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TERM SHEET
Effective Date:_____________, 2015
This term sheet (this “Term Sheet”) outlines the general terms and conditions upon which The Port Authority of New York and New Jersey (the “Authority”) and 				 (the “Purchaser”) agree to enter into a purchase and sale agreement (the “Purchase and Sale Agreement”) and related agreements for certain real property and development rights.  The Executed Term Sheet must be delivered to the Authority on or by _____________, 2015 or the agreement contemplated in this Term Sheet will be deemed to be automatically rescinded with no further obligations or restrictions on either party hereto.  
	
	

	Seller:
	The Port Authority of New York and New Jersey (the “Authority”).


	Purchaser:
	

	Property:
	(a)  Land located in the City of New York, State of New York and which is designated as Block 731, Lot 22 and a portion of Lot 72 on the Tax Map of the City of New York, New York County (the “Real Property”). 
(b) Approximately                         square feet of development rights appurtenant to the land located in the City of New York, State of New York and which is designated as Block 731, Lot 72 in the City of New York, State of New York on the Tax Map of the City of New York, New York County (the “Development Rights”). 
The combined Real Property and the area of Lot 72 with which the Development Rights are associated shall equal a zoning lot of approximately              square feet (the “Development Parcel”), and generating approximately                    square feet of development rights. 
The Real Property and the Development Rights are collectively referred to as the “Property.”

	As-Is
	 The Property will be delivered to Purchaser at closing in its current “as-is” and “where is” condition.

	Overview:
	The Purchaser hereby agrees to acquire the Property from the Authority subject to the terms of this Term Sheet.  

	Purchase Price:
	$                                          (the “Purchase Price”) or $                 per square foot for the actual amount of as-of-right development rights purchased.

	Closing Date:
	The closing date shall be on or before                         (the “Closing Date”).

	Land Use and Other City Approvals:
	The obligation to close this transaction will not be contingent upon the receipt of any zoning waivers, modifications or other approvals from any New York City department or agency, or any other governmental agency (other than the Authority).  The Purchaser assumes all risk in securing any required modifications to the New York City Zoning Resolution and building permits post-closing.     

	Public Space:
	The Purchaser must construct and create a north-south through block public open space between 33rd and 34th Streets (“Public Space”).  The area currently contains a community garden and a parking lot. 
The Purchaser, at its sole cost and expense, shall be responsible for designing, building, operating, and maintaining the Public Space.  The Authority’s expectation is that the Purchaser will consult with local elected representatives and with representatives of the local community board early in the design process for the required Public Space.  The existing community garden will remain in place and in operation (unless the Authority directs otherwise) until the proposed development is ready to proceed with construction.
The Purchaser shall design and construct the Public Space in accordance with the Authority’s Tenant Construction and Alteration Process.
The Authority shall grant the Purchaser an easement for the Public Space.  

	Equipment Easement:
	The Purchaser shall grant the Authority a perpetual easement (at no cost) to install and maintain security and radio equipment including but not limited to cameras on any development adjacent to or above Dyer Avenue to ensure public safety and monitor traffic operations on the roadway below.
The easement should allow for security and other equipment to be installed on the roof of any development (with a small dedicated closet, approximately 12’ by 12’ on the roof or top floor for needed infrastructure) or on the side of a development, as determined by the Authority and the Purchaser on a reasonable basis.

	Environmental:
	Any costs and liability associated with an environmental investigation or remediation of the Real Property shall be the sole responsibility of the Purchaser and the Purchaser shall indemnify the Authority for such potential liabilities.  

	Brokerage:
	Both the Authority and the Purchaser represent and warrant to each other that it has not engaged or dealt with any broker, salesman or other intermediary in connection with the proposed transaction.  Each party will hold harmless, indemnify and defend the other from and against any claim based on alleged facts that are inconsistent with the representations and warranties contained in this clause.  

	Security
	The proposed development must undergo a Risk and Threat Assessment (“RTA”).  A proposal to construct above Dyer Avenue may be subject to a Design Base Threat (DBT) Analysis.  The analysis shall be completed at the Purchaser’s expense. The RTA/DBT will be subject to the review and approval of the Authority. Any development shall be consistent with the recommendations and requirements in the final report.

	Deposit:
	Upon Execution of this term sheet, the Purchaser shall make a deposit equal to $2,000,000 (“Initial Deposit”).
Upon the expiration of the Diligence Period, the Purchaser shall make an additional deposit equal to the sum of $8,000,000 (collectively, the “Deposit”).
The Deposit shall be non-refundable, except as otherwise specified in this Term Sheet or the Purchase Contract, as applicable.  Upon closing, the Deposit shall be applied to the Purchase Price.

	Due Diligence:
	Following execution of this Term Sheet, the Purchaser shall have 90 days to conduct standard due diligence (the “Diligence Period”).  Upon expiration of the Diligence Period, the Deposit or any portion thereof that has been funded at that time, shall become non-refundable except as otherwise specified in this Term Sheet.  
“Standard Due Diligence” shall include environmental review, title matters, subsurface condition review and other investigations directly related to the condition of the Property. 

	Documentation:
	Concurrent with the 90 day Due Diligence Period, the Purchaser and Port Authority shall to draft and finalize the transaction documents, which may include, but not be limited to:
1. Purchase and Sale Agreement;
2. Zoning Lot Development Agreement; 
3. Light and Air Easement;
4. Easement, Maintenance and Operating Agreements; and
5. Any other document necessary or agreed upon to effectuate this transaction. 

	Termination:
	The Authority and the Purchaser will proceed in good faith to enter into the Purchase and Sale Agreement by                       2015.  If the Authority and the Purchaser have not executed the Purchase and Sale Agreement by such date then the Authority shall have the option to terminate this Term Sheet, and neither party will have any further obligation to the other.  If the parties proceeded in good faith as required, but are unable to reach an agreement by the aforesaid date and the Port Authority elects to terminate, then the Deposit shall be returned to the Purchaser less any reasonable Authority expenses incurred with the negotiations in an amount not to exceed $50,000.

The balance of the Purchase Price (i.e., after crediting the Deposit) is due upon closing of this transaction.  

	Authority Board Approval:
	The Purchaser expressly acknowledges that it is executing this Term Sheet prior to authorization by the Authority Board of Commissioners for execution of this Term Sheet by the Authority and prior to the execution of this Term Sheet by the Authority.  The Purchaser acknowledges that its execution of this Term Sheet as aforesaid shall constitute an irrevocable offer to the Authority by the Purchaser that the Purchaser shall be bound by the terms of this Term Sheet as of the Effective Date of this Term Sheet, and that such irrevocable offer shall be in full force and effect unless and until deemed to have ended pursuant to the provisions of the paragraph immediately below.  The Purchaser agrees that the Authority may rely on such irrevocable offer to proceed to obtain authorization from its Board of Commissioners as required for the execution of this Term Sheet by the Authority; it being expressly understood and agreed, however, that neither the foregoing nor the execution of this Term Sheet by the Purchaser shall or shall be deemed to create any obligation or duty on the part of the Authority to obtain such authorization from its Board of Commissioners, or shall be deemed to be any assurance that its Board of Commissioners will grant such authorization, or any obligation to execute this Term Sheet.  This Term Sheet shall not be binding upon the Authority until duly executed by an executive officer thereof and delivered to the Purchaser by an authorized representative of the Authority.  
In the event (i) the Authority has not obtained authorization from its Board of Commissioners to enter into this Term Sheet before ______, 2015 or (ii) authorization obtained from the Board of Commissioners shall be vetoed by either the Governor of the State of New York or the Governor of the State of New Jersey prior to the expiration of any applicable veto period, then the Purchaser shall be deemed to be released from its irrevocable offer set forth in the paragraph above and the Deposit shall be refunded to it (without any reduction for the Authority’s expenses) and the Purchaser’s execution and delivery of this Term Sheet and, if applicable, the Purchase & Sale Agreement shall be deemed null and void ab initio and neither the Authority nor the Purchaser shall have any rights or obligations hereunder or thereunder.  

	Taxes:
	The Purchaser shall pay all real estate, mortgage recording and other taxes applicable to privately owned properties in the City of New York. 

	Subdivision:
	The parties shall cooperate in all phases of the application to subdivide or merge Lot 22 and/or Lot 72 including but not limited to application, presentation and effectuation of the subdivision.  This transaction is not contingent on the creation of new tax lots.  The Purchaser will bear all costs associated with the application process.

	Counterparts
	This Term Sheet may be executed in one or more counterparts, each counterpart for all purposes being deemed an original, and all such counterparts shall together constitute one and the same agreement. This Term Sheet, to the extent delivered by means of a facsimile machine or electronic mail, with the original signature page to follow by regular mail, will be treated in all manner and respects as an original instrument and will be considered to have the same binding legal effect as if it were an original signed version thereof delivered in person. 

	Governing Law
	This Term Sheet and the definitive agreements to be entered into as contemplated in this Term Sheet, shall be governed by and construed in accordance with the laws of the State of New York applicable to agreements to be entered into and performed within such State, without regard to conflict of law principles.  

	No Personal Liability
	No Commissioner, director, officer, agent or employee of the Authority, shall be charged personally or held contractually liable by or to any party under any term or provision of this Term Sheet, or of any other agreement, document or instrument executed in connection therewith, or of any supplement, modification or amendment to this Term Sheet, or to such other agreement, document or instrument, or because of any breach or alleged breach thereof, or because of its or their execution or attempted execution. 

	Confidentiality:
	Subject to the Authority’s Freedom of Information policy, neither the Authority nor the Purchaser shall disclose the terms and conditions of this Term Sheet to any third party other than employees and agents working on this transaction on behalf of the Authority and the Purchaser.

	Assignment
	The Purchaser may not assign this contract.
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