




EXECUTION COPY 

CONFIDENTIAL SETTLEMENT AGREEMENT 

This Settlement Agreement ("Agreement") is entered into between and among 
American Stevedoring, Inc. ("ASI"), a New York corporation having its principal place of 
business at 70 Hamilton A venue, Brooklyn, New York, and the Port Authority of New York and 
New Jersey, an agency formed by compact between the States of New York and New Jersey 
("Pot1 Authority") (ASI and Port Authority are sometimes referred to singly herein as a "£ru:ty" 
and collectively as the "Parties"). 

WHEREAS, ASI currently leases space from the Port Authority consisting of 
65.6 acres, inclqding Piers 8, 9A, 9B and 10 in Brooklyn, New York ("Brooklyn Premises") and 
an additional 30 acres, including a barge terminal, in Port Newark, Newark, New Jersey ("Port 
Newark Premises"); 

WHEREAS, ASI leases the Brooklyn Premises and the Port Newark Premises 
pursuant to three written ten-year leases, namely Lease No. L-PN-281 for the Port Newark 
Premises; Lease No. BP-307 for Piers 9A 9B and 10 and surrounding premises known as the 
Red Hook Container Terminal in Brooklyn, New York; and Lease No. BP-308 for Pier 8 and the 
surrounding premises (''Pier 8 Premises") located at the Brooklyn Port Authority Marine 
Terminal (The Brooklyn Premises and the Port Newark Premises are hereinafter referred to 
collectively in this Agreement as the "Leased Premises" subject to the description set forth in 
Article II, Section 2 herein); 

WHEREAS, ASI is engaged in the business of providing stevedoring services to 
shippers that use ASi to load and unload a combination of bulk, break bulk and containerized 
cargos ("Stevedoring Business") at the Leased Premises; 

WHEREAS, ASI has not paid monthly rent and other charges claimed due by the 
Port Authority under the Lease BP-307 since January 1, 2009 and it has not paid rent and other 
~charges claimed-due by~the Port~Authority-under~teases·L;;PNc28l and BP"308 since March· 31; ---
2009 (Leases numbered BJ>-307-,SF-308and-b-FN-281are referred to collectively herein as the 
"Leases"); 

· WHEREAS, Beverage Works, Inc. ("Beverage Works") occupies a certain 
portion of the Pier 8 Premises and is claimed by the Port Authority to be an unauthorized 
occupant of the Pier 8 Premises in violation of Lease BP-308; 

WHEREAS, on July 13, 2009, the Port Authority commenced an action against 
ASI in the Superior Court of New Jersey, Law Division, Special Civil Part, Essex County, 
entitled The Port Authority of New York and New Jersey v. American Stevedoring, Inc., LT-
021981-09, which ASI removed to the United States District Court for the District ofNew Jersey 
(Civil Action No. 09-04299 (SRC)) seeking to recover possession from ASJ of the Port Newark 



Premises and compensatory damages claimed by the Port Authority to be due and owing under 
the Port Newark Lease (the "District Court Litigation"); 

WHEREAS, ASI has denied the Port Authority's allegations, has asserted 
defenses to the Port Authority's claims in the District Court Litigation and has filed a 
counterclaim against the Port Authority in the District Court Litigation asserting causes of action 
for breach of the Leases; tortious interference with prospective economic advantage; and 
retaliation which ASI alleges is a defense to the payment of rent under the Leases and constitutes 
an alleged basis to claim compensatory damages in excess of $100 million; 

WHEREAS, on May 25, 2010, ASI commenced a proceeding against the Port 
Authority before the Federal Maritime Commission ("FMC"), American Stevedoring, Inc. v. The 
Port Authority of New York and New Jersey, Docket No, 10-05, aiJeging, inter alia, that the Port 
Authority violated the United States Shipping Act in connection with the leasing of the Port 
Newark Premises and the Brooklyn Premises and among the relief ASI is seeking approximately 
$16 million in damages and attorney's fees ("FMC Litigation"); 

WHEREAS, the Port Authority has denied the allegations in ASI's counterclaims 
in the District Court Litigation and its allegations in its complaint in the FMC Litigation and 
interposed defenses to ASI's claims; 

WHEREAS the Parties respectively deny any and all allegations of breach, and 
other alleged wrongdoing against each other in the District Court Litigation and the FMC 
Litigation; 

WHEREAS, the Port Authority desires that ASI vacate the Leased Premises and 
ASI is willing to vacate the Leased Premises subject to the terms and conditions set forth in this 
Agreement; 

I 

WHEREAS, the Parties desire to resolve all claims and disputes between them 
without resort to further(litigation; 

. -c ~~== ~=~====N0W,=T=HEREF0RE,=it=is=hereby=stipulated=and=agreed= by-the Parties upon= the -·· 
foregoing premises and in consideration of the promises, mutual covenants, and· agreements set 
forth herein, and other good and valuable consideration, the sufficiency of which is hereby 
acknowledged, as follows: 

ARTICLE I 

CONDITIONS OF SETTLEMENT 

1. Port Authority Bonrd Authorization. The Port Authority's execution and 
delivery of this Agreement and its performance of any required action set forth herein shall be 
subject to Port Authority Board Authorization. As used herein, the term "Port Authority Board 
Authorization" shall mean the authorization of this settlement and any related agreements by the 
Port Authority's Board of Commissioners and the expiration of the gubernatorial veto period, 
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respectively, as stated in Chapter 25 of Title 17 of the Unconsolidated Laws ofthe State ofNew 
York and Article 2B of Chapter 2 of Title 32 ofthe New Jersey Statutes. 

2. A condition precedent to the Closing shall be ASI's delivery no later than 
the Closing (as defined herein) of an agreement, signed by ASI, between ASI and Red Hook 
Container Terminal LLC ot· such other entity designated by the Port Authority for the purpose of 
entering into such agreements ("Prospective Equipment Lessee") in the fonns attached hereto as 
Exhibits X andY, respectively, for (a) the lease of the equipment described on Schedule 1 hereto 
for a term of 6 months at a lease rate of $175,000 per month with a renewable option to extend 
such period for an additional 6 months at a monthly payment of $175,000; and (b) the purchase 
of the equipment and other materials described on Schedule 2 hereto in exchange for payment of 
$455,000. 

ARTICLE II 

SURRENDER OF LEASED PREMISES 

I. Termination of the Leases and Bareboat Charter Party Agreement. 
Subject to the Port Authority's compliance with the material terms of this, the Leases and the 
Parties' Bareboat Charter Party Agreement shall be deemed terminated and surrendered by ASI 
to the Port Authority in all respects effective on the Closing Date (as that term is defined in 
Article VIII, Section 1 herein). 

2. Description of Leased Premises. As used in this Agreement, the Leased 
Premises shall refer to and include all open areas, buildings, structures, fixtures, improvements 
and other property owned by the Port Authority as set forth in the descriptions of each Leased 
Premises in each of the Leases and the exhibits attached thereto, which descriptions and exhibits 
are all incorporated herein by reference. 

3. Surrender of the Leased Premises. (a) Subject to the Port Authority's 
compliance with the material terms of this Agreement, and except as provided below, ASI shall 

-vacate- and deliver-up~the teased-Premises in their entirety, including temovalofalltefuse ai'ld ·· 
debris, no later than the time that the Closing is completed; provided that ASI shall be permitted 
the following: 

(i) A license for a period not to exceed 60 days from the 
Closing Date to occupy a portion ofthe Leased Premises at 
or near the leasehold ("Licensed Storage Area") for the 
purpose of stowing property, refuse and debris; such 
occupancy shall be subject to the terms of a license 
agreement in the form attached hereto as Exhibit C; 

(ii) To re-enter the Leased Premises after the Closing Date 
during any weekday between the hours of 8a.m. to 5p.m. 
for a period not to exceed 5 business days subject to Port 
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Authority security procedures to complete clean-up 
operations after the Closing. 

(b) ASI agrees that it will not, under any circumstances; seek in any 
judicial forum, any right either for itself or any other person or entity, to continue to 
possess, use or occupy the Leased Premises after the Closing except as set forth in Section 
3 (a) (i)-(ii) of this Article. 

4. Eviction of Beverage Works. (a) No later than Closing, ASI shall 
execute and deliver an affidavit in a form annexed hereto as Exhibit Z, stating that ASI and 
Beverage Works have no written lease, that there are no other agreements between Beverage 
Works and ASI governing use and occupancy of the Pier 8 Premises other than an oral 
agreement that Beverage Works occupies the Pier 8 Premises as a month-to-month tenant. Upon 
termination of the Leases pursuant to this Agreement, Port Authority may deliver a predicate 
notice to Beverage Works, lf required under applicable law, demanding that it vacate the Pier 8 
Premises. At the Closing, the Port Authority will deliver documents to ASI to be provided to 
Beverage Works to effectuate a consent to judgment for Beverage Works' eviction, a release and 
covenant not to sue, including a waiver of jury trial, a waiver of counter claims and affirmative 
defenses, and a liquidated damages clause for every day that it occupies any portion of the 
Leased Premises after September 30, 2011 or such date agreed to- by the Port Authority. 
Promptly after the Closing, ASI shall provide such documents to Beverage Works and request in 
writing that Beverage Works execute the documents and provide a copy of such request to the 
Port Authority. ASI is under no obligation to cause Beverage Works to execute such documents. 

(b) Notwithstanding whether Beverage Works executes the documents 
described in Article II, Section 4(a), the Port Authority shall commence eviction proceedings 
against Beverage Works immediately upon expiration of the time set forth in the predicate notice 
described above. Until Beverage Works vacates or is evicted from the Pier 8 Premises, or 
Dec~mber 8, 2013, which time is earlier, ASI will cooperate with the Port Authority's efforts by 
providing information and, at Closing, documentation in its possession concerning the Beverage 
Works occupancy to the Port Authority, and making its attorney and an employee (the latter with 
knowledge relevant to any claims or defenses in the eviction) available to answer questions 

cc~concefnfng me-same;-and tfie Port Aulliority will instrucfit legal collflsel to cornmurikate with 
ASI's legal counsel regarding the status ofthe matter. ASI will be excused from providing any 
cooperation with the effort to evict Beverage Works and all funds in the 2/3 Escrow Account 
(defined hereinafter) shall be released subject to Article IV, Sections l(d) and (e) if the Port 
Authority either: (i) determines to provide a leasehold or license or provides any extension of 
time to Beverage Works to vacate the Pier 8 Premises; or (ii) following the Closing, fails to 
commence an action to evict Beverage Works within .20 days after it is legally entitled to file 
such action; or (iii) fails to obtain an eviction of Beverage Works by December 8, 2013; or (iv) 
fails to prosecute such eviction proceeding against Beverage Works after it is commenced or (v) 
in the event of a dismissal of such eviction proceeding against Beverage Works, fails to re-file 
such proceeding within 15 days of notice of such dismissal unless applicable law requires a 
longer period of time in which event such action will be taken as soon as reasonably permitted 
thereafter; or (vi) consents to any extensions of time to Beverage Works in connection with any 
such eviction action in excess of 30 days for any particular litigation event (e.g., the time within 
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which to answer, respond to a motion, the date for trial, etc.,) (the forgoing actions (i) - (vi) are 
hereinafter referred to as "Beverage Works Trigger Events"). Failure to comply with the 
aforesaid sub-paragraphs (i) and (ii) shall excuse ASI from providing any cooperation with the 
effort to evict Beverage Works and any escrow created or funds withheld pursuant to Article IV, 
§l(e) shall be immediately released to ASI, subject to the provisions ofArticle IV,§ l(d) and 
Article V §5(£) and §6. 

5. Removal of Personal Property. (a) Subject to the provisions of Article II, 
Section 3, subsection (i) above, no later than the Closing, ASI shall remove all of its property, 
trucks, autos, and any other equipment owned by ASI that is not conveyed to the Port Authority 
as set forth in Article III herein, if any, found at the Leased Premises. ASI shall not remove any 
non-trade fixtures or improvements made to or ln the Leased Premises. All debris, refuse and 
any other property in the Leased Premises owned, controlled or otherwise in the possession of 
ASI shall be removed by ASI subject to Article II, Section 3. Except property, equipment and 
other non-hazardous materials placed in the Licensed Storage Area, any personal property and/or 
removable trade fixtures left by ASI on the Leased Premises after Closing shall be deemed 
abandoned and may be removed and/or demolished by the Port Authority without compensation to 
ASI or any other person or entity. ASI shall be permitted for a period of up to 8 business days after 
Closing to: (i) leave all of its personal property, including all of its equipment, vehicles, furniture, 
fixtures, papers and other materials ("ASI Property"), at the Leased Premises in order to move the 
same to the Licensed Storage Area or such offsite facilities that ASI elects; and (li) access the 
Leased Premises between 6 p.m. and midnight ("Access Hours") unless the Parties agree otherwise 
in writing on a daily basis to complete removal operations of the ASI Property and to engage in 
clean-up operations.. The Port Authority and/or the Prospective Equipment Lessee shall cooperate 
and make available to ASI the Equipment leased, pursuant to the annexed Exhibit X hereto, during 
the Access Hours for a period of up to 8 business days after the Closing to facilitate removal of the 
ASI Property. 

(b) Notwithstanding subsection (a) of this Section, the Port Authority 
will cause ASI's chassis to be delivered to the Licensed Storage Area located in Port Newark at 
least once a week for the first 45 days following the Closing. The scheduling of such delivery will 
be at the sole discretion of the Port Authority and/or Red Hook Container Terminal, LLC. ASI 

.. --- -- ---snalroe permitteo to request no more tnan twice- ouringthe5-5usiness aays afterCiosing--;-and-tlie 
Port Authority and/or the Prospective Equipment Lessee shall accommodate such requests, that 
ASI Property located at the Brooklyn Premises be transported by barge to the Port Newark 
Premises. On such barge trips, ASI shall have the use of the entire barge. 

6. Removal of All Occupants. (a) Except as set forth in Article II, Section 4, 
subsection (b) above and subsection (b) of this Section, no later than the Closing, ASI shall cause 
any and all occupants, tenants, ~ubtenants, users,· concessionaires, licensees, squatters, 
trespassers, or other persons or entities in possession of any portion of the Leased Premises, 
legally or illegally, to vacate or be removed from the Leased Premises. This shall be a condition 
precedent to the disbursement of any funds by the Port Authority and shall be subject to a pre­
Closing inspection at which time ASI shall surrender all keys to the facilities. 
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(b) Notwithstanding the provisions in subsection (a) of this Section, ASI 
will not be required, as a condition precedent to the disbursement of any funds by the Port 
Authority, to cause the removal of (i) the vessel Mary Whalen; and (ii) American Maritime 
Services and MTC Trucking from the Leased Premises; provided that ASI delivers at Closing a 
written acknowledgement executed by American Maritime Services and MTC Trucking in the 
form reasonably satisfactory to the Port Authority that the entity does not have any possessory 
interest in the Leased Premises and that the entity's right to continue to occupy space in the Leased 
Premises is subject to each entity entering into a vendor agreement with Red Hook Container 
Terminal, LLC; and (iii) any other sub-tenant of ASI in the event that the Prospective Equipment 
Lessee hires, retains, or otherwise invites the same back onto the Leased Premises in writing 
after the Closing. 

7. ASI's Cooperation. ASI shall cooperate with the Port Authority and Red 
Hook Container Terminal, LLC and use reasonable efforts to assist the Port Authority as 
follows: 

(a) ASI shall designate one or more employees who will each be made 
reasonably available to the Port Authority by telephone for a period no less than 30 days after the 
execution of this Agreement to (i) provide all documentation described in Article III, Section 1 
of this Agreement and respond to inquiries regarding same; (ii) coordinate access and provide 
information regarding the use of all computer hardware, software and such electronic data as is 
necessary for terminal management purposes (i.e., as set forth in Article III, Section I (h)); (iii) 
interface with Port Authority operations personnel to ensure, except as otherwise set forth herein, 
that all prope11y, debris and refuse is removed from the Leased Premises, (iv) coordinate with 
Port Authority regarding the location of all property, equipment, debris or refuse located in the 
Licensed Storage Area; (v) respond to inquiries regarding any shipper, customer, schedules and 
the like for freight in transit and contracted for freight (provided by ASI under Article III, 
Section 1 of this Agreement) to help the Port Authority and Prospective Equipment Lessee 
ensure that cargo is loaded or unloaded as expected by shippers arriving at the Leased Premises; 
and (vi) respond to inquiries concerning the Equipment. 

(b) No later than Closing, ASI shall (i) provide all documents exchanged 
--~~=~with~msrme-;n-connectionwith-tneNot1ce or-Violation including out not limited. to,. the 

Notice of Intent letter, Storm Water Pollution Prevention Plan, all correspondence, reports, 
submissions and applications; (ii) designate an employee who will be made available by 
telephone to provide information to the Port Authority regarding AS I' s efforts to resolve the 
Notice of Violation; and (iii) undertake any and all actions required by NYSDEC to cause the 
Notice of Violation to be remedied including the payment of any fine imposed on ASI by 
NYSDEC. 
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ARTICLE III 

CONVEYANCE OF CERTAIN ASSETS AND INFORMATION 

1. Conveyance of Assets. Subject to the tenns and conditions of this 
Agreement, at the closing of the transactions contemplated by this Agreement (the "Closing"), 
ASI shall sell, transfer, convey, assign and deliver to the Port Authority, and Port Authority shall 
purchase, acquire and accept from ASI, all of ASJ's rights, title and interest in and to certain 
assets used by ASI. to conduct its business at the Leased Premises (the "Purchased Assets"). The 
Purchased Assets shall mean any and all of the following assets: 

a. Equipment. Twenty-four (24) Bombcarts and fourteen (14) Reach 
Stackers bearing the· serial numbers or other identifying 
information set forth on the attached Schedule l ("Equipment'') 
conveyed "as is'' without any warranties of merchantability or 
fitness for a particular purpose, 

b. Customer and ShiJm~r Information. Except information relating to 
current accounts receivable, all current information related to all 
customers that have a contractual relationship with ASI through 
the date of the Closing (collectively, "Customers") including all 
customer lists, customer requirements, rate schedules, shipper lists, 
and customer files. 

c. Contracts. True copies of all contracts of ASI utilized or held for 
use by ASI in the operation of its Stevedoring Business, 
specifically all contracts for stevedoring services and container or 
cargo-handling services described on Schedule 1 (collectively the 
"Contracts"); 

d. Information Regarding Freight in Transit. All bills of lading, 
invoices, schedules, logs and other information regarding all 
vessels scheduled to dock at the Leased Premises after the Closing. 

e. Labor and Payroll. All books and records that disclose the man 
hours and payroll by category as required by the International 
Longshoremen's Association ("ILA"), including any list supplied 
by Local Union 1814. 

f. USCG Security Plan. Subject to applicable law and approval of 
the United States Coast Guard a current copy of the approved 
facility security plan as required by the Marine Transportation 
Safety Act of 2002 that ASI submitted to the United States Coast 
Guard to ensure the application of security measures designed to 
protect the terminal facility at the various maritime security levels 
("Security Plan"). To the extent that the Port Authority seeks to 
obtain copies of any document that contains or comprises Sensitive 
Security Information ("SSI'') within the meaning of 49 C.P.R. 
1520.5, the Port Authority shall provide to ASI and its counsel, as 
a condition precedent to release of such SSI, a written directive for 
the Security Plan: (i) stating that the Port Authority is a "covered 
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person" within the meaning of 49 C.F.R. 1520.7 entitled to handle 
SSI; and (ii) identifying the individuals at the Port Authority ''with 
a need to know" to whom the Port Authority will disclose the SSL 

g. Status of DHS Port Security Grant Program. A written description 
of the current statUs of ASI's application filed with the Department 
of Homeland Security ("DHS") for a Port Security Grant to 
subsidize the installation of security cameras and lights, including 
copies of all correspondence exchanged between ASI and DHS in 
ASI's possession. 

h. Software. Electronic Data and Computers. For a period of no less 
than six months from the Closing Date, ASI shall provide the Port 
Authority with access to ASI's computer hardware and software 
systems necessary to conduct terminal management related to 
cargo, and all electronic data maintained by ASI therein necessary 
to conduct terminal management related to cargo, for use 
exclusively in connection with the operation of its Stevedoring 
Business. The Port Authority shall not copy or reverse engineer, 
and shall not modify (except to the limited extent set forth below), 
any of the software licensed to the Port Authority under the terms 
hereof. The Port Authority, through its agent Red Hook Container 
Terminal LLC, shall be permitted to make basic modifications to 
ASI's programs (i.e., changing the names on invoices to reflect to 
the new terminal operator) only as necessary to effectuate the 
smooth functioning of the Port, provided that ASI's programs, 
computers systems and software shall be restored by the Port 
Authority to their original condition upon termination of use. 
Notwithstanding any provision hereof, the Port Authority shall not 
have access to ASI's proprietary information (other than the 
documents and information set forth in Article III, Section I, 
subsection (b) through (h)). And nothing herein, under any 
circumstances shall permit the Port Authority to have any right or 
access to review accounts payable and accounts receivable 
info!'mation pertaining to ASI's customers and vendors, whether 
such information may be deemed to be called for under subsections 
(b) through (h) or not. 

2. Payments for Use of Computer Hardware and Software. The Port 
Authority shall pay $60,000 per month for each and every month to ASI for use of the computers 
and software by the Port Authority, as referenced in Section l(h) of this Article III. Such 
payments for use of the computers and softwar:e shall continue for a period of not less than six 
(6) months and shall not be subject to setoff of any kind. The Port Authority's obligation to pay 
ASI the monthly payment is separate and apart from any payment made by the Port Authority 
pursuant to Article IV below and such payments shall not be included in or set off against the 
Settlement Consideration. 

3. Excluded Assets. Notwithstanding anything expressly stated in this 
Agreement to the contrary, any rights, properties and assets that are not described in Article III, 
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Section I of this Agreement are not included in the Purchased Assets and shall be referred to 
hereinafter as the "Excluded Assets". 

4. Liabilities. Except as otherwise set forth in this Agreement, the Port 
Authority does not assume or agree to pay, satisfy, discharge or perform, and shall not be 
deemed by virtue of the execution and delivery of this Agreement, or as a result of the 
consummation of the transactions contemplated by this Agreement, to have assumed, or to have 
agreed to pay, satisfy, discharge or perform, (a) any claims, demands, liabj}jties or obligations of 
any kind whatsoever arising out of or relating to the Purchased Assets prior to the Closing Date, 
or (b) any other liability, obligation or indebtedness of ASI of any kind whatsoever. 

5. Liabilities to be Retained by ASI. (a) Except as otherwise provided 
herein and without regard to its obligation under Article X, Section 1 of this Agreement, ASI 
shall be responsible for and pay and discharge all liabilities, debts and obligations which arise 
and accrue prior to the Closing as the same relate specifically to the Equipment (the ''Retained 

· Liabilities 11
); and (b) with respect to any and all claims asserted py Moran Towing Corporation, 

against ASI, ASI shall be responsible for payment to Moran, which is listed as a creditor on 
Exhibit A-I hereto, for no more than $1.4 million from the Escrowed Funds, which sums shall be 
paid out of the Escrowed Funds provided to the Escrow Agent (hereinafter defined) or such 
funds otherwise provided by the Port Authority as set forth in Article V of this Agreement. It 
shall be a condition precedent to the Escrow Agent paying the aforesaid $1.4 million to Moran 
out of the Escrowed Funds (i) that the parties to the Moran Action shall execute a stipulation and 
order of dismissal with prejudice of the action entitled Moran Towing Corp. v. The Barge New 
Jersey, eta!., Docket No. 1:11 Civ. 2636 (SLT) pending in the United States District Court for 
the Eastern District ofNew York (the "Moran Action); (ii) ASI and the Port Authority shall each 
obtain a release from Moran in the forms attached ·hereto as Exhibits E-1 and E-2; and (iii) a 
Satisfaction of Lien is obtained in the Moran Action and supplied to the Parties. 
Notwithstanding anything to the contrary in this Agreement, in no event shall the Port Authority 
pay any portion of the aforesaid $1.4 million unless the parties have executed originals of: (i) a 
consent order releasing the Barge NEW JERSEY from arrest and providing for dismissal with 
prejudice of the Moran Action, which shall be filed with the court; (ii) Moran's and ASl's 
mutual releases o:tASI described in this Section 5; and (iii) Moran's release of the Pmt Authority 
in a form agreed by Moran and the Port Authority. If the Port Authority makes such payment 
before Closing (which such payment shall be in compliance with this paragraph), such payment 
will be credited at the Closing toward the payment required to be made by the Port Authority, 
pursuant to Article IV, Section I (b), to Escrow Agent, pursuant to Article V, Section 3. 
Moreover, upon the payment of the $1.4 million to Moran, ASI agrees to relinquish its rights, if 
any, to possession of the Barge NEW JERSEY and consents to the release by the U.S. Marshal 
of the Barge NEW JERSEY to the Port Authority. 

6. Title to Equipment. ASI represents and warrants that it owns the 
Equipment and that it shall convey whatever right, title and interest it has in the Equipment to the 
Port Authority at the Closing subject to the following: 

(a) Blue Wolf Capital Fund II, L.P. ("Blue Wolf'') asserted claims 
against ASI in the action entitled Blue Wolf Capital Fund II, L.P. v. 
American Stevedoring, Inc., filed in the Supreme Court ofthe State 
ofNew York, County ofNew York, under Index No. 651560/2010 
("Blue Wolf Action"). UCC-1 Financing Statements were filed 
with the State of New York in favor of Blue Wolf ("Blue Wolf 
UCC-1 s") purporting to establish a security interest in the 
Equipment in favor of Blue Wolf. In the Blue Wolf Action, Blue 
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Wolf contends that title to the Equipment (among other equipment) 
was acquired by Blue Wolf as a matter of law. ASI denied these 
allegations and has raised defenses to Blue Wolf's claims; the 
court in the Blue Wolf Action has dismissed the Complaint and 
Blue Wolf has appealed the court's order dismissing the complaint. 
The Port Authority has reviewed the Complaint and the aforesaid 
decision in the Blue Wolf Action. 

(b) General Electric Capital Corporation ("GECC") has a security 
interest in certain Equipment evidenced by filed DCC-I Financing 
Statements, which security interest shall be terminated at or about 
the Closing by the Escrow Agent's payment of all amounts 
necessary to satisfy the liens and obtain UCC-3 statements 
terminating GECC' s security interest in any of the Equipment. 

(c) American Maritime Services ofNew York Inc. ("AMSNY") has a 
security interest in certain Equipment evidenced by flied UCC-l 
Financing Statements, which security interest shall be terminated 
at or about the Closing by the Escrow Agent's payment of all 
amounts necessary to satisfy the liens and obtain UCC-3 
statements terminating AMSNY's security interest in any of the 
Equipment. 

7. . Execution of Other Documents. At the Closing, the Parties shall execute 
and deliver any other documents or instruments of conveyance and transfer and take such other 
reasonable actions as are necessary to effectuate the transactions contemplated by this 
Agreement. 

ARTICLE IV 

SETTLEMENT CONSIDERATION 

1. Consideration. The value of the consideration that shall be provided by 
the Port Authority to ASI in exchange for ASI's covenants and obligations under this Agreement 
totals twenty-five million one hundred thousand dollars ($25.1 million) ("Settlement 
Consideration"), which shall be credited or disbursed to ASI as follows: 

(a) Release and forgiveness of any and all unpaid rent and other 
charges and fees that the Port Authority claims is due and owing 
under the Leases for ASI's use and occupancy of the Leased 
Premises, which the Port Authority calculates as totaling $14.9 
million as of the Closing Date; 

(b) The payment of outstanding obligations and liabilities of ASl 
reflected in Exhibits A-1, A-2 and B ("Obligations and 
Liabi1ities"); provided that such payment of Obligations and 
Liabilities shall not exceed $9.8 million, which amount shall be 
escrowed ("Escrowed Funds") and disbursed as set forth in Article 
V ofthis Agreement. 
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(c) The balance of $400,000 shall be paid to ASI (as consideration to 
ASI) at the Closing and shall be subject to setoff or reduction only 
for operational expenses incurred by ASI and paid (at ASI's 
direction) by the Port Authority between the date of the signed 
settlement agreement and the Closing Date and as set forth in 
Article VIII, Section 2 should ASI elect to extend the Closing 
Date. The Port Authority's obligation to pay ASI's pre-closing 
operational expenses shall not exceed $400,000 unless the Port 
Authority opts to extend the Closing Date pursuant to Article VIII, 
section 2. Neither Bever~ge Works' occupancy at the Pier 8 
Premises nor vacatur by ASI of the Ucensed Storage Area before 
the expiration of the license agreement shall be a condition 
precedent to payment of the $400,000 at Closing. 

(d) Subject to the terms set forth in Article V of this Agreement, if the 
payments required to satisfy Obligations and Liabilities set forth 
on Exhibits A-1, A-2 and B total less than $9.8 million, then the 
difference between $9.8 m111ion and the aggregated outstanding 
obligations and operational expenses actually paid by the Escrow 
Agent will be released to ASI in cash up to a maximum of $3 
million subject to Section l(e) ofthis Article. All Escrowed Funds 
remaining in the Escrow Account after an aggregate disbursement 
of $3 million to ASI shall be disbursed to the Port Authority by the 
Escrow Agent. Until the escrowed funds in the Blue Wolf 
Account (defined below) and 2/3 Escrow Account are disbursed, if 
at all, to ASI, such funds shall not be construed as disbursements to 
ASI for purposes of the $3 million cap set forth this subsection. 

(e) (i) Under no circumstances shall the Escrowed Funds be used to pay 
any of ASI's outstanding obligations or liabilities other than: (i) the 
Obligations and Liabilities and (ii) funds due and payable to the 
Escrow Agent. If the amounts required to fully satisfy the 
Obligations and Liabilities are less than the amounts stated for 
each of the Obligations and Liabilities, all such remaining amounts 
shall remain on deposit in the Escrow Account. After all payments 
have been made by the Escrow Agent at Closing to satisfy the 
Obligations and Liabilities on Exhibits A-1, the remaining 
Escrowed Funds shall be used as follows: funds equal to the 
aggregate amount of the Obligations and Liabilities set forth on 
Exhibit A-2 and Exhibit B shall remain escrowed as set forth 
below; the Blue Wolf Escrow and AMSNY Escrow Accounts shall 
be funded as specified in Article V, Sections 6 and 7; and 2/3 of 
the balance of the Escrowed Funds shall remain escrowed. For 
example, if the balance of the remaining Escrowed Funds after 
accounting for all of the Obligations and Liabilities total $3 
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million, $2 million of that amount shall be escrowed separately 
from the remaining Escrowed Funds ("2/3 Escrow Account") and 
$1 million shall be disbursed to ASI by the Escrow Agent as set 
forth in Article V. In the event that the amount of Escrowed Funds 
remaining after payment or accounting for all of the Obligations 
and Liabilities is Jess than $3 million, such amount shal1 be 
segregated as follows: 2/3 of such amount shall be escrowed in the 
2/3 Escrow Account and l/3 of such amount shall be disbursed to 
ASI on a rolling basis in accordance with Article V of this 
Agreement provided that the 2/3 Escrow Account consists of at 
least $500,000. 

(ii) Upon the occurrence of any of the Beverage Works Trigger Events 
(as defined in Article II, Section 4(b)) and the filing of UCC-3 
statements terminating the Blue Wolf UCC-ls as set forth in 
Article V, Section 6 ("Blue Wolf UCC-3 Statements"), the 
amounts escrowed in the 2/3 Escrow Account shall be disbursed to 
ASI in accordance with Article IV, Section l(d) and Article V of 
this Agreement. If any of the Beverage Works Trigger Events 
have occurred, but the filing of the Blue Wolf UCC-3 Statements 
has not occurred, all funds in the 2/3 Escrow Account in excess of 
$370,000 may be disbursed to ASI subject to the $3 million cap set 
forth in Article N, Section l(d). In such event, the 2/3 Escrow 
Account shall be maintained until the filing of the Blue Wolf 
UCC-3 Statements at which time the $370,000 remaining in the 
2/3 Escrow Account shaii be disbursed to ASI by the Escrow 
Agent as set forth in Article V subject to the $3 million cap set 
forth in Article IV, Section 1 (d). If the filing of the Blue Wolf 
UCC-3 Statements occurs before any of the Beverage Works 
Trigger Events, all funds from the Blue Wolf Escrow, subject to 
the $3 million cap set forth in Article N, Section l(d), shall be 
released to ASI (in accordance with Article V) less the amount 
necessary to bring the balance on deposit in the 2/3 Escrow up to 
$500,000 which shall be transferred from the Blue Wolf Escrow 
into the 2/3 Escrow. In the event that the 2/3 Escrow already has 
$500,000 or more on deposit, all of the Blue Wolf Escrow shalJ be 
disbursed to ASI. 

(f) The Port Authority, at ASI's option, will pay reasonable 
operational expenses between the date of the settlement agreement 
and the Closing; provided that such payments shall be credited 
against the Settlement Consideration as set forth above. In no 
event shall ASI be entitled to any payment or other monetary 
consideration that exceeds the amount of the aggregate Settlement 
Consideration, except that ASI will receive the sums payable under 
Article III, section 2 and except in the event that the Port Authority 
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unilaterally extends the Closing in which such instance the 
expenses provided for in Article VIII, Section 2 shall be paid by 
the Port Authority. 

ARTICLE V 

EST ABLISBMENT OF ESCROW ACCOUNTS 

1. Appointment of Escrow Agent. Each of the Parties shall appoint the Jaw 
firm of Weiss & Hiller, PC as escrow agent ("Escrow Agent") for the purpose of holding funds 
to be used by ASI for the payment of ASI's outstanding obligations as set forth on Exhibits A-1, 
A-2 and B attached hereto as required under Article IV herein, and as provided in Section 4 of 
this A1ticle. The Port Authority shall not contend that the performance by Weiss & Hiller, P.C., 
as escrow agent and as attorney to ASI constitutes a conflict of interest. 

2. Escrow Agreement. At Closing, ASI and the Port Authority shall execute 
an escrow agreement with the Escrow Agent in the form attached hereto as Exhibit F. In the 
event that the Escrow Agent does not accept such appointment, (i) a successor escrow agent shall 
be designated with the consent of both Parties and, (ii) failing the consensual designation of a 
successor escrow agent, either Party may petition a United States District Court of competent 
jurisdiction to appoint an escrow agent. The Escrow Agent shaH be compensated from the 
Escrowed Funds for its hourly time charges and disbursements in connection with its 
performance of services as escrow agent. The Escrow Agent shall be listed as a creditor on 
Exhibit B hereto and such obligation shall be paid by the Escrow Agent pursuant to Article V, 
Section 5 of this Agreement. The Port Authority shall not be required to make any payment to 
the Escrow Agent for its services other than through that portion of the Escrowed Funds for 
payments to creditors listed on Exhibit B. 

3. Deposit of Escrow Funds. By 2 p.m. one business day prior to the Closing 
Date, the Port Authority shall cause to be transferred to the Escrow Agent the amount of $9.8 
million ("Escrowed Funds") by wire transfer of immediately available funds pursuant to the 
wiring instructions set forth below. 

Routing No: 
Account Name: 
Account No. 
Bank Name: 

("Escrow Account Information"). 

021001088 
Weiss & Hiller, PC Attorney Account 

 
HSBC 

The Escrowed Funds shall be deposited in escrow accounts in accordance 
with Section 4 of this Article. The Escrow Agent shall not distribute any of the Escrowed Funds 
nor will any other settlement consideration be provided to ASI until ASI has vacated the Leased 
Premises and turned over all keys thereto to the Port Authority (The foregoing condition shall be 
referred to hereinafter as the "Disbursement Clause"). 
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4. Maintenance of Escrow Account. The Escrow Agent will hold the 
Escrowed Funds in escrow or attorney trust accounts number 012033979, HSBC, Routing No. 
021 001 088, care of Weiss & Hiller, PC Attorney Account maintained by the Escrow Agent and 
such other escrow and trust accounts as set forth in the Escrow Agreement designated and 
maintained by Escrow Agent (such account, together with any other escrow and trust ac.counts 
maintained by the Escrow Agent to effectuate the terms of this Agreement, .are hereinafter 
referred to as the "Escrow Account") to be held in trust for the benefit of ASI pending 
disbursement in accordance with ArtiCle V, Section 5 of this Agreement and as specified in the 
Escrow Agreement. The Escrow Agent will only disburse the Escrowed Funds in accordance 
with, and as specifically provided for in, Article V hereof. 

5. Disbursements from Escrow Account. Subject to the Disbursement 
Clause, commencing at the Closing, the Escrow Agent shall make disbursements from the 
Escrowed Funds as follows: 

(a) Priority of Payment. ASI's creditors shall be categorized and paid 
in the following order of priority: 

(i) All disbursements to persons or entities set forth on 
Exhibit A- 1 (which represents payments necessary to 
keep the terminal facilities operating) are first in order of 
payment priority and must be made at the time of the 
Closing; 

(ii) All disbursements to persons or entities set forth on 
Exhibit A-2 are second in order of priority and must be 
made within 30 days of the Closing; 

(iii) All disbursements to persons or entities set forth on 
Exhibit B are third in order of priority and must be made 
within 500 days of August 15, 2011. 

(b) This subsection is intentionally omitted. 

(c) Prerequisites. Prior to the disbursement by the Escrow Agent of 
any portion of the Escrowed Funds pursuant to Section S(a)(i) and 
5(a)(ii) of this Article or those disbursements pursuant to Section 
5(a)(iii) of this Article in excess of $20,000, ASI must present the 
Escrow Agent with the fo11owing: 

(i) a certification of an officer (either the President or Chief 
Financial Officer) of ASI demonstrating that such 
obligations (as evidenced by copies of the actual 
invoices) are due and owing by ASI, are legitimate 
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expenses related directly to ASI's business, and are for 
goods or services which have been received by ASI; and 

(ii) a certi.fication from a certified public accountant that the 
invoices to be paid represent payment for legitimate 
business expenses as recognized under GAAP. 

(d) Subsequent Conditions. The Escrow Agent must prepare, receive 
and/or maintain (as applicable) the following on or after 
disbursement under this Agreement: 

(i) proof of payment in the form of a wire transfer 
confirmation or check copy; 

(ii) a satisfaction of payment Jetter from the creditor (in a 
form substantially similar to that attached hereto as 
Exhibit G) or the acceptance of a payment that includes a 
reference by endorsement, reference or covering letter (in 
a form substantially similar to that attached hereto as 
Exhibit H) that such payment reasonably represents full 
and final payment of all sums due; and 

(iii)a Jetter from the Escrow Agent to the Port Authority 
verifYing that the disbursement was made .in accordance 
with the requirements set forth in Sections 5(c) and (d) of 
this Article. 

If any creditor listed on the attached Exhibits A-1, A-2 and/or B 
declines to accept full payment of the amounts as reflected on the 
attached Exhibits A-1, A-2 and/or B by reason of, among other 
grounds, refusal to accept the terms of any aforesaid endorsement 
or covering letter or other document intended to evince acceptance 
of a full and final payment of all sums due, ASI and Escrow Agent 
shall be afforded a reasonable period of time within which to 
negotiate with such creditor and make such payment in compliance 
with this Article. 

(e) Escrow Agent shall provide copies to the Port Authority of all 
documents referred to in Sections 5(c) and (d) ofthis Article within a 
reasonable period of time of any such disbursement under this 
Agreement. 

(f) After payment of the Obligations and Liabilities listed in Exhibit A-1 
at Closing, the Escrow Agent shall maintain in the Escrow Account 
sufficient Escrowed Funds necessary to pay the obligations listed on 
Exhibit A-2 and Exhibit B for the amounts listed therein and make 
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payments and disbursements therefrom in accordance with Article 
IV, Sections 1(d) and (e). 

6. Blue WolfEscrow. 

(a) At the Closing, Escrow Agent shall segregate the sum of 
$1,130,000 from the Escrowed Funds and deposit such amount into a separate escrow account 
("Blue Wolf Account") that shall be maintained pending the filing ofBlu~ WolfUCC-3 
Statements with the State of New York, provided the distribution of such funds shall be subject 
to terms set forth in Article IV, Sections l(d) and (e). 

(b) Until the filing of Blue WolfUCC-3 Statements occurs, if a court 
of competent jurisdiction enters an order directing ASI and/or the Port Authority to turn over any 
of the Equipment or permitting Blue Wolf to repossess the Equipment and a stay of such order is 
not obtained within the time required to comply with it, the Escrow Agent shall pay Blue Wolf 
the funds contained in the Blue Wolf Escrow Account and, as necessary to satisfy Blue Wolf's 
claim in full, any additional funds in the 2/3 Escrow Account, before the execution of such order 
in consideration for Blue Wolfs full release of all title, rights, liens and other claims to the 
Equipment. IfBlue Wolf refuses to accept such funds in consideration for the aforesaid full 
release as set forth herein, the Escrow Agent shall not make the aforesaid disbursement payment 
to Blue Wolf. 

(c) In the event that ASI settles the claims brought against it by Blue 
Wolf, it shall cause Blue Wolf to (1) affirm in writing that such settlement is a full and complete 
satisfaction of Blue Wolfs claims to title to, and the assertion of any lien on, the Equipment and 
a release of all claims relating to the Equipment; and (2) deliver such documents as are necessary 
to relinquish any claim of title Blue Wolf claimed to have with regard to the Equipment free and 
clea~ of any encumbrances including UCC-3 statements terminating the UCC-1 Financing 
Statements filed in the State ofNew York. The original termination notices executed by Blue 
Wolf shall be filed by the Escrow Agent promptly after the Closing in all jurisdictions where the 
UCC-1 Financing Statements were filed. 

7. AMSNY Escrow. Notwithstanding any other provision hereof or of the 
annexed Exhibits, at Closing, the Escrow Agent shall pay $1,768,039.45, representing that 
portion of ASI's debt alleged to be due to AMSNY as set forth on Exhibit A-1 (as shall be 
amended as of the Closing Date) for pension and welfare contributions owed by AMSNY for 
labor supplied for the benefit of ASI; provided that payment is made directly to the Metro-ILA 
Fringe Benefit Fund, Metro-ILA Pension Fund and the Metro-ILA Individual Account 
Retirement Fund ("Metro-ILA") and ASI delivers written evidence to the Port Authority before . 
such disbursement that such amount satisfies the entire sum claimed to be owed by AMSNY to 
Metro-ILA as of the Closing Date. After payry1ent to Metro-ILA, the Escrow Agent shall deposit 
the remaining balance al1egedly owed to AMSNY in a separate escrow account disbursement of 
which shall be subject to ASI's approval ("AMSNY Escrow Account,). All disbursements of 
the funds in the AMSNY Escrow Account, shall be conditioned on Escrow Agent's compliance 
with items (i) and (ii) of Article V, Section 5(c) and (i) through (iii) of Article V, Section S(d) 
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herein. 

8. GECC Payment. In addition to those documents required by Article V, 
Section S(c) and (d), the Escrow Agent shall not disburse any Escrowed Funds to GECC until it 
has arranged for GECC to execute and deliver to the Escrow Agent executed termination 
statements of the UCC-1 Financing Statements in favor of GECC covering the Equipment and 
such termination notices shall be required in lieu of the documents required by Article V, Section 
5(d)(ii). The original tennination notices executed by GECC shall be filed by the Escrow Agent 
promptly after the Closing in all jurisdictions where the Escrow Agent has been notified by the 
Port Authority and ASI that the UCC-1 Financing Statements were filed. 

ARTICLE VI 

ADDITIONAL COVENANTS AND AGREEMENTS 

1. Conduct of Business. From and after the Effective Date (as that term is 
defined in Article XV, Section 17) and up to the Closing Date (as defined in Article VIII, Section 
1 of this Agreement), ASI shall: (a) conduct its Stevedoring Business in accordance with its 
usual business practices (including its regular practice of maintenance and repair) and operate 
and maintain its Assets in the usual, regular and ordinary course of business consistent with 
ASI's prior practices or as may be required by emergency or force majeure conditions; (b) 
continue to service existing customers in the regular course of its operations subject to transition 
operations as the Closing Date approaches; (c) maintain insurance on its Assets in accordance 
with ASI's past practices; (d) maintain all ins.urance as required under the Leases and the 
Bareboat Charter Party Agreement for the Barges New York and New Jersey; and (e) not 
remove, damage or render inoperable any improvements in, on or to the Leased Premises. 

2. Prohibited Acts. From and after the date on which this Agreement is 
executed and up to and including the Closing Date, ASI shall not, without the prior written 
consent of the Port Authority (which consent shall not be unreasonably withheld, conditioned or 
delayed): (a) create or permit to be created or imposed any lien upon any of their respective 
Equipment, the Barges (except with respect to Moran Towing Corporation and except other 
maritime liens created by operation of Jaw in the ordinary course of business between the date of 
the execution of this Settlement Agreement and the Closing, which liens shall be satisfied by 
payment in full at the Closing of aU amounts owed for aU services creating the basis for any such 
lien ) and the Leased Premises as a result of any act or omission by ASI; (b) sell, assign, lease or 
otherwise transfer or dispose of any of their respective Assets otherwise than in the ordinary 
course of their respective business andconsistent with their respective past practice; or (c) enter 
into, terminate or modify any Contract except: (i) in the ordinary course of business or (ii) to 
resolve the liabilities and obligations set forth on Exhibits A-1, A-2 and/or B. 

ARTICLE VII 

INTENTIONALLY OMITTED 
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ARTICLE VIII 

CLOSING 

1. Closing. The closing of the transactions contemplated by this Agreement 
("Closing") shaH be held at the offices of the Escrow Agent,. Weiss & Hiller, PC, 600 Madison· 
Avenue, New York, New York, 22nd Floor, at 4 p.m. on September 26, 2011, or such other place, 
date and time as may be mutually agreed upon by the Parties or pursuant to Section 2 of this 
Artic1e. Such time and date is referred to in this Agreement as the "Closing Date". 

2. Intentionally omitted, All cross-references to this Section elsewhere in 
this Agreement are hereby deleted. 

3. ASI's Closing Obligations. At the Closing, ASI will deliver to the Port 
Authority: (a) all such instruments necessary to transfer all of ASI's right, title and interest in the 
Equipment (subject to the contingencies of Article V, Section 6); (b) all keys to any lock in or 
about the Leased Premises, where applicable; (c) a copy certified by the Secretary or Assistant 
Secretary of ASI ofthe resolution(s) duly and validly adopted by the Board of Directors of ASI 
evidencing the authorization of ASI to execute, deliver and perform ASI's obligations under this 
Settlement Agreement; (d) an executed counterpart of the Escrow Agreement, License 
Agreement and any other documents necessary to effectuate the terms of this Settlement 
Agreement, including executed stipulations and releases pursuant to Article IX of this 
Agreement, including a copy of the release obtained by ASI from Moran; (e) the affidavit 
described in Article II, Section 4 of this Agreement; (f) all of the documents and information 
described in Article III, Section 1 (b) through 1 (g); arid (g) all passwords, users guides or other 
written documents in ASI' s possession relating to use of the hardware and software described in 
Section III, Section l(h); and (h) delivery of the lease and purchase agreements set forth in 
Artiole I, signed by ASI. ASI must also deliver to the Port Authority within five (5) days of 
Closing the documents described in Article II, Section 6(b) if ASI is to be excused from its 
obligation under Article II, Section 6(a) to cause the removal of American Maritime and MTC 
Trucking from the Leased Premises. 

4. The Port Authority's. Closing Obligations. (a) The Port Authority will, by 
2 p.m. one business day prior to the Closing Date, cause to be transferred to the Escrow Agent 
the Escrowed Funds by wire transfer of immediately available funds pursuant to the wiring 
instructions provided by Escrow Agent; (b) at the Closing, the Port Authority will deliver to ASI: 
(i) copies of the Port Authority Board Authorization, if any, including resolutions and minutes 
confirming approval of this Settlement Agreement by the Port Authority's Board of 
Commissioners; (ii) wire transfer to the Escrow Account in the amount of $400,000 or such 
lesser amount based upon the Port Authority's payment of operational expenses, at ASJ's 
request, pursuant to Article IV, Section l(c); (iH) an executed counterpart of the Escrow 
Agreement, License Agreement and any other documents necessary to effectuate the terms of 
this Settlement Agreement, including executed stipulations and releases pursuant to Article IX of 
this Agreement; (iv) copies of the release, lien satisfaction and stipulation of dismissal with 
prejudice obtained from Moran~ and (v) de1ivery of the lease and purchase agreements set forth 
in Article I, signed by the Prospective Equipment Lessee. 
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ARTICLE IX 

DISMISSAL OF LITIGATION AND RELEASES 

I. Dismissal ofLitigations. 

Upon the execution of this Agreement (i) the Parties shall cease all activity 
in the District Court Litigation and FMC Litigation (other than any activity to implement this 
Agreement and/or notify the Court and the FMC that the Parties have settled the respective 
litigations; (ii) at Closing, notwithstanding the entry of any 60-day order by the court, the Parties 
shall execute a stipulation and order of dismissal with prejudice in the District Court Litigation, 
which shall be filed promptly thereafter by the Port Authority; and (iii) file a stipulation, any 
application in support, if necessary, and an order of dismissal of the FMC Litigation with 
prejudice. The aforesaid documents will be prepared by counsel for the Port Authority. 

2. General Releases. 

(a) At the Closing, ASI, on behalf of itself and of all its predecessors, 
successors, agents, attorneys, directors, officers, employees, and assigns, shall execute and 
deliver to the Port Authority a general release in the form attached hereto as Exhibit I. 

(b) Within five (5) days of the Closing, ASI shall cause the entities 
with which it is related and their respective principals (being those entities and persons that were 
the subject of the audit by the Pmi Authority commenced in June 2011) identified on Exhibit J 
hereto ("Related Parties"), to deliver to the Port Authority a general release executed by an 
authorized individual on behalf of each of the Related Parties and of all their respective 
predecessors, successors, agents, attorneys, directors, officers, employees and assigns, in the 
form attached hereto as Exhibit K. 

(c) At the Closing, the Port Authority, on behalf of itself and of all its 
predecessors, successors, agents, attorneys, commissioners, officers, employees, and assigns, 
shall execute and deliver to ASIa general release in the form attached hereto as Exhibit L hereto. 

(d) The releases contained in this Article IX are intended to be general 
in scope and, except for any rights specifically retained in this Agreement, are not limited to only 
those claims in the District Court Litigation and FMC Litigation. 

ARTICLE X 

INDEMNIFICATION 

1. Indemnification by ASI. 

ASI shall indemnify, defend and hold the Port Authority and all its agents, 
representatives, attorneys, commissioners, officers, employees, and governmental affiliates, 
successors and assigns ("Port Authority Indemnitees") harmless from any claims by any third 
party whenever inade or prosecuted in connection with (i) the Leased Premises arising out of 
events occurring before the Closing, including all claims, liabilities, losses, damages, expenses 
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and costs (including attorneys' fees) suffered or incurred by any of the Port Authority 
1ndemnitees as a result of any such claim or claims; (ii) the Leased Premises arising out of AS I' s 
re-entry to the Leased Premises, pursuant to Article II, Section 3(ii) after the Closing including 
all claims, liabilities, losses, damages, expenses and costs (including attorneys' fees) suffered or 
incurred by any of the Port Authority 1ndemnitees as a result of any such claim or claims, except 
expenses and costs incurred in the ordinary course of business. ASI shall also indemnify, defend 
and hold the Port Authority Indemnitees harmless from any claims by any third party whenever 
made or prosecuted arising out of the operations conducted at the Leased Premises by Beverage 
Works at any time and its use and occupancy thereof, including all claims, liabilities, losses, 
damages, expenses and costs (including attorneys' fees) suffered or incurred as a result of any 
such claim or claims. Such aforesaid indemnity shall not pertain to any eviction proceedings 
commenced against Beverage Works by the Port Authority. ASI shall also indemnify, defend 
and hold the Port Authority Indemnitees harmless from any claims, liabilities, losses, damages, 
expenses, and costs (including attorneys' fees) suffered or incurred by any of the Pot1 Authority 
Indemnitees as well as any money paid by Po1t Authority to Blue Wolf to obtain title or satisfy 
any lien or encumbrance on the Equipment to the extent that ASI has not performed such 
obligations as set forth in Article V, Section 6. ASI shall further indemnify and hold hannless 
the Port Authority and Red Hook Container Terminal, LLC from any damage to ASI's 
containers or chassis delivered pursuant to Article II, Section 5(b). 

2. Indemnification by Port Authority. 

The Port Authority shall indemnify, defend and hold ASI, and all its agents, 
representatives, commissioners, attorneys, officers, directors, shareholders, employees, affiliates, 
successors and assigns ("AS! Indemnitees") hamiless from any claims by any third patty 
whenever made or prosecuted in connection with the Leased Premises arising out of events 
occurring after the Closing Date, including all claims, liabilities, losses, damages, expenses and 
costs (including attorneys' fees) sufferep or incurred by ASI Indemnitees as a result of any such 
claim or claims. 

ARTICLE XI 

REPRESENTATIONS AND WARRANTIES OF ASI 

ASI hereby represents and warrants to the Port Authority all of the following to be 
true and correct as of the Closing Date, and shall survive the Closing of the transactions provided 
for herein. 

1. Corporate Organization; Power. Etc. ASI is a corporation duly 
organized, validly existing and in good standing under New York law and has full corporate 
power and authority and is in good standing in the State of New York and with any other 
governmental body with jurisdiction over ASI's business activities. 

2. Authorization and Validity of Agreement. ASI has full corporate power 
and authority to execute and deliver this Agreement, to perform its obligations hereunder and to 
consummate the transactions contemplated hereby, il).cluding the sale of the Purchased Assets, 
The execution and delivery by ASI of this Agreement and any closing documents to which ASI 
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is a party, the performance by ASI of its obligations hereunder and the consummation of the 
transactions contemplated hereby, including the sale of the Purchased Assets, has been or will be 
prior to Closing duly and validly authorized by all requisite corporate action, and no other 
corporate action on the part of ASI or its respective board of directors or shareholders is 
necessary. This Agreement has been or will be prior to Closing duly and validly executed and 
delivered by ASI and, subject to the execution and delivery by the Port Authority of this 
Agreement and any closing documents to which it is a party, constitute, legal, valid and binding 
obligations of ASI, enforceable against ASI in accordance with their terms, except as such 
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, 
arrangement, moratorium or other similar laws affecting or relating to enforcement of creditors' 
rights generally or general principles of equity. 

3. Consents and Approvals: No Violations. ASI's execution and delivery of 
this Agreement and the closing documents to which it is a party, ASI's performance of its 
obligations hereunder and thereunder and the consummation of the transactions contemplated 
hereby, including the sale ofthe Purchased Assets, will not, to ASI's knowledge: (i) conflict with 
or result in any breach of any provision of ASI's documents of co1porate governance; (ii) violate 
any statute, ordinance, rule or regulation applicable to ASI or by which any of its Purchased 
Assets may be bound; (iii) require any consent, approval, authorization or permit of, or filing 
with or notification to, any Governmental Authority; (iv) result in a default (or give rise to any 
right of termination, cancellation or acceleration) under any of the terms, conditions or 
provisions of any note, bond, mortgage, indenture, license, agreement or other instrument or 
obligation to which ASI is a party or by which its Purchased Assets may be bound, except for 
such defaults (or rights of termination, cancellation or acceleration) as to which requisite waivers 
or consents have been obtained; or (v) violate any order, judgment or decree of any court or of 
any governmental or regulatory body, agency or authority applicable to ASI or by which any of 
its Purchased Assets may be bound. 

4. Intentionally omitted. 

5. Contracts. Schedule .1 sets forth a brief description of all written and oral 
Contracts to which ASI is a party as of the date of this Agreement providing for services relating 
to its Stevedoring Business. 

6. Preservation of Computer Systems and Electronic Data. From the time of 
this Agreement and for as long as the Port Authority is making payments to ASI pursuant to 
Article III, Section 2, ASI shall take no action to delete, destroy, erase, disengage, alter or 
otherwise disable its software, electronic data and computer systems described in Article III, 
Section l(h), subject to ASI's rights to secure proprietary and other electronic data excluded 
from this Agreement. 
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ARTICLE XII 

BARGE NEW JERSEY 

ASI shall be responsible for all costs .and expenses associated with the repair of damages 
to the Barge New Jersey, which occurred during the course of ASI's operation and while the 
Barge was under its custody. This o~ligation shall include but not be limited to processing any 
and all claims for insurance coverage to pay for said damages. Nothing herein shall be construed 
to relieve any third party that caused such aforesaid damages to the Barge New Jersey, including, 
without limitation, Moran, to defend and/or indemnify ASI for all such costs and expenses, 
directly or through subrogation. 

ARTICLE XIII 

INTENTIONALLY OMITTED 

ARTICLE XIV 

CONFIDENTIAL TV 

1. Until the transactions contemplated by this Agreement are completed and 
carried out, the settlement and its terms shall be deemed confidential, subject only to disclosure 
needed to obtain Port Authority Board Authorization and to ensure a smooth transition of 
terminal operations. Without limiting the generality of the foregoing, the Port Authority 
represents that it will not, at any time, communicate any of the terms of this Agreement with any 
of the vendors or other entities or persons listed on the Exhibit A-1, A-2 and B or any other 
entitjes or persons, except for the following: City of Newark, Commission of Taxation and 
Finance, Moran, New York State, New York Shipping Association, State of New Jersey, U.S. 
Customs, Waterfront Commission of New York and New Jersey, Postmaster-- Brooklyn, NY, 
United States District Court for the District of New Jersey, and the Federal Maritime 
Commission unless otherwise agreed to by ASI. With the exception of the States of New York 
and New Jersey, communications with the foregoing parties shall be further limited to addressing 
any outstanding obligations to that party or, where applicable, as necessary to effectuate the 
transition of the Leased Premises and operations conducted or to be conducted at the Leased 
Premises. As to the Court and Federal Maritime Commission, such disclosure shall be as is 
necessary to effectuate the terms of this Agreement or to enforce or otherwise take action for 
breach of the Agreement. 

2. The Parties may disclose this Agreement and its terms to their counsel, 
insurers, auditors, and regulators or other governmental entities who exercise oversight or 
authority over the Port Authority only as necessary and to enforce the terms of this Agreement. 
Prior to such disclosure, the disclosing Party is required to secure the agreement of such persons 
that they will maintain the confidentiality of the information disclosed to them, and will use their 
reasonable best efforts to secure an agreement from any regulatory or other governmental entity 
to maintain the confidentiality of the information disclosed to them. Each Party may disclose 
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this Agreement and its terms to the extent such Party is required to disclose the information by 
law as set forth in Sections 3 and 4 of this Article. 

3. Freedom of Information Act Request. If the Port Authority receives a 
request for disclosure of the confidential. information pursuant to the Port Authority's Freedom 
of Information Policy and Procedure, adopted on November 20, 2008 ("POI Policy"), as 
amended or superseded by a similar policy, as of the date of the request, the Port Authority will 
give ASI written notice within five (5) days thereof, and an opportunity, on thirty (30) days 
notice, to appear before the Secretary of the Port Authority or her designee· ("Secretaty") to state 
the grounds for the Port Authority to refuse to make such disclosure pursuant to the POI Policy. 
In the event that the Secretary determines to disclose any confidential information, the Secretary 
will provide ten (1 0) business days notice to ASI before making any disclosure, to afford ASI the 
opportunity to file an appropriate proceeding to challenge such determination. 

4. Compelled Disclosure. If a Party receives any subpoena, discovery 
information request, legal process or judicial or governmental order under any applicable law or 
regulation, other than the FOI Policy, for disclosure of the confidential information ("Legal 
Process"), the disclosing Party shall give the other Party to this Agreement written notice within 
five (5) days thereof (including the circumstances relating to such obligation and the information 
sought to be disclosed) so as to permit the other Party to (at its sole discretion) seek a protective 
order or other appropriate remedy and the disclosing Party shall cooperate with the other Party's 
efforts in connection therewith. If such Legal Process requires the disclosing Party to comply 
therewith in less than ten (1 0) days, the disclosing Party shall immediately provide the other 
Party with written notice. If any representative of the disclosing Party becomes compelled by 
such applicable law, regulation, or legalprocess to disclose the confidential information, such 
representative shall be pennitted under this Agreement to disclose only that portion of the 
confidential information that the disclosing Party is advised in writing by its legal counsel that 
such representative is legally required to disclose, provided that the disclosing Party shall 
provide the other Party and the other Parties' counsel five (5) days advance notice of the 
particular confidential information that the disclosing Party intends to disclose, so as to afford 
the other Party the opportunity to contest such disclosure by filing an appropriate application 
with a court of comp~tentjurisdiction. 

5. The Parties are permitted to disclose the fact that a settlement has been 
reached between the Parties as long as they adhere to and abide by the other terms stated in this 
Article. 

ARTICLE XV 

MISCELLANEOUS· PROVISIONS 

1. Further Assurances. After the Closing, the Parties shall from time to time, 
at the reasonable request of the other Party, without cost or expense to such Party, execute and 
deliver such other instruments of conveyance and transfer and take such other reasonable actions 
as are contemplated to carry out the provisions of this Agreement. 
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2. No Admission. This Agreement is not an admission of liability by either 
Party, but is a compromise, and shall not be treated as an admission of liability. Each Party 
acknowledges that this Agreement is entered into to avoid the uncertainties and expense of 
litigation and constitutes a full compromise and settlement of all claims released herein. 

3. Discovery Materials. The Parties have previously entered into 
Confidentiality Stipulations and Orders in the District Court Litigation and the FMC Litigation. 
Those Stipulations and Orders provide that within 90 days of the conclusion of all litigation 
between AS! and the Port Authority, all information and materials designated confidential by 
either side shall be either returned to the producing party or certified as destroyed. 

4. Severability. If any particular provision, clause or term of this Agreement 
is determined to be unreasonable or unenforceable for any reason, the Parties acknowledge and 
agree that such provision, clause or term shall automatically be deemed reformed such that the 
contested provision, clause or term will have the closest effect pennitted by applicable law to the 
original form and shall be given effect and enforced as so reformed to whatever extent would be 
reasonable and enforceable under applicable law. Any determination that a non-material 
provision is unenforceable shall not affect the validity or enforceability of the remaining 
provisions of the Agreement, which shall continue in full force and effect. 

5. Entire Agreement. This Agreement and the exhibits and the schedules 
attached hereto represent the sole and entire agreement between the Parties and supersede all 
prior agreements, negotiations and discussions between the Parties hereto and/or their respective 
counsel with respect to the subject matters covered in this Agreement. Notwithstanding the 
foregoing,. the Stipulations and Protective Orders Governing Disclosure of Confidential 
Infonnation entered in the District Court Litigation and FMC Litigation shall not be affected by 
this Agreement. 

6. Amendment to Agreement. Any amendment to this Agreement must be in 
a writing signed by duly authorized representatives of both Parties and stating the intent of the 
Parties to amend this Agreement. 

7. Attorney's Fees and Costs. Except to the extent included in the Exhibits 
annexed hereto, each Party shall bear its own attorney's fees and costs incurred in and with 
respect to the Agreement and the dispute and litigation described in the Recitals. In the event of 
litigation regarding any part of this Agreement, the prevailing party shall be reimbursed by the 
non~prevailing party for all of its reasonable attorneys' fees incurred in connection with such 
litigation. 

8. Assignment. The rights and benefits under any and all of the Settlement 
Documents or under any of the other documents contemplated herein may be assigned, in whole 
or in part, by the Port Authority in its absolute and sole discretion, provided that upon any such 
consent: (i) any such assignment shall not constitute a novation; and (ii) any assignee must agree 
to perfonn any or all of the obligations required to be performed by the Port Authority under this 
Agreement. 
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9. Binding Effect: Successors. This Agreement is binding upon and shall 
inure to the benefit of the Parties and their respective successors and assigns. 

10. Arbitration. Any dispute arising out of or relating in any way to a dispute 
under this Agreement will be resolved by confidential arbitration before a retired federal judge of 
a United States District Court, sitting as a single arbitrator. The parties shall agree upon the 
appointment of such an arbitrator and, failing agreement, may petition the United States District 
Court for the District ofNew Jersey to appoint one. The arbitrator shall determine all procedural 
rules and questions in accordance with the Commercial Rules of the American Arbitration 
Association. 

11. lntemretation of Agreement. Each Party has cooperated in the drafting 
and preparation of this Agreement. In interpreting this Agreement, no ambiguity shall be 
resolved against either Party on the basis that it was responsible, or primarily responsible, for 
having drafted the Agreement. 

12. Full Power and Authority. Each person signing this Agreement warrants 
that he or she has full power and authority to enter into this Agreement on behalf of the Party for 
whom he or she executes the Agreement. 

13. No Third Party Beneficiaries. The Parties do notintend to create any third 
party beneficiaries to this Agreement, and no third parties shall have any rights under this 
Agreement 

14. Joint Drafting and Negotiations. This Agreement has been jointly 
negotiated and drafted with the advice of legal counsel. The Parties understand and agree that 
the language of the Agreement construed as a whole according to its fair meaning and not strictly 
for or against any of the Parties. Each Party represents that: he, she or it has been represented by 
counsel in connection with the Agreement, its negotiations and execution, and the Actions. Each 
Party represents that he, she or it have carefully reviewed the Agreement, all of its provisions are 
understood and agreed to; he, she or it is relying solely on the advice of his, her or its own legal 
counsel and is not relying on the advice of any other Party or any attorney or representative of 
any other Party; and he, she or it has signed this Agreement voluntarily and entirely of his, her or 
its own free will, without any pressure from any other Party or any attorney or representative of 
any other Party. 

15. Counterparts. This Agreement may be executed in multiple counterparts. 
It shall be deemed executed when each Party has delivered its signature to the other Party's 
attorney, by fax or otherwise. 
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16. Any notice to be provided hereunder shall be made to the parties by email 
and regular mail as follows: 

As to the Port Authority 

Christopher M. Hartwyk, Esq. 
First Deputy General Counsel 
The Port Authority ofNew York and New Jersey 
225 Park A venue South, 141

h Floor 
New York, New York 10003 
chartwyk@panynj .gov 

with a copy to its counsel, 
Michael J. Geraghty at: 
Saiber LLC 
18 Columbia Turnpike, Suite 200 
Florham Park, New Jersey 07932 
mgeraghty@saiber.com 

As to ASI 

American Stevedoring, Inc. 
c/o Weiss & Hiller, PC 
Attention: Michael S. Hiller 
600 Madison Avenue 
New York, NY 10022 
mhi ller@weisshi ller. com 
with a copy by email to: 

keith@asiterminals.com 

17. Effective Date. The Effective Date of this Agreement shall be the latest 
date upon which either Party signed this Agreement, as reflected on the signature page in this 
Agreement. 

Signatures Appear on Following Page 
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IN WITNESS WHEREOF, the parties hereto, being duly authorized, have 
executed this Settlement Agreement on the dates indicated below. 

Dated: September ";lJ{: 2011 
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MUTUAL RELEASE

BETWEEN MORAN TOWING CORPORATION AND THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY

Moran Towing Corporation, a corporation organized under the laws of the State of New

York, on behalf of itself and its affiliated and subsidiary corporations or companies, managers,

underwriters, insurers, officers, directors, agents, employees, shareholders, representatives,

attorneys, predecessors, successors, and assigns (hereinafter "Moran") for and in consideration of

the sum of One Dollar ($1.00) and for other good and valuable consideration, receipt and

sufficiency of which is hereby acknowledged, releases, waives and forever discharges the Port

Authority of New York and New Jersey, an agency formed by compact between the States of

New York and New Jersey, its predecessors, successors, subsidiaries, current arid fanner

affiliates, compacts, .agents, commissioners, directors, officers, managers, employees,

underwriters, insurers, attorneys, representatives and assigns (collectively "Port Authority") and

the Barge NEW YO~ in rem, and the Barge NEW JERSEY, in rem, from all actions, causes of

action, suits, debts, dues, sums of money, accounts, reckonings, bonds, liens, bills, specialties,

covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,

judgments, extents, executions, claims and demands whatsoever, in law, admiralty or equity,

whether known or unknown, contingent or fixed, matured or unmatured, which against the Port

Authority, the Barge NEW YORK, in rem, and the Barge NEW JERSEY, in rem, Moran ever

had, now has or hereafter can, shall or may have for, upon, or by reason of any matter,:eause or

thing whatsoever from the beginning of the world to the day of the date of this Release,

including, without limitation, all claims that were or could have been asserted in or in connection

with the action entitled MORAN TOWING CORPORATION v. TIffi BARGE NEW JERSEY,

her taclde, etc. in rem, THE BARGE NEW YORK, her 1ackIe, etc. in rem, and AMERICAN f
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STEVEDORING INC., in personam, filed in the United Stated District Court for the Eastern

District of New York, bearing docket number 1: 11 Civ. 2636 (SLT) (hereinafter "Moran

Action"). This Release is intended to be general and not limited in any way to the causes of

action in the Moran Action.

Port Authority, for and in consideration of One Dollar {$1.00) to it in hand paid and for

other good and valuable consideration, receipt and sufficiency of which is hereby acknowledged,

, releases, waives and forever discharges Moran and Moran's vessels from all actions, causes of

action, suits, debts, dues, sums of money, accounts, reckonings, bonds, liens, bills, specialties,

covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,

judgments, extents, executions, claims and demands whatsoever, in law, admiralty or equity,

whether known or unknown, contingent or fixed, matured or unmatured, which against Moran

r: the Port Authority ever had, now has or hereafter can, shall or may have for, upon, or by reason

of any matter, cause or thing whatsoever from the beginning of the world to the day of the date

of this Release, including, without limitation, all claims that were or could have been asserted in

or ill connectIon Willi the Moran Achon. Ibis Release is mtended to be generil1 and notlIInlt:ea------·---------

in any way to the causes of action in the Moran Action.

This Release may not be changed orally. e
[SIGNATURE PAGE FOlLOWS]
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IN WllNESS HEREOF, Moran and the Port Authority have caused this Release to be

executed by their undersigned duly authorized officers on this __ day of September 2011.

::,raoTOt::°!tHf L
Name: Alan Marchisotto
Title: Vice President and General Counsel

STATE OF CONNECTICUT)
) ss.:

COUNTY OF FAIRFIELD )

On September 7, 2011, Alan Marchisotto came before me, by me known, who, by me
du1y sworn, did depose and say that deponent is the Vice President and General Counsel of
Moran Towing Corporation. the corporation described in and which executed the foregoing
Release; that the execution of such Release was du1y authorized by said corporation; and that
deponent signed his name pursuant to su a orization.

~

Daniel Klaben
NOTARY PU8UO

State of Connectiout
My commission Explrel

October 31, 2013

Dated: September 7,2011

-= -----_._--------_._--_._._---.._------------.-----------

Name: 6"c.J/fI J. JJ •• +~J.<r
Title: clt ..•..f Op.U':l f'__j o-(!( ••~ ••.

STATEOFNEWYORK )
) ss.:

COUNTY OF NEW YORK )

On September ~ 20) 1, ~$IO el,li\:~efcame before me, by me known, who, by
me duly sworn, did depose and say that deponent is the(1,E;'f Ch.lI!TlSS ~ of The Port
Authority of New York and New Jersey, the agency described in and which executed the
foregoing Release; that the execution of such Release was duly authorized by said agency; and
that deponent signed his name pursuant to such authorization.

Dated: September ~2011

~~ -r. G...4 <""
Notary Public
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MUfUAL RELEASE

BETWEEN MORAN TOWING CORPORA TION Al.~D THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY

Moran Towing Corporation, a corporation organized under the laws of the State of New

York, on behalf of itself and its affiliated and subsidiary corporations or companies, managers,

underwriters, insurers, officers, directors, agents, employees, shareholders, representatives,

attorneys, predecessors, successors, and assigns (hereinafter "Moran") for and in consideration of

the sum of One Dollar ($1.00) and for other good and valuable consideration, receipt and

sufficiency of which is hereby acknowledged, releases, waives and forever discharges the Port

Authority of New York and New Jersey, an agency fanned by compact between the States of

New York and New Jersey, its predecessors, successors, subsidiaries, current and former

affiliates, compacts, .agents, commissioners. directors, officers, managers, employees,

underwriters, insurers, attorneys, representatives and assigns (collectively "Port Authority") and

the Barge NEW YORK, in rem; and the Barge NEW JERSEY, in rem, from all actions, causes of

action, suits, debts, dues, sums of money, accounts, reckonings, bonds, liens, bills, specialties,

covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,

judgments, extents, executions, claims and demands whatsoever, in law, admiralty or equity,

whether known or unknown, contingent or fixed, matured or unmatured, which against the Port

Authority, the Barge NEW YORK, in rem, and the Barge NEW JERSEY, in rem, Moran ever

had, now has or hereafter can, shall or may have for, upon, or by reason of any metter, cause or

thing whatsoever from the beginning of the world to the day of the date of this Release,

including, without limitation, all claims that were or could have been asserted in or in connection

with the action entitled MORAN TOWING CORPORATION v. THE BARGE NEW JERSEY,

her mckle, etc. in rem, TIlE BARGE NEW YORK. her tackle, etc. in rem, and AMERICAN t
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STEVEDORING INC., in personam, filed in the United Stated District Court for the Eastern

District of New York, bearing docket number] :11 Civ. 2636 (SLT) (hereinafter "Moran

Action"). This Release is intended to be general and not limited in any way to the causes of

action in the Moran Action.

Port Authority, for and in consideration of One Dollar {$l.OO) to it in hand paid and for

other good and valuable consideration, receipt and sufficiency of which is hereby acknowledged,

. releases, waives and forever discharges Moran and Moran's vessels from all actions, causes of

action, suits, debts, dues, sums of money, accounts, reckonings, bonds, liens, bills, specialties,

covenants, contracts, controversies, agreements, promises, variances, trespasses, damages,

judgments, extents, executions, claims and demands whatsoever, in law, admiralty or equity,

whether known or unknown, contingent or fixed, matured or unmatured, which against Moran

the Port Authority ever had, now has or hereafter can, shall or may have for, upon, or by reason

of any matter, cause or thing whatsoever from the beginning of the world to the day of the date

of this Release, including, without limitation, alJ claims that were or could have been asserted in

or in connectIon Willi the Moran ActIOn. Illis Release IS lOr-ciidedto be generill and notllIUltea---------------

in any way to the causes of action in the Moran Action.

This Release may not be changed orally. e
[SIGNA 1URE PAGE FOLLOWS]
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IN WITNESS HEREOF, Moran and the Port Authority have caused this Release to be

executed by their undersigned duly authorized officers on this __ day of September 2011.

:;' •• 0T·t::·lh~..! L
Name: Alan Marchisotto
Title: Vice President and General Counsel

STATE OF CONNECTICUT)
) 8S.:

COUNTY OF FAIRFIELD )

On September 7,2011, Alan Marchisotto came before me, by me known. who, by me
duly swom, did depose and say that deponent is the Vice President and General Counsel of
Moran Towing Corporation, the corporation described in and which executed the foregoing
Release; that the execution of such ReJease was duly authorized by said corporation; and that
deponent signed his name pursuant to su a orization,

Dated: September 7, 2011
(~

~

Daniel t<laben
NOTARY PUBUO

State of Connectiout
My commission Explrtl

October 31.2013

--==~------------------------ ------

Name: 6"C!..slrl J.. Ji/ •.•+,~<r
Title: c It •.•. .f Op.u ';J +'''j cr(!(." "' ••.

STATE OF NEW YORK )
) SS.:

COUNTY OF NEW YORK )

On September -l-. 2011, ~t.!6$O gl.Tj"C~ef came before me, by me known, who, by
me duly sworn, did depose and say that deponent is tbeG,tE:FCb.r...mss ~ of The Port
Authority of New York and New Jersey, the agency described in and which executed the
foregoing Release; that the execution of such Release was duly authorized by said agency; and
that deponent signed his name pursuant to such authorization.

Dated: September _:1_;2011

:(f'
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ESCROW AGREEMENT
A.('

THIS ESCROW AGREEMENT (the "Escrow Agreement") dated as of Septembej.l4';'
2011 is by and among, American Stevedoring, Inc. ("ASI"), a New York corporation having its
principal place of business at 70 Hamilton Avenue, Brooklyn, New York; the Port Authority of
New York and New Jersey ("Port Authority"), an agency formed by compact between the States
of New York and New Jersey with an office and place of business located at 225 Park Avenue
South, New York, New York 10003 (ASI and the Port Authority are referred to herein
individually as "Party" and collectively as the "Parties"); and Weiss & Hiller, PC, as escrow
agent (the "Escrow Agent").

A. WHEREAS, the Parties desire the Escrow Agent to provide the services
set forth herein in order to effectuate certain terms in their Settlement Agreement dated
September 25, 2011 ('~Settlement Agreement").

B. WHEREAS, the Settlement Agreement provides, in relevant part, that
upon the occurrence of the events set forth therein, the Port Authority shall deliver funds to the
Escrow Agent to be placed into several escrow or attorney trust accounts maintained by the
Escrow Agent that shall be disbursed by the Escrow Agent, pursuant to the Parties' instructions
in the manner set forth in Articles IV and V of the Settlement Agreement.

C. WHEREAS, the Escrow Agent is willing to act as Escrow Agentand
perform the obligations specified in this Escrow Agreement pursuant to the terms and conditions
set forth herein.

NOW, THEREFORE, the Parties and Escrow Agent hereby agree as follows:

1. Defined Terms.
------:-----------------_ ..- ----

1.1 All terms defined in this Escrow Agreement referred to herein shall
have the same meaning as set forth in the Settlement Agreement unless
otherwise defined herein.

2. Apj?ointment.

2.1 The Parties appoint Escrow Agent to serve in accordance with the terms
and conditions of this Escrow Agreement. The Parties acknowledge
and agree that Escrow Agent shall not perform any legal services as
Escrow Agent and that its performance hereunder shall not deem any of
the Parties to be a client of the Escrow Agent pursuant to the New York
Rules of Professional Conduct except as otherwise agreed in writing by
the Parties.

2.2 The Escrow Agent hereby accepts its appointment as Escrow Agent
subject only to the terms and conditions of this Escrow Agreement and
Articles IV and V of the Settlement Agreement. Escrow Agent
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acknowledges that upon its receipt of the Escrowed Funds from the Port
Authority, it shall handle the Escrowed Funds pursuant to the terms of
this Escrow Agreement. After its receipt of the initial deposit of the
Escrowed Funds and the disbursement of that portion of the Escrowed
Funds that are required to be disbursed on the Closing Date {as defined
herein), Escrow Agent shall retain the balance of the Escrowed Funds
in interest bearing escrow andlor attorney trust accounts ("Escrow
Accounts").

3. Establishment of Escrow Accounts.

3.1 On or before the date designated by the Parties as the closing of the
transactions that are contemplated by the Settlement Agreement (the
"Closing Date"), Escrow Agent shall establish four separate escrow
or attorney trust accounts in which the Escrowed Funds shall be
deposited on or about the Closing Date.

3.2 Escrow Agent shall, subject to the terms of this Escrow Agreement,
maintain the Escrowed Funds or such portion thereof in the Escrow
Accounts, which shall be described herein as the "Master Accounl,"
"Blue Wolf Account," the "AMSNY Account" and the "2/3 Escrow
Account," in the manner set forth below. All accounts shall be
entitled and maintained for the benefit of AS! and the Port Authority.

4. Deposit and Disbursement of Escrowed Funds

4.1 The Escrowed Funds shall be deposited, maintained and disbursed in
accordance with the terms of Articles IV(b) - (e) and V of the

----Settlement Agreement (and all other cross-referenced pro-v~is7'"jo-n-s---
therein), which Articles are incorporated by reference herein. Escrow
Agent shall abide by the terms of Articles IV(b)"':' (e) and V of the .
Settlement Agreement setting forth the obligations of the Escrow
Agent as if set forth fully in this Escrow Agreement.

5. Rights and Responsibilities. Duties and Obligations of Escrow Agent.

The acceptance by Escrow Agent of its duties under this Escrow Agreement is
subject to the following terms and conditions:

5.1. Escrow Agent shall be under no duty or responsibility to make any
inquiry or investigation as to the accuracy or adequacy, and shall be
entitled to assume conclusively, the correctness and completeness,
of any and all information given in any certificate, statement or
other paper received by Escrow Agent under this Escrow
Agreement.
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5.2. Nothing contained in Section 4 hereof shall be deemed to obligate
Escrow Agent to transfer any portion or all of the Escrowed Funds
unless the same shall first have been received by Escrow Agent
pursuant to this Escrow Agreement.

5.3. Escrow Agent is acting solely as stakeholder, at the request of the
Parties hereto and for their convenience and Escrow Agent shall not
be liable for any error of judgment, or for any act done or step taken
or omitted be it in good faith, or for any mistake of fact or law, or
for anything which it may do or refrain from doing in connection
herewith, excepting only its own gross negligence or intentional
and deliberate misconduct.

5.4. Escrow Agent may consult with and obtain advice from legal
counsel of its own choice (other than Weiss & Hiller PC) in the
event of any bona fide question as to any of the provisions hereof,
or his duties hereunder. The advice and opinion of such counsel
shall be deemed to be full and complete authorization to act in
accordance therewith. Escrow Agent shall incur no liability
whatsoever and shall be fully protected when acting in good faith in
accordance with the opinion and advice of such counsel.

5.5. In the event of any disagreement between any or all of the Parties to
this Escrow Agreement, or between them or anyone of them and
the Escrow Agent or any other person(s) or entity(s), resulting in
adverse claims or demands being made in connection with the
subject matter of this Escrow Agreement or the Escrowed Funds, or
in the event that Escrow Agent in good faith is in doubt as to what
action it should take hereunder, then Escr-ow-Agen(may, at-his
option: (i) refuse to comply with any claims or demands upon it, or
refuse to take any other action hereunder, so long as any such
disagreement, claim, demand or uncertainty continues or exists, and
in any such event, Escrow Agent shall not be or become liable in
any way to any person for its failure to act, except as provided in
Paragraph 5.3 of this Escrow Agreement, and shall be entitled to
continue to so refrain from acting until (a) the rights of all Parties
shall have been fully and fmally adjudicated by a court of
competent jurisdiction; (b) the Escrow Agent has resolved any such
doubt as to what action it should take hereunder, or (c) all
differences shall have been adjusted and all doubts resolved by .
written agreement among the Parties, the Escrow Agent and/or any
person(s) or entity(s) making adverse claims or demands, and
Escrow Agent shall have been so notified in writing signed by all
such Parties, persons andlor entities; or (ii) deposit the Escrowed
Funds with a court of competent jurisdiction, and in any such event,
Escrow Agent shall not be or become liable in any way to any

--------- .._-- ._'-----_._-----------
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person for taking such action, except as provided in Paragraph 5.3
of this Escrow Agreement. The Parties shall be jointly and
severally liable hereunder for costs and fees incurred by Escrow
Agent (including such fees and expenses of counsel) incurred in: (i)
applying for such instructions andlor (ii) commencing an
interpleader or other action or proceeding in connection with the
depositing of funds with a court of competent jurisdiction.
Notwithstanding any other provision hereof, the Escrow Agent
may, but is not required to, withdraw funds directly from the
Escrow Accounts to pay the aforesaid costs, fees and charges, and
any other fees or expenses authorized for the Escrow Agent under
the Escrow Agreement or Articles IV(b) - (e) and V of the
Settlement Agreement.

5.6. The duties and obligations of the Escrow Agent shall be solely
ministerial in nature and the Escrow Agent may conclusively rely
upon any instructions or documents delivered to it pursuant to the
provisions of this Escrow Agreement.

5.7. Escrow Agent or any member of its firm shall be permitted to act as
counsel for AS I, any of its affiliates or the officers, directors or
shareholders andlor members of any of them ("ASI Group") and
against Port Authority, any of its affiliates, or the officers, directors,
shareholders andlor members of any of them ('Tort Authority
Group"), in any dispute as to the Escrowed Funds or any other

. dispute between or amongst any of the Port Authority Group and
any of the ASI Group, whether or not Escrow Agent is in
possession of the Escrowed Funds to be held in escrow hereunder

---a-ri·a continues to act as Escrow Agent. NoiW°!thstanding the
foregoing, nothing in this Agreement shall constitute the PA's
consent to a non-waivable conflict of interest by Weiss & Hiller.

5.8. No provisions of this Escrow Agreement shall require the Escrow
Agent to expend or risk its own funds or otherwise incur any
financial liability in the performance of any of its duties hereunder,
or in the exercise of any of its rights or powers. Nothing in this
section shall limit any liability that may be incurred by Escrow
Agent pursuant to Section 5.3 of this Agreement.

6. Indemnity.

6.1 ASI and the Port Authority, agree, jointly and severally, to defend,
indemnify, and hold Escrow Agent harmless from and against any
and all claims, actions, judgments, losses, liabilities, obligations,
damages, charges, costs and expenses of any nature whatsoever,
including, without limitation, attorney's fees and expenses incurred

{00686714000C) - 4 -
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by Escrow Agent (including such fees and expenses incurred in any
litigation by or against any of the Parties to this Escrow Agreement
under this Paragraph 6.1) arising directly or indirectly from, out of or
incident to this Escrow Agreement andlor the Escrowed Funds,
excepting only those accruing as a result of Escrow Agent's own
gross negligence or intentional and deliberate misconduct as provided
in Section 5.3 hereof. A Party to this Escrow Agreement who
indemnifies the Escrow Agent pursuant to this section may seek
reimbursement for such indemnification from the other Party to this
Escrow Agreement in proportion to the fault of the Parties in causing
the loss for which indemnification was made as that fault is
established by a final non-appealable order, decree or judgment of a
court of competent jurisdiction.

7. Amendments: Resignation and Termination.

7.1 This Escrow Agreement may be amended or terminated at any time
by written agreement signed by the Parties and Escrow Agent.
Unless otherwise terminated in accordance with Paragraphs 7.1 or 7.2
hereof, this Escrow Agreement shall terminate upon the transfer
hereunder by Escrow Agent of the entire amount of the Escrowed
Funds. Articles 2,5,6, and 8 and Section 7.1, of this Escrow
Agreement shall survive the termination of this Escrow Agreement
and the delivery of the Escrowed Funds.

7.2 Escrow Agent may at any time resign hereunder by giving at least
five (5) days prior written notice thereof to the other Parties hereto,
which resignation shall become effective at the end of such five (5)

------------ day period. Uponthe effeciivedate-olsuch resignation, all of the ------------------.-.-.
Escrow Agent's right, title and interest in the Escrowed Funds held by
Escrow Agent hereunder shall be transferred to 0) a successor Escrow
Agent ("Successor Escrow Agent") designated with the consent of all
Parties or, failing the consensual designation of a Successor Escrow
Agent, (ii) a court of competent jurisdiction by deposit of the
Escrowed Funds with such court. Upon arranging for such transfer,
all obligations of the Escrow Agent hereunder shall cease and
terminate. If no such Successor Escrow Agent shall have been
designated by the effective date set hereunder for Escrow Agent's
resignation, nevertheless, all obligations of Escrow Agent hereunder
shall cease and terminate on the effective date. The Escrow Agent's
sole responsibility thereafter shall be to arrange for the safekeeping of
the Escrow Fund held by it and to deliver same to a court of
competent j urisd icti on .

- 5 -



7.3 Except for its resignation pursuant to Section 7.2 hereof, Weiss &
Hiller, PC shall not be replaced as Escrow Agent except by written
direction executed by the Parties.

8. Miscellaneous.

8.1 Nothing in this Escrow Agreement is intended to or shall confer upon
anyone, other than the Parties hereto and the Escrow Agent, any legal
or equitable right, remedy or claim against any of the Parties hereto.

8.2 All notices, requests, consents and other communications required or
permitted under this Escrow Agreement shall be sufficiently given if
sent by email and either of the following means: (i) registered or
certified mail, return receipt requested, postage prepaid; (ii)
recognized overnight courier; or (Hi) facsimile to the Parties (with
copies by the same means to their respective attorneys below listed)
and to the Escrow Agent, at their respective addresses set forth below
or to such other addresses designated by any of the Parties and/or the
Escrow Agent from time to time in accordance with this Paragraph
8.2:

(a) Ifto American Stevedoring, Inc.:

by mail to:
c/oMr. Sabato Catucci
405 Aqueduct Road
Ossining, New York 10562
by email to:keith@asitermina)s.com

--------·-·----'--.-:byO"""facsimileto: j212) 753-4530

with copies to Weiss & Hiller, PC:

by mail to:
600 Madison Avenue
New York, New York 10022
Attn: Michael S. Hiller, Esq.
by email to:mhiller@weisshiller.com
by facsimile to: (212) 753-4530

(b) If to Port Authority:

by mail to:
225 Park Avenue South, 14th Floor
New York, New York 10003
Attn: Steven Borrelli
General Manager, Port Properties and Finance

{00686714.DOC} - 6 -
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by email to: sborrell@panynj.gov
by facsimile to: 212-435-4399

with copies to Saiber LLC to:

by mail to:
Michael 1. Geraghty, Esq.
Saiber LLC
18 Columbia Turnpike, Suite 200
Florham Park, New Jers~ 07932
by email to: JMGeraghtY saiber.coilj
by facsimile to: 973-622-3349

(c) Ifto Escrow Agentto:

Weiss & Hiller, PC (at the above-listed addresses)

A notice shall be effective one day after its dispatch by both email
and facsimile; two days after its dispatch by both email and
overnight courier and three days after its dispatch by both email and
certified or registered mail.

8.3 This Escrow Agreement may be executed in counterparts, each of
which shall be deemed to be an original, but all of which'
counterparts collectively shall constitute one and the same
agreement. This Escrow Agreement shall be governed by and
construed in accordance with the laws of the State of New York

_______~i!~~~~...!:.~~~dto.?.onfl!ct ofla~._p.~_l2cip.le~..:....I~X~ies he~to . . __.._._.
consent to the exclusive jurisdiction of the: (i) New York State
Supreme Court, County of New York or (ii) United States District
Court for the Southern District of New York, situated in New York
County.

8.4 This Escrow Agreement shall inure to the benefit of and be binding
upon the Parties hereto and the Escrow Agent and their respective
legal representatives, successors and permitted assigns. This
Escrow Agreement and the rights and obligations herein created,
may not be delegated or assigned except as expressly permitted in
this Escrow Agreement and in all other cases this Escrow
Agreement, and the rights and obligations herein created may not be
delegated or assigned without the express permission in writing of
all the other Parties hereto.

8.5 This Escrow Agreement and the exhibits and any schedules that
may be attached hereto represent the sole and entire agreement
between the Parties and Escrow Agent and it supersedes all prior
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agreements, negotiations and discussions between the Parties hereto
and/or their respective counsel and/or with Escrow Agent with
respect to the subject matters covered in this Escrow Agreement.

8.6 Any amendment to this Escrow Agreement must be in a writing
signed by duly authorized representatives of the Parties and the
Escrow Agent and stating the intent of the Parties and Escrow
Agent to amend this Escrow Agreement.

IN WITNESS WHEREOF, the Parties to this Escrow Agreement have executed
this Escrow Agreement as of the date first above written.

WITNESS:

QLx.pu;t:. ~..4.-<
Grl.f4~"QI'I,I.e:~\. ~o"-

I~
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:::Z~ZP;:;£:::;.i;
Sabato Catucci, President

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY APPROVED

TERMS

i2~(£~'
R icaa:rd M. LElfftlaee

~eter;-·Pel"t Ce mffieree"Deplirtffie9t;
\)~N\S \..oM6A..1t.e> I

Oe;PVT'i ~IR.~\O« f."\" CoM~C.C.e- ~E."'\.
~~& R, PC, Es w Agent

~8 ~
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EXHIBITG

Creditor's name
Creditor's Address

[Date]

Michael S. Hiller, Esq.
as Escrow Agent
Weiss & Hiller, PC
600 Madison Avenue
New York, New York 10022

Re: Invoice No.:

Dear Mr. Hiller;

.r> This will confirm that, upon receipt of $ (payment upon) , (Creditor's Name)
shall hereby release American Stevedoring, Inc. from all invoices, demands, sums, notes,
accounts, and claims, as receipt of such monies by (Creditor's Name) shall constitute full
payment of all sums due, and shall constitutefull payment and satisfactionof alll amounts due to _

(Creditor's Name) .
--------.-- --- -_ ..---_.__ ..__ ._._-_._.__ ._----------_._-------_ ... _ ..•....,--_. --------_._-_ ..

By signing this letter, I am representing that I am authorized to sign this letter on behalf
of (Creditor's Name) .

Very truly yours,

I~



GENERAL RELEASE

Except as expressly set forth below, American Stevedoring, Inc. (" ASI"), a

corporation organized under the laws of the State of New York, on behalf of itself and its

directors, officers, employees, shareholders, agents, attorneys, representatives,

predecessors, successors and assigns (collectively "Releasor"), for and in consideration

of the sum ofTen Dollars ($10.00) and other good and valuable consideration, receipt

and sufficiency of which is hereby acknowledged, releases and discharges the Port

Authority of New York and New Jersey ("Port Authority"), an agency formed by

compact between the States of New York and New Jersey, its predecessors, successors,

subsidiaries, current and former affiliates, agents, commissioners, directors, officers,

employees, attorneys, representatives and assigns (collectively "Releasee'') from all

actions, causes of action, suits, debts, dues, sums of money, accounts, reckonings, bonds,

liens, bills, specialties, covenants, contracts, controversies, agreements, promises,

variances, trespasses, damages, judgments, extents, executions, claims and demands

whatsoever, in law, admiralty.oz.equity, whether kno'mr-er-unk:nown, corrtingenrcr ~h""x·=ea;""----·--·-----

matured or unmatured, which against the Releasee the Releasor ever had, now has or

hereafter can, shall or may have for, upon, or by reason of any matter, cause or thing

whatsoever from the beginning of the world to the day of the date of this Release,

including, without limitation, all claims that were or could have been asserted in or in

connection with the action entitled The Port Authority of New Yark and New Jersey v.

American Stevedoring, Inc., United States District Court for the District of New Jersey,

Civil Action No. 09-04299 (SRC), and the action entitled American Stevedoring, Inc. v.

The Port Authority of New Yark and New Jersey, Docket No.1 O-OS,before the Federal



Maritime Commission (collectively, the "Litigations"). This Release is intended to be

general and not limited in any way to the causes of action in the Litigations. By entering

into this Release, AS! does not release, and specifically retains, any and all rights and

claims in connection with the performance or nonperformance by the Port Authority of

any obligations set forth in that certain Settlement Agreement dated Septembe~-.i 2011

between AS! and the Port Authority ("Settlement Agreement"), the Confidentiality

Agreement between ASI and the Port Authority, dated June 8,2011 (executed July 18,

2011), and the Confidentiality Stipulations entered into between the aforesaid parties in

the Litigations, all of which shall survive execution of this Release.

This Release may not be changed orally.,

IN WITNESS HEREOF, ASJ has caused this Release to be executed by its
A

undersigned duly authorized officer on this .Qh day of September 2011.

STATE OF NEW YORK )
) 55.:

COUNTY OF NEW YORK )

On September;"" , 2011 ~~ Gr~ came before me by me known,
who, by me duly sworn, did depose and say that deponent is the ~OO~~~ _
of American Stevedoring, Inc., the corporation described in and which executed the
foregoing Release; that the execution of such Release was duly authorized by said
corporation; and that deponent signed his name pursuant to such authorizati

Dated: SeptembercRk.,2011

MICHAEl S. HILlER
Notatr Public, State of New lbtr

No.02HI6068274
CuaJlfied In Kings Co~

~ Expires April 20.2014
2
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Sabato Camcei (and spouse)
Ron Catucci (and spouse)
Keith Carucci (and SpoIISC)
Kevin Carucci (and spouse)
Clint Catuecl (and spouse)
Graemc Cooper (and spouse)
Ron Caiuccl, Jr. (and spouse)

n. BuGjnrs..••Entities IEDtemri~~

American Stevedoring. Inc.
American Import Export Trucking,lnc.
American Warehousing or New York. Inc.
J'rwu~r,&aR ~4Z1fitj)[JC OffiCClS'

American Maritime Services ofNJ /-_..--
• American Marilime scrVkCSd;:oNY .-

Amcric.m Mnrilimc Trucking
Amcricen Securing Corp.
American Chassis Pool Systems
.Bftlilllili Disbi},'lto" -

CBSK Financial Group
Coast wide M&R Services of VA
Eljny Export Service: of florida
Garden Stale Chassis Rcmanufaoturing
Garden Slntc Container Haulage
Garden State Intermodal PUTtS
Integrated Equipment Snlcs
lmcgrarcd Industries Corp. .
InlcgriUed Industries Terminal Services
Integrated Services Corp.
JSR lmermodal Trucking
Putnam Brook HOlding Corp.
SALCO Trucking
TS R Investments
Vinal Holdings
W. Transit

r:

._-------------------



AFFIDAVIT

State of New York )
:.ss:

County of New York )

SABATO F. CATUCCI, of full age, being duly sworn according to law, upon his oath,

deposes and says:

1. I am the Chief Executive Officer of American Stevedoring, Inc. ("ASr').

2. Exhibit J to the Confidential Settlement Agreement provides a list of individuals and

business entities ("Allegedly Related Parties"). Neither AS! nor the individuals listed on Exhibit J

have any interest in or relationship with, nor any control over the following Allegedly Related

Parties: .

a. American Maritime Officers

b. American Maritime Officers Building Corp.

(a. through b. above, collectively, the "Entities Unknown to ASI")

3. Accordingly, ASI cannot obtain a General Release on behalf of any of the Entities

Unknown to ASI.

4. In addition, ASI has no control over the entity, Banana Distributors, also listed as one

of the Allegedly Related Parties on Exhibit J. Banana Distributors is a former customer of ASI's



in June 1995. Accordingly. AS! cannot obtain a General Release on behalf of Banana Distributors.

5. To the extent that AS! or any individual listed on Exhibit J may later be determined

to have had an interest or relationship in the Entities Unknown to AS! and/or Banana Distributors,

ASI hereby releases the Port Authority in accordance with the terms of the General Release attached

hereto. ASI reiterates that it has no interest or relationship with the Entities Unknown to AS! and

that it has no control over Banana Distributors.

American Stevedoring, Inc.

BY:1&C~
Sabato F. Catucci

Sworn to me this -1day

a~
Notary Public

LAUREN A. RUDfCIC
Notary P::tfic, State of New-'-

No. 02RU62453t4
Oualfiad in New YortrCountv S-

Commission Expires _' •• 2OJ...



GENERAL RELEASE

__________ (to "), a corporation organized under

the Jaws of the State of , on behalf ofitself and its directors, officers,

employees, shareholders, agents, attorneys, representatives, predecessors, successors and

assigns (collectively "Releasor"), for and in consideration of the sum of Ten Dollar

($10.00) and other good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, releases and discharges the Port Authority of New York and

New Jersey, an agency formed by compact between the States of New York and New

Jersey, its predecessors, successors, subsidiaries, agents, commissioners, directors,

officers, employees, attorneys, representatives and assigns (collectively "Releasee'')

from all actions, causes of action, suits, debts, dues, sums of money, accounts,

reckonings, bonds, liens, bills, specialties, covenants, contracts, controversies,

agreements, promises, variances, trespasses, damages, judgments, extents, executions,

claims and demands whatsoever, in law, admiralty or equity, whether known or

unknown, contingent or fixed, matured or unmatured, which against the Releasee the
I

Releasor ever had, now has or hereafter can, shall or may have for, upon, or by reason of

any matter, cause or thing whatsoever from the beginning of the world to the day of the

date of this Release. By entering into this Release, Releasor does not release, and

specifically retains, all rights and claims, if any, in connection with the Confidentiality

Agreement between ASI and the Port Authority, dated June 8,2011 (executed July 18,

2011) which shall survive execution of this Release.

This Release may not be changed orally.

r:



IN WITNESS HEREOF, the Releasor has caused this Release to be executed by

its undersigned duly authorized officer on this __ day of September 2011.

INSERT NAME

By: --------------------------------
Name:
Title:

STATE OF NEW YORK )
) SS.:

COUNTY OF NEW YORK )

On September ---> 2011, came before me, by me known,
who, by me duly sworn, did depose and say that deponent is the _
of , the corporation lor other form of entity] described in and
which executed the foregoing Release; that the execution of such Release was duly
authorized by said corporation lor other form of entity]; and that deponent signed his
name pursuant to such authorization.

Dated: September --J 2011

Notary Public

2



Entity Information Page 1 of2

NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through September 26, 2011.

Selected Entity Name: BANANA DISTRIBUTORS, INC.
Selected Entity Status Information

Current Entity Name: BANANA DISTRIBUTORS, INC.
Initial DOS Filing Date: DECEMBER 08, 1950

County: NEW YORK
Jurisdiction: NEW YORK
Entity Type: DOMESTIC BUSINESS CORPORATION

Current Entity Status: INACTWE - Dissolution (Jun 01, 1995)

I~ Selected Entity Address Information

DOS Process (Address to which DOS will mail process if accepted on behalf of tbe entity)
BANANA DISTRIBUTORS, INC.
11 WEST 42ND ST.
NEW YORK, NEW YORK., 10036

Registered Agent
NONE

This office does not record information regarding
the names and addresses of officers, shareholders or
directors of nonprofessional corporations except the
chief executive officer, if provided, which would be
listed above. Professional corporations must include

the name(s) and addressees) of the initial officers,
directors, and shareholders in the initial certificate
of incorporation, however this information is not

recorded and only available by viewing the
certificate.

*Stock Information

{.r---
# of Shares Type of Stock $ Value per Share
o Capital Stock 15000

http://appext9.dos.state.ny.us/corpyublic/CORPSEARCH.ENTITY _INFORMA TION?p ... 9/27/2011



*Stock information is applicable to domestic business corporations.

Name History

Filing Date Name Type Entity Name
DEC 08, 1950 Actual BANANA DISTRIBUTORS, INe.

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New
York State. The entity must use the fictitious name when conducting its activities or business in New

York State.

NOTE: New York State does not issue organizational identification numbers.

Search Results New Search

Services/Prograrns I Privacy Policy I Accessibility Policy I Disclaimer I Return to DOS
Homepage I Contact Us

http://appext9.dos.state.ny.us/corp yublic/CORPSEARCH.ENTITY INFORMATION?n .... 9/27/2011




































































































































































































































































