corporations under
Chapter 617 of the Florida Statutes.

I
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Port of Miami Crane Management, Inc.
Board of Director's Meeting Minutes of November 26, 2013

The Board of Directors {"Board™} meeting for Port of Miami Crane Management, Inc,,
{PMCM, AKA “Crane Management”, the “Company™) convened on Tuesday, November
26, 2013 in the Port Miami {"Seaport") conference room, located ot 1007 North America
Way, 2nd Floor, Miami, Florida 33132,

Members present: Others present:

Juan Kuryla : Aguedo E, (Ed) Bello
Barbara Pimentel Magaly Rivero Gomez
Christopher Arocha Nelson Ferrer

Bruce Brecheisen Bing Lin

Marrk Baker Juliette Antoine {CAO)

Jose Nifio {Shaw GBB - CBI)
Richard de Villier (Seaport}
Isa Nufez (Seaport)

Alissa Peficioza (Seaport)
Gyselle Pino {Seaport)

Fred Wong Jr. {Seapori)
Juan Lopez (Seaport)
David Faluade (Seaport)
Richard Haifele {Seaport)
Luis Gonzalez (Seaport}

1. INTRODUCTION and ROLL CALL
Mr. Pimentel called the Board Meeting 1o order at 10:14 AM,
Roll was called by Mrs. Gomez noling the following Board members present; Ms,
Pimentel, Mr. Arocha, and Mr. Baker, Thus, three (3) of the five (5} voling members
were present establishing quorum.

2, ACTION ITEMS
a. Discussion and Approval of the November 24, 2013 Agenda

Ms. Pimentel infroduced the meeting agenda and open the item for discussions.
Mr. Brecheisen entered at 10:15 AM '

With no discussions and comrents noted, Ms, Pimentel requested a motion to set the
agenda;

Mr. Brecheisen molioned 1o accept;

Mr. Baker seconded the motion.

The motion carried unanimously.

Initials;jZ Page 1 of 10
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Board of Director's Meeting Minutes
November 26, 2013

b. Approval of Board of Directors Meeting Minutes of August 29, 2013

Ms. Pimentel infroduced the meeting minutes of August 29, 2013 for the Board's
coftisideration and approval,

Ms, Pimentel requested that on page four {4}, and five {5} of the meeting minutes of
August 29, 2013 changes be made to Mr, Baker's title. '

With no further discussions and comments noted, Ms. Pimentel requested a motion 1o
approve the item;

Mr. Arocha molioned to accept;
Mr, Brecheisen seconded the motion.
The motion carried unanimously,

¢. Approval of RFP# 2014.01 Insurance Broker Service

Mr, Bello reminded the Board that this item had been brought before them earlier in
the year and in accordance with the Board's instructions, he is reintroducing the item
with ample of fime to procure the services of a new insurance broker. Mrs. Pino
reminded the Board thatf the confract with the current insurance broker has one (1)
additional one (1) year renewadl option remaining upon end of contract year on May
31, 2014.

Mr. Bello deferred the ifem to Mrs. Gédmez as she has been working on the RFP with
procurement. He stated that he had more recently notficed a difference in AJG’s
service as they are more resporsive, Mrs. Gomez explained her satisfaction with the

service that AJ Gallagher {AJG) provides. | :

Mr. Kuryla arrived af 10:25 AM

Mr. Brecheisen inquired on how dggressively AJG is pursuing the best rates for the
property insurance. A discussion ensued on the subject, and Mr. Arocha motioned for
the CEO fo negotiate with AJG the FY 2014/2015 renewal rates.

Mr. Bello inquired if the ifem should be brought back to the Board if he were not
successful with AJG. Ms. Antoine noted that there is no urgency in bringing back the
itemn since there is a current coniract in place. Mr. Brecheisen initicted g discussion on
the item to clarify the instructions to the CEO. Mr. Brecheisen requesied the CEQ to
reach out to AJG and share the Board's evaluation on the services as well as the
Board's concerns on the TT Club's high cost in premium, Mr. Bello should bring back to
the Board AJG's sirategy to advocate to the TT Club on behalf of PMCM that the
Company deserves a lower premium in insurance, Mr, Brecheisen requested that
after meeting with AJG, Mr. Bello report to the Board his findings and
recommendations on whether the Company should exercise ifs option to renew for
one (1) addifional year or proceed with the RFP.  Mr. Kuryla recommended and the

Initials: Page 2 of 10
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Board agreed to defer the item unifil the CEO reports his findings and
recommendations to the Board,

ftem deferred to a future meeting.

d. Approval to Amend Company Bylaws -~ Arlicle 1ll, Section 3.4 Nolice of Special &
Regular Meeting

Mr. Belio introduced Article Iil; Section 3.4, Notice of Special and Regular Meeting. He
advised the Board that the copy of the bylaw before them included in the agenda
had been reviewed by legal. Mrs. Gomez advised the Board that the Company is
requesting that the bylaws be amended to accept electronic copies of the Agenda
package as a method of diskibuting the Meeting Agenda and that sdid electronic
Meeting Agenda will be distributed two (2] business days prior fo the meeting.

With no further discussions and comments noted, Mr. Kuryla reguested a motion to
approve the item amending the By Laws;

Mr, Brecheisen motioned o accept;
Mr. Arocha seconded the motion.
The motion carried unanimously.

Mr, Kuryla inquired'if anyone had urgency in leaving to determine if an item should be

taken out of order. Since there was no urgency the Board would proceed with the
agenda.

e. Approval of Monthly Reports

1. Financial Report

Mr. Haffele summarized the non-audited financials for YE2012-13  through
September 30, 2013 and briefly noted that the financials indicate the Company
did very well and stayed within 1% of the budgeted amount of $7.553 million. M.
Haffele pointed out that in the operafions area the fuel and lubricants were over
the budgeted amount however, repairs and services were under; therefore the
overall tolal operation expenses ended with $9.2K over budget. The
Administradive expenses were under budget by 2%. The Exiraordinary Expenses
were 21% under budget. Mr. Haffele noted that he was very satlisfied with the
Company's overall expenses for the FY2012-13.

Mr. Haffele noted that the financial report for YTD2013-14 is not available;
however, thus far the October figures were not indicating anyihing fo be
concerned about. M. Haffele noled that the Company did however spend
approximately 500 hours of overtime for work related to Cranes 13 - 16.

T
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Mr. Kuryla asked if the Company was capitalizing the overtime hours used in the
commissioning of the new cranes. Mr. Haifele confirmed that the overlime hours
worked while commissioning Cranes 13 - 16 are not capitalized, but could be. Mr.
Lopez confirmed that it could be capitalized. Mr. Kuryla requested that the Mr,
Haffele study the possibility of capitdlizing the unbudgeted overtime hours worked
during the commissioning of Cranes 13 - 164,

With no further questions or discussions, Mr, Kuryla called for the next report to be
presented,

2. Crane Operations Status Report

Mr. Bello commenced with stating the Crane Operations Status Report is year-end
through September 30, 2013. He noted that the total hours worked for FY 2012413
were 13,097 with 0.55% of downfime. Mr. Bello noted that there was a slight
reduction in crane rental hours as compared to FY2011-12 and FY2012-13.

Mr. Arocha inguired if the new cranes will be re-numbered. Mr. Kuryla stated thaot
it would be at the will of the users, Mr. Baker stated that all cranes shouid be
renumbered from east to west, Mr. Kuryla noted that it was the Seaport's intention
to meet with the crane users and change crane numbaers.

Mr. Bello presenied graphical representations of the monthly and cumulative
Crane Rental Hours and Crane Downtime of fiscal years stariing with 2003-2004
and briefly summarized the daia and graphs, He noted that July and Sepltember
2013 had been bad months with respect to downtime. However, the overdll fiscal
year end 2012-2013 Crane Downfime is only 0.55% which is the second {2n¢) lowest
downtime since 2003.

Mr. Bello reported that unlike July and September, October 2013 was a very good
month with only 0.26% in downtime, Mr. Kuryla noted that | would be beneficial for
the Company to compare how the recent budgets compares to those of similar to
2003 and is it in proportion with the Crane Rental Hours and considering
compensating factors for inflation and other such iterms as use of diesel engines o
power the cranes.

3. Project Reports
No report presented at this meefing.
With no further discussions and comments noted, Mr. Kuryla reques’red a motion fo
approve items 2.e.1, 2e.2, and 2..3;
Mr. Baker motioned to dccept;

Mr, Arocha seconded the motion.
The motion carried unanimously.

Initials: ﬁ Page 4 of 10
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f.  Approval of Sunset Review of County Bodrds for 2014

Mr. Kuryla noted that the County requires that all Boards submit a report from the
Chairman, Mr. Kuryla noted that the Sunset Review is that report and briefly
summarized the questionnaire.

Mr. Kutyla requesied fhdt this item dlong with the items regarding the Company be
heard at the end of the meeting. Mr. Kuryla noted that this meeting is a public
meeling and everyone is welcomed to stay, however the subject regarding the
Company issues are sensifive.

ltem deferred fo be heard afteritern 4.c:

3. UPDATES

a. Capital Pevelopment ~ Seapott Presentalion

Mrs, Nufiez summarized the various ongoing Seaport projecits which affect the gantry
cranes' operations.

1. Wharves | - VHi Strengthening Program: The project has an expected completion
date of May 2014, All sub-phases are completed and currently being closed out,
The Confractor is cutrently working on wharves 6-7 where they have installed
approximately 80% of king piles and sheet piles combination wall,  Although still
under construction, Seaboard will have access to a pon‘;on of wharves 6 and 7;
the eastern end of wharf 6 first,

2. Dredging Phase lll: The dredging project was awarded to Great Lakes Dredge
and Dock on May 15, 2013 which dredging started last week. Mr, Baker inquired
as to the direction of the work to which Mrs, Nufiez replied that the project will
progress East o West. The anticipaled completion date is summer 2015.

3. New Ganiry Cranes 13-16: Mrs, Nufiez stated that Cranes 13 — 15 are dlready in
service and Crane 16 is being inspected foday. Mrs. Nufiez noted that ZPMC with
its subconiractors are working on the Punch List items. Mrs. Nufiez noted that the
last payment made to ZPMC was when the Cranes shipped [from Shanghal on
Zhen Hua 13] however no other payment has been made since the Cranes
became operational on Port Miami.

4, Schedule of Activilies: Mrs. Nufiez briefly summarized the prejects and overall
schedule.

Mr. Baker asked it the Seaport had considered paving the dock. Mr. Wong noted that
some areas have been rectified, but that transit {[Miari Dade Transit] is stit working on
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repairing the gantry rails. Mr. Baker nofed that their equipment is constantly getting
damaged due to the condition [surface] of the dock.

Mrs. Gomez asked if access to Chute Road was going to stay where is at and noted
that the current access is a hazard, Mr., Ferrer concurred with Mrs, Gémez. Mrs. Nufiez
hoted that there are plans to change the access to Chute Road. Mrs, Gémez asked
about the possibility of putting up a sign indicating where PMCM is located. Mr. Kuryla
nofed that the Seaport is currently working on changing all the Seaport’s signs.

b. Relocation of PMCM Offices and New Crane Maintenance Faclilty

Mr. Kuryla infroduced Mrs. Pefidloza who would present the item. Mrs. Pefdloza
noted that for the relocation of the PMCM offices the Seaport had locked at the areq
by wharves 2 & 3, at approximately bay 115, However, after meetings with operations,
POMTOC and SFCT it was determined that the most efficient area would be af the
east end of the [Lummus) island. Mrs. Pefialoza explained how it was determined that
the ared chosen was the most idedl for relocation of the specific facilities and PMCM.
Mrs. Pefialoza noted that the location of the fumigation yard is still being reviewed, A
conversation ensued regarding the relocation of the specific facilities and addition to
FP&L substation. Mrs. Pendloza summarized the study and evaluation by the Port's
consultant's AECom.

Mrs. Pefiadloza noted that the cost to complete the relocation of PMCM would be
anywhere between $2.5 to $3.0 million dollars and it would be completed by 2017,
Mr. Kutyld noted that the Seaport has a plan in moving the Company and that he
invites the Board to have a conversation on the subject during the next six {6} months.
Mr. Ferrer noted that currently PMCM has approximately 40,000 square Feetl; however,
the presentation shows that PMCM will be aliocated only 18,000 square feet. Mrs.
Penaloza explained how they reached the 18,000 sq. feet.

With no further discussions, Mr. Kuryla requested to continue with the next item,

c. Benefils

Mrs. Gomez noted that the medical insurance plan that PMCM currently offers its
employees will not be available as of January 2014 due to the new regulations,
However the insurance broker was able o negotiate with United Hedlthcare to keep
the existing plan for one {1} more year if PMCM renewed as of December 1, 2013 and
not on January 1, 2014. Mr. Gomez noted that the renewal rate as of December 1,
2013 will have a 1% increase in premiums. She added that a PMCM employee will be
removing itself from the current plan and therefore saving the company
approximately an additional $12,000 a year. Mrs. Antoine requested that the Board
vote on this item since she did not believe that the increase was in the realm of Mr,
Bello's spending authority.
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Mr, Kurvla requested a motion to approve items 3.a, 3.b and 3.¢;

Mr, Brecheisen motioned to accept;
Mr. Arocha seconded the motion.
The motion carried unanimously.

d. Crane Breakkdown & Downlime

This itern was deferred to be heard conjointly with item 4.c.

Mr, Brecheisen noted that before proceeding he had a couple questions concerning
the meeting minufes of August 29, 2013. Mr. Brecheisen inquired on the outcome of
the analysis that the Board asked from the Company's CEO. Mr, Bello requested that
the Board allow him fo wait unfil the Journal of Commerce completes an analysis it is
performing which should answer many of the Board's questions..

Mr. Brecheisen inguired on whether the Company still had the urgency to hire
additional staff. Mr. Belio noted that the Company had hired one {1) mechanic and
it was interviewing two (2} additional technicians.

Mr. Arocha inquired as 1o what is the mechanics' rotation. Mr. Bello expiained the
mechanics' work schedule, which mechanics works only a 40 hour week and which of
the mechanics are on ship work rotation. Mr. Baker noted that his research indicated
that other companies have 1.5 Mechanic per crane. Mr. Jose Nifio noted that the
companies that use 1.5 mechanics per crane is because 50% to 60% of the
maintenance and repair work performed on the cranes is done by oulside
confractors.  Mr. Nifio provided a summary of the mainienance practices and
provided examples of other ports as compared to Miami.

4.  OTHER BUSINESS

d. Board Member ftems

No ffern was noted and discussed,

b, Future Board Meelings

Mrs. Gomez advised the Board that unless the members needed to meet again after
item 4.c was heard, than this should be the last meeting of the year. The next
meeting is scheduled for January 30, 2014 or the last Thursday of the month,
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3.d

Mr, Kuryla reminded everyone that this meeting is a Public Meeting and as such no
one is being excluded from attending, however the next items to be heard are
specificdlly related to the Board Members and the Company's employees.

At 11:32 AM the Board recessed for five minutes.

¢, Personnel |ssues

Mr. Kuryla stated that he prefers fo continue with the meeting and discuss the two (2)
remaining items which are 3.d, Crane Breakdown and Downlime and 4.c, Personnel
Issues to be taken conjoinily. Furthermore he noted that the Board would refer to
Madam Attorney for advice as so needed.

Crane Breakdown & Downtime and 4.c Personnel lssue

Mr, Kuryla commenced as agreed to hear ifems 3.d and 4.c will conjointly, He stated
the he knows and understands that the last few months have been extremely difficult
and challenging for the Company, its' CEO and staff as the new cranes arrived and
are required to be very quickly commissioned and placed into operation. Mr, Kuryla
stated thal however, as a result the customers have notice the Company's focus has
changed {o be overwhelmingly concentrating on the new cranes while the
operational services have declined. He stated that as such, now that the four {4} new
cranes are operational, customer services must be resfored. Mr. Kuryla noted that the
other item to be heard conjoinily is regarding an email from an employee concermed
about the manner in which he was addressed. Mr. Kuryla stated that everyone will
have the opportunity fo express themselves and resolve these matters,

Mr, Baker stated that his staff and he are not happy with the current customer services
and requests to refocus the efforts on the cutrent operations. M. Arocha observed
that these issues could be as d result of the overwhelming work and concenirafion on
the new cranes, He stated that however, more must be done to restore the customer
services.

Mr. Kuryla agreed and stated that these oversighis by management must be comrect
and more focus must be instiluled on the daily operations of the cranes fo include
responding to each customer’s needs. Regarding the employee's email, Mr, Kuryla
stated he addressed it directly with HR, the employee and management. Both parties
and HR met to discuss the issue to which the employee staled the issue was resolved
to his satisfaction,

Mr. Bello respectfully stated his regrets and noted that he and staff have been under

“an enormous amount of pressure 1o have the cranes operational for the newer vessel

calling on the port. The pressures have placed him in a very unfavorable position of
which he cannot accept the results, Mr, Bello stated he takes his job very seriously and
as such, all these issues are being addressed and will be corrected.
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The Board members agreed that with this issue and any other issue, immediate action
must be taken. Mr, Arocha stated that these could very well be isolated issues as a
resulf of the abnormal strenuous circumstances. However, to insure the issues are
addressed properly, HR should review all matters and address any issues with the
Executive Committee, and assist the management with any of these matters, A
discussion ensued regarding HR's assistance and review to which Mr. Gonzales was
requested to join the meeting.

Mr. Luis Gonzalez entfered the meeting at 12:21 PM,

Mr. Jose Nifo infroduced himself and provided a brief summary of his professional
experiences and noted he is the onsite Pori crane consult for the commissioning of
the new cranes. He summuditized the accelerated schedule and the drawbacks being
expetienced in commissioning the new cranes so quickly.

Ms. Antoine expressed her oplnion on the review process by HR with the oversight of
the Executive Commillee. A discussion ensued regarding the matter and it
concluded with the agreement that HR will oversee the raview and assist with any of
these matters with the oversight of the Committee. The Board unanimously appointed
a commitiee to oversee the company review: Mrs. Pimentel, Mr, Baker and Mr. Fred
Wong were appointed to a Review and Oversight Committee.

The Board agreed to proceed with the review by the Committee with the assistance
of HR.

As discussions concluded regarding items 3.d and 4.¢, Mr. Kuryla noted that the next

item 1o be heard is item 2.f, Approval of 2014 Sunset Review and report.

2.f  Approval of Sunset Review of County Boards for 2014

A brief discussion ensued regarding the 2014 Sunset Review and report,

With no further comments, discussions or questions, Mr. Kuryta requested a motion fo
approve the 2014 Sunset Review report and submitting to the County;

Mr. Brecheisen motioned o accept;

Mr. Arocha seconded the motion;
The motion carried unanimously.

d. Otherlssues

No items orissues were hoted and discussed,
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5.  ADRJOURNMENT

As there were no further questions, discussions and comments noted, Mr. Kuryla
thanked everyone and called for a motion to adiourn;

Mr. Brecheisen motioned to accept;
Ms. Pimentel seconded the motion;
The mofion carried unanimously.

Mr. Kuryla thanked everyone and stated the meeting is adjourned.

The meeting adjourned at 12:40 PM,

The Board accepls and approves the obove referenced meeting minutes as ouilined
herein.

On Behalf of /
the Board By: ////)‘7% /{W

ief Executive Officer
Aguedo E, Bello
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