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Agreement No. 2 Dill? 

SETTLEMENT AGREEMENT 

This Senlement Agreement ("Agreement") is entered into this 16" day of March, 2001 

between and among Holt Cargo Systems, Inc., Astro Holdings, Inc., and Holt Hauling and 

Warehousitlg Systems, Inc. (bereatte:rcollcctivelyref~ to as "Holt), Pasha Auto Warehousing, 

Inc. (hereafter "Pasha'') and the Philadelphia Regional Port Authority {hen:afier "the PRPA"). 

WITNESSETH THAT: 

WHEREAS, Pasha and the l'RPA are parties to a CODStructiOtl and Sublease Agreement 

dated January 18, 1985 and an Interim Agreement dazed January 28, 1985 (hereafta the 

''PashaIPRPA leases"); and 

WHEREAS, Holt Cargo Systems, Inc. and thePRPA areparties to an Amended and Restated 

Lease and Operating Agreement for Pa.c:kef AVOIlue Marine Tetminal dated December 31, 1990, 

the tenant's interest in which subseqlIelltly was assigned to Astro Holdings, Inc. (hereafter the 

"Packer Avenu" Lease''); and 

WHEREAS, Holt instituted proceedings in the Feden1 Maritime Commission ("FMC") at 

Docket No. 96·13 and asserted claims relating to the Packer Avenue L=e and the PashaIPRPA 

leascs; and 

WHEREAS, Pasha instituted proceedings against the PRPA and Holt in the United States 

Digtrict Court for tbe Eastem District ofPecnsylvania a1 Civil Action No. ~6-6779 and Civil Aetion 

No. 00-2793 and asserted claims relating to the Packer Avenue Lease and the Pash<lIPRPA leases; 

and 

\VREREAS, the parties wish to resol"e eertain elMms and issueS among th"""o!ve<;j and 

dismiss the proceedings now pending in the FMC. 
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NOW THEREFORE, in consideration ofthe premises herein, i[ is hereby agreed ~ follows: 

I. Pasha has and shall continue to have preferential berthing rights to Pier 96 South for 

the duration of the PashaIPRPA 1~¢s. 

2. Notwithstanding anycontraIypositionpreviously taken in the proceedings before the 

United States District Court for the Eastern District of Pennsylvania or the FMC, Pasha hereby 

consents, and the PRPA hereby acla10wlcdges its approval, that Holt shall bave secondary berthing 

rights to Pier 96 South for the duration of the PashalPRPA leases. 

3. In order that the parties can schedule and ~rdinate their operations, as and when 

Pasha or Holt intend to berth a vessel at Pier 96 South, then each shall make reasonable efforts to 

provide seven days' written notice to the othor and to PRPA oithe vessel's estimated mival time, 

and in any event sllall provide 48 hours' written notice to the other and to PRPA of the vessel's 

designated anival time. 

4. In the absence ofnotice from pasha mat Pasha intends to berth a vessel at Pier 96 

SOIlth, then Holt shall continue to have Pasha's co=t to berth Holt's vessel(s) at the berth and 

conduct cargo operations. However. Holt shall relI\ove its vessel(s) from the berth, and shall clear 

all equipment and cargo from the pier. within 48 hours a.f4,rreceipt ofthe initial written notice that 

Pasha desitesto berth avessel at the pier. In the event that Holt does not comply with Pasha"lIotice 

within 48 hours. Holt hereby coIlSents to the entry of a court order compelling Holt's immediate 

compliance. I 
5. It is un<krs1oOd that Pasha's consent to Holt's secondary usage ofPier 96 South is I 

granted punUarlt to the PashaIPR.PA leases and me a.cknowledgment of the PRPA. Pasha does not I 
undertake any responsibilities to Holt nor any otha persOD beyond the granting of consent, and I 
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Pasha's consent is not to be deemed an assigrunent or sublease as to any ofPasha's rights under the 

PashalPRPA leases. Further, Holt's secondary usage ofPier 96 South is subject to the terms and 

conditions of the Packer Avenue Lease, and Holt shall be solely responsible for complying with 

those tetms and conditions and paying such amounts as may be required by the Packer Avenue 

Lease. 

6. Holt hereby releases Pasha from. and agrees to indemnitY, defend and hold Pasha 

hllIIIl1ess against, any and all claims or mits by any third party that arise or are alleged to arise out 

ofRoll's negligence in the usage ofPier 96 South. Holt agrees to name Pasha as an additional 

assured under Holt's gene.ralliability and automobile insurance policies, and to provide to Pasha, 

in advance of any usage by Rolt cif Pier 96 South, certificates !lull: confirm the existence of such 

insurance and the status of Pasha as an additional assured. Holt's obligations toward PRPA with 

regard to inde:nmifica.tion and insurance shall be govc:med bythe terml; oflliePackerAvenue Lease. 

1. Until the earlierof (a) the temrination ofthePasbaIPRPAleases and (b) tbedate that 

one or more berths at Pier 96 South become unavailable due to ongoing construction ofa marginal 

pier facility, Holt sb.all provide to Pasha an alternate berth for one vessel at Packer Avenae, Marine 

TermW.al on a preferential basis, and in close proximity to the Pier 98 .Annex. Pasha shall be 

pe.rmitted to utilize that altemative berth only when: (a) it has need for the alternative berth due to 

the presence ofa ship loading or unloading automobiles at Pier 96 South; or (b) no berth is available 

at Pier 96 South due IQ there being insufficient depth ofwater to safely dock the incoming vessel at 

Pier 96 South. As and When Pasha desiTes to use this alternate berth at Packer Avenue Marine 

Terminal, Pasha shall provide seven days· written notice to Holt and to PRPA of'the vessel's 

estimated arrival time (if such is known to Pasha) and the lack of sufficient depth ofwater at Pier 
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96 South orthe presence ofanother ship loading or unloading automobiles at Pier 96 South, but in 

any event shall provide 48 hours' written notice to Holt and to PRPA of the vessel's designated 

arrival time. Dockage and whmage shall be payable to Holt in accordance with HolI's tariff, 

provided however that Holt agrees its tariff rates ihaIl be comp<mtive with the rates charged fur 

autooarri~ vessels iII other ports in the general region, including WilnUngton, Delaware and 

Baltimore, MaryllUld.. 

8. Pasha hereby COtISents to the inclusion of Pier 96 South in tho development of a 

marginal pier facility by Holt orPRPA, whichmay include the demolition of thepier strUcture and 

filling oftho berth, and to the extent necessary forpUlpOses ofany penni! applications orapprovals, 

Pasha agrees to fonnally confirm its consent within five days afl:er receiving a request for sItch 

confumation In the event that PAdm does nol confil1l1 its formal consent within Dve days after 

receiving a request, Pasha hereby consents to tl1e entry of a court order compelling immediate 

compliance. Nothing in this paragraph shall be cODStrUed a$ a waiver or modification ofthe terms 

of the Packer Avenue Lease with regard to the development of such =gina] pier facility. The 

granting of rhe consent by Pasha under this paragraph does not constitl1te a waiver of its rights 

regarding the berthing ofvessels lIIIder the PashaIP:RPA Lea.s~. 

9. For such periods oftime thai two berths are not available at Pier 96 South due to 

cOllStruction relating to the marginal pie£ facility, Holt shall provide to Pasha access, as needed, to 

two berths on ~ preferential basis alPier 96 South andlor Packer Avenue Marine Tennin.alin close 

proximity to the Pier 98 Annex, for the duration of the PashaIPRPA leases. As to vessels berthed 

at Pack¢r Avenue Marine T=inaI. dockage and wh.ufag.. shall!>., payable to Holt as sel forth in 

paragJ1lf'h 7 above; as to vessels berthed at Pier 96 South or at themarginal pierunder constructioll, 
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dockage and whanage shall be payaDle to PRPA pursuant to Pasha's tariff and the PashaJPRPA 

leases. 

10. Upon completioc. oCthe marginal pierfacility, Holt shall provide to Pasha access, as 

needed, to two berths on apref=rial basis at the marginal pier in close proximity to the Pier 98 

Annex, along with a nine-acre plot for staging and handling ofalltOmobiles. for the duration ofthe 

PashaiPRPA IMses. The location of tho nine-acre plot for the staging of automobiles may be 

modified Dy Holt from time to time, but shall always be within reasonable proximity to the Pier 98 

Annex. Pasha shall make reasonable efforts to notify Holt whl!ll the space actually required for 

staging ofautomobiles from a particular vessel will be less than nine acres, but in any event, Pasha 

shall have sole discretion in determining wheth¢1' less than nine acres, or the full nine acres, is 

required for efficient operations. Dockage and wharfilge shall be payable pursuant to Pasha's tariff 

and the PashalPRPA leases. 

11. During construction and after completion ofthe marginal pier facility, and IllItil the 

termination ofthe PashaiPRPA leases, as and when Pasha needs to berth a vessel or vessels at Pier 

96 South and/orPaclcerAvenueMarine Terminal and/orthe IIllIrginal pier facility, Pasha shall make 

reasonable efforts to provide seven days' written notice to Holt and to PRPA of the vessel's 

estimated arrival time, but in any event shall provide 48 hours' written notice of the vessel's 

designated arrival time. 

12. Pashaagrees to dismiss withprejudioe all claims asserted againstHolt in the litigation 

pending in the United States District Court for the Eastern District ofPennsylvama at Civil Action 

No. 00-2793. 
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13. In the event that Pasha and the PRPA are able to settle their differences.. it is 

understood that the sertlememt agrcemetlt between Pasha and the PRPA shall incorporate tho terms 

and provisions of the instant Agreement PRPA and Pasha shaJ.J. provide Holt with a copy ofsuch 

settlement agreement ten(lO) days prior to the effective date of such settlement agreement, during 

which period Holtmay advise PRPA and Pasha ofany objections that it may have to such settlement 

agrooment. Such notice and objection shall be without prejudice to any party's rights under the 

terms of the Packer Avenue Lease or the PashalPRPA leases. In the absence of a settlement 

agreement between Pasha and the PRPA prior to final dismissal of the FMC proceeding, an.d upon 

the entry of an order by Administrative Law JUdge Dolan dismissing FMC Docket No. 96-13, the 

parties jointly shall forward a copy ofthat order to Judge Shapiro andrequest that a ruling be issued 

.,/	 by Judge Shapiro as to the issues previously submitted to the United States District Court in Civil 

Action No. 96-6779. 

14. Holtherebyagrees to dismisswithoutprejudice all claims asserted in the proceedings 

pendingin the FMC at Docket No. 96-13. with each party to bear its own costs. including attomey's 

fees. The parties shall jointly make such filings with the FMC and shall jointly take such actions 

as may be necessary to comply with any regulatory and procedural. requirements ofthe FMC andlor 

the Shipping Act of 1984, as llllJended, in connection with this Settlement Agreement and the 

dismissal ofHolt's Docket 96-13 c!aitns. Paragraphs 1 through 13 ofthis Agreement shall become 

formally effective upon the issuance of a final order dismissing FMC Docket No. 96-13 and the 

filing ofthis Settl<:m<:nt Agreement with the Fedet3l Maritime Commission. 

1~. The parties agr~ that any application to inu:rpret or enforce this Agreement shallbe 

presented to the United States District Court for thc Eastern District ofPennsylvania, unless that 
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COWl shall not have subject matter jurisdiction, in which case the action shaJ I be presented to the 

Court ofCommon Pleas ofPhiladelphia Coumy, Pennsylvania. The parties hereby waive any claim 

that the Federal Maritime Commission has primaryjurisdiction over such action for enforcement or 

interpretation. 

16. Nothing in this Settlement Agreement shall be deemed to be an admission by any 

party with respect to the subject matter of the action pending before the Federal Maritime 

Commission docketed alNo. 96-13. and the actions pending before the United States District Court 

for the Eastern District ofPennsylvania, docketed at No. 96-6779 and No. 00-2793. 

17. Holt and Pasha represent and warrant lhatthe tetmS ofthis Settlement Agreement as 

written herein constitutes the full and complete agreement between Pasha lIIld Holt with regard to 

the PashaIPRPA Leases, Pasha's use ofthe Packer Av"llue Marine Terminal. Holt's use ofPier 96 

South, the action pending be;foro the Federal Maritime Commission dockoted at No. 96-13, and the 

actions pending before the United States District Court for the Eastern District ofPennsylvania, 

docketed at No. 96-6779 and No. 00-2793. Pasha and Holt further represent and wanant that no 

consideration is being exchanged between!hemin connection with this Settlement Agreement other 

than that explicitly set forth herein. Holt and Pasha acknowledge that the representations and 

wammties in this paragraph are material to PRPA's decision to consent to this agreement. l'RPA 

and Pasha agree that any subsequf;lt settlClllCllt agreement between them that is presented to Holt 

pursuant to paragraph 13 above shall contain representations and warranties by PRPA and Pasha 

substantially identical to those COlltained in this paragraph. 
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18. Nothing in this ~ent is inlel14ed to waiv~ or modiiY my rigb!:! thlt may exist 

be~ and mIO::Jg Holt Cargo S)'Slems. Inc... Hoh Hauling nul Warehausbt. mc. and AmO 

Holdmgs, Inc. 

19. 'Thic AS"-..=naybe sigoe4 in~. 

IN wrINESS Wl:IEREOF. Ihe plll1iC$ ha.v.: ~ ih=ir dilly &111horiud.npNSeutalives to 

;et their llands aDd snJs this: 16th dayofMatdl. 2001. 

PASHA AUTO WAREHOUSING. INC.
 

By; ~ .... c)(. Co 
(~"..,,~ f'ic. 

HOLT RAUIlNG 

~OU5W~

~¥ 
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betweeti and amaal Hole ~ SyitellU, lDc.. Hall Hm!in~ and Wllnlhou=g. 1= BllOl Astro 

Haldm.,_ 

, O. 'l'hD .Agreclr:Il;ilt may 1>0 ~B4 i:a. eolll1tapttts. 

IN W1"TNBSS WRnUlOl". tbD ~utle:l !la.ve: caIlSCd 1!leal: dilly lI11lhoti=i~"""to 

_lb.~.huds.u.....Tstbi~ dqot -,.:O:OOl. 

by; 

ao'LT RAtlUNO 
AN> WARc:Rot1SING S'YS1EMS.INC. 

01 d J.SY)Omn 'OLo//tO:91 'J.S!Il:91 to ,SI! Ullf,u J(Ol!" 
TCJrAl.. F".1!l1 


