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COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
APPLICATION FOR FINANCING

RETURN TO:
County of Westchester Industrial Development Agency
148 Martine Avenue
Michaelian Office Building, Room 903
White Plains, New York 10601
Attn: Assistant Secretary
(914) 995-2913
Email Director of Economic Development: BGibbons@\Westchestergov.com

The information requested on this form is necessary to process a request for financial
assistance from the County of Westchester Industrial Development Agency. Please complete this
form as fully and carefully as possible, using “none”, “not applicable” only where necessary. You
may wish to submit this application to your attorney for his or her review, with particular reference
to the Agency’s enabling legislation (the New York State Industrial Development Agency Act
Article 18A of the General Municipal Law, the “Act”). All information on this form will be kept
confidential by the Agency, but may be subject to public inspection under New York Freedom of

Information Law.

Any approval of financial assistance by the Agency will be based upon the information
presented in this application. The application should describe the proposed facility and its proposed
users and participants, all as presently contemplated by the parties. Changes in the nature or status
of the proposed facility should be reported promptly to the Agency, since any such change could
disqualify the facility and render it ineligible for financial assistance.

The project documents will establish standards of performance by the applicant in areas such
as job creation and retention. The applicant’s achievement of these economic development goals is
the consideration for the granting of tax benefits by the Agency. In the event that the applicant fails
to meet these standards, some or all of the benefits taken by the applicant will be subject to
recapture by the Agency.

The Agency is required to adopt an inducement resolution to formally establish the
inducement to the undertaking of the project provided by the Agency’s financing. This resolution
must be adopted prior to the commencement of construction of the facility, the award of any
construction contract, the placing of any equipment order, or the execution of any final contract for
the acquisition of the facility. Applicants may generally, however, prior to the time the inducement
resolution is adopted, enter into options to purchase property or contracts to construct or acquire
property which is expressly and entirely contingent upon the Agency providing financial assistance
to the project. It should be noted that under the Agency’s enabling legislation, Section 923-a of the
Act, no funds of the Agency shall be provided to a project unless (i) at least thirty (30) days’ prior
notice of such project shall have been given to each local municipality in which a part or parts of the
project is, or is to be, located and (ii) no objection, by resolution of the governing body of such
municipality, shall have been made and delivered to the Agency within such thirty (30) days.

Fees of the Agency

1) Application fee of $750. is due upon submission of an application. The fee is not refundable.

2) The Agency will charge a Project Fee in the form of “rent”, of 5% of the total projected benefits
expected to be granted for Sales Tax abatement and Mortgage Recording Tax abatement, payable at
closing (or earlier if benefits are taken prior to closing).


mailto:BGibbons@Westchestergov.com

3) A PILOT fee of 1% of the amount of abated property tax for the term of the PILOT. (for discussion)
4) Legal Fees: Upon submission of an application, legal fees incurred by the Agency’s General Counsel
are charged directly to the applicant on an hourly basis and payable monthly,
5) A Public Hearing Notice fee of $250. and cost of publication will charged to the applicant for
reimbursement.
6) Transaction Fees for post-closing actions such as mortgage refinancing, non-disturbance agreements,
estoppels, etc., ranging from $750 to $1,500, and payment of Agency’s General Counsel’s fee.
7) $500. Annual Straight Lease Compliance Fee due annually on February 28" for Agency preparation
of reports to the Authorities Budget Office and the State Comptroller.
8) Bond Fee: 1% of the first $10,000,000; .5% of over $10,000,001.
9) Economic, Fiscal & Community Impact Study Fee:
For projects with estimated WIDA benefits exceeding $2,000,000: $7,000
For projects with estimated WIDA benefits $2,000,000 or less: $2,500
10) Reasonableness Test Fee: for Multifamily Housing & Mixed-Use Projects with estimated WIDA
benefits exceeding $2,000,000: $7,000

Projects consisting of the construction, renovation and/or equipping of market-rate
residential housing will be required to satisfy the local municipality’s requirements for Affordable
Housing. Applicant must follow energy efficiency standards (Energy Star) in equipment and
lighting.

In furtherance of Westchester County’s commitment to provide leadership in the fields of
resource conservation and energy-efficiency, please be advised that the Agency advocates the use of
Green Building® technologies and practices and compliance with New York State and Local Energy
Conservation Construction Codes. Green Building technologies and practices are designed to create
healthier and more resource-efficient models of building construction, renovation, operation,
maintenance, and demolition, and provide d

Demonstrated benefits, as follows: (a) environmental benefits through the preservation of
biodiversity and ecosystems, improved air and water quality, reduced waste streams, and
conservation of natural resources; (b) economic benefits, in the form of reduced operating costs,
improved occupant productivity and health, and optimized life-cycle performance; and (c) social
benefits through enhance comfort, health and building aesthetics.

Please refer to the resources cited below for additional information on Green Building
technologies and practices, as well as State and federal Green Building programs. In accordance
with the policy outlined above.

This Application should be submitted with a $750. check.
The Application fee is payable to the

County of Westchester Industrial Development Agency,
(Attn: Assistant Secretary).

148 Martine Avenue, Michaelian Office Building, 9" Floor
White Plains, New York 10601

1 (A) www.epa.gov/greenbuilding/ ; (B) www.eere.energy.gov/buildings/highperformance (C)
https://www.nyserda.ny.gov/All-Programs/Business-and-Industry
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Section I: Applicant Information

Please answer all questions. Use “None” or “Not Applicable” where necessary.

A) Applicant Information-company receiving benefit:
MS Harrison, LLC along with related affiliates, subsidiaries, and related entities of its

Applicant Legal Entity Name: parent company Morgan Stanley Smith Barney, LLC ("Morgan Stanley")
1585 Broadway, New York, New York 10019

Applicant Address:

Phone (212)761-4000 Fax: (212)537-3499

Website: https://www.morganstanley.com/ E-mail:

Federal ID#: _ — NAICS:

State and Year or Incorporation/Organization: Delaware (2002)

Entity Type:
Corporation [] Partnership ]
Public Corporation [] Joint Venture []
Sole Proprietorship ] Limited Liability Company X

MS Financing, LLC,

ngt8 all 5 Oog\(ljv\rl]\?é;tjl?\l%wr\?a(;?{( Stl(\)lcekveo\lgglrk ) 881%386, or partners of Applicant:
Have any individuals or entities listed, including members, owners, shareholders and or partners of entities
listed above, been found guilty in a criminal or civil court, received citations or fines from federal, state or
local government agencies for wage & payroll reporting, recordkeeping, worker rights, and or safety
violations on construction projects in the past five-years? No.

Have any such individuals or entities been found guilty of a felony in the past five-years?

[]Yes X] No. If yes, please explain (attached additional sheets as necessary):

B) Individual Completing Application:
Craig McKenzie

Name:

Title: Executive Director, Corporate Services

Address: 790 Seventh Avenue, 18th Floor, New York, NY 10019
Phone: (646)536-6240 o

E-Mail:  Craig.Mckenzie@morganstanley.com

C) Company Contact (if different from individual completing application):

Name:
Title:
Address:
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Phone: Fax:
E-Mail:

D) Company Counsel:

Name of Attorney: Joseph P. Carlucci, Esq. and Christopher Fisher, Esq.

Cuddy & Feder LLP

Firm Name:

Address: 445 Hamilton Avenue, 14th Floor, White Plains, New York 10601
Phone; (914)761-1300 Fay:. (914)761-5372

E-mail- jcarlucci@cuddyfeder.com and cfisher@cuddyfeder.com

E) Identify the assistance being requested of the Agency (select all that apply):

1. Exemption from Sales Tax X] Yes [ ] No
2. Exemption from Mortgage Recording Tax []Yes No
3. Exemption from Real Property Tax X] Yes [ ] No
4. Tax Exempt Financing * 1 Yes K] No

* (typically for affordable housing projects and small qualified manufacturers)

F) Targeted Area/Building Criteria (check all that apply):
Adaptive Reuse: L1 Business Improvement District: L1 Community Development: [
Historical Preservation Site: [1 Low-Income or Distressed Census Tract: L1 Opportunity Zone: [

Section I1: Project Description & Details

A) Project Location:

R o . Town/Village of Harrison
Municipality or Municipalities of current operations: 9

Will the Proposed Project be located within the Municipality, or within a Municipality, identified above?

X] Yesor No []

If No, in which Municipality will the proposed project be located:

Provide the Property Address of the proposed Project:
2000 Westchester Avenue, Harrison, New York10577
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Will the completion of the Project result in the removal of a commercial, industrial or manufacturing facility
of the project occupant from one area of the state to another area of the state OR in the abandonment of one or

more plants or facilities of the project gccupant located within the state? o .
Please see Project Narrative. As indicated any relocated jobs are
[]Yesor No [X]

limited to one division and will not result in office closures
If the Proposed Project will be located in a different Municipality than the Municipality in which current

operations are being undertaken, is it expected that any of the facilities in any other Municipality will be closed
or be subject to reduced activity? . S€€ response above. As indicated in the Project Narrative

[JYesor No [X] relocated jobs are limited to one division and will not close other

_ offices . o
If Yes, you will need to complete Section 1V of this Application.

SBL Number for Property upon which proposed Project will be located: 00062500000010000000

What are the current real estate taxes on the proposed Project Site? See Tab 1 at Page 25 of this Application

If amount of current taxes is not available, provide assessed value for each:
Land: $ 1,010,000.00 Buildings(s): $ 904,500.00
See attached Tab 1 for breakdown of taxes at Page 25

Are Real Property Taxes current? [X] Yesor [ ] No. IP Ilcghpl) eé e%&%%tilr? n

If available, please include a copy of current tax bill.

Harrison Harrison Central School District

Town/City/Village: School District:

Does the Applicant or any related entity currently hold fee title to the Project site? [X] Yes or [_] No

If No, indicate name of present owner of the Project Site:

Does Applicant or related entity have an option/contract to purchase the Project site? [_] Yes or X] No

Describe the present use of the proposed Project site: See attached Tab 2 at page 27 of this Application.

B) Please provide narrative of project and the purpose of the project (new build, renovations, and/or
equipment purchases). Identify specific uses occurring within the project. Describe any and all tenants
and any/all end users. Attach additional pages as necessary. This information is critical in determining
project eligibility.

See attached Tab 3 at page 29 of this Applicationthat contains CONFIDENTIAL information

C) Necessity for Project Financial Assistance

Describe the reasons why the Agency’s Financial Assistance is necessary, and the effect the Project will have
on the Applicant’s business or operations. Focus on competitiveness issues, project shortfalls, etc. Your

elié;ibility determination will be based in part on your answer. Attach additional pages as necessary.
ee attached Tab 4 at page 40 of this Application that contains C%RIFIDEN [ I7—YE\
information
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Is there is likelihood that the Project would not be undertaken but for the Financial Assistance provided by the
Agency?

[X] Yesor [] No

If the Project could be undertaken without Financial Assistance provided by the Agency, then provide a
statement in the space provided below indicating why the Project should be undertaken by the Agency: __

N/A

If the Applicant is unable to obtain Agency Financial Assistance for the Project, what will be the impact on

the Applicant and Countg/City/Town/Villa e?
See attached Tab 5 at page 42 of this Application that contains CONFIDENTIAL

Information

D) Site Characteristics:

Will the Project meet zoning/land use requirements at the proposed location? K7 Yesor [] No

The Property is classified within the Town’s Special Business 100 “SB-100” Zoning District

N/A

Describe the present zoning/land use:

Describe required zoning/land use, if different:

If achangein zoning/lﬁm\use is required, please provide details/status of any request for change of zoning/land
use requirements:

E) Environmental Assessment

Is the proposed project located on a site where the known or potential presence of contaminants is

complicating the development/use of the property? If yes, please explain: No.

Has a Phase | Environmental Assessment been prepared, or will one be prepared with respect to the proposed

project site? [_] Yesor X] No If yes, please provide a copy.

Have any other studies or assessments been undertaken with respect to the proposed project site that indicate
the known or suspected presence of contamination that would complicate the site’s development?

] Yes or K] No. If yes, please provide copies of the study
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Provide any additional information or details: See Tab 6 at page 45 of this Application and

the Project Narrative description of environmental initiatives at the site and as part of the Project.

F) Select Project Type for all end users at project site (you may check more than one):

** Please check any and all end users as identified below.

Industrial ] Back Office K]
Acquisition of Existing Facility [ ] Retail ]
Housing [] Mixed Use []
Equipment Purchase ] Facility for Aging ]
Multi-Tenant ] Civic Facility (not for profit) [ ]
Commercial X] Other ]

** Will customers personally visit the Project site for either of the following economic activities? If yes with
respect to either economic activity indicated below, complete the Retail Questionnaire contained in Section IV
of the Application.

Retail Sales: [ ] Yesor [X] No Services: [X] Yes or [] No

(For purposes of this question, the term “retail sales” means (i) sales by a registered vendor under Article 28
of the Tax Law of the State of New York (the “Tax Law”) primarily engaged in the retail sale of tangible
personal property (as defined in Section 1101(b)(4)(i) of the Tax Law), or (ii) sales of a service to customers
who personally visit the Project.)

See Tab 7 at page 47 of this Application that contains

G) Estimated costs in connection with Project: CONFIDENTIAL information

1. Land and/or Building Acquisition: $
acres square feet
2. New Building Construction: square feet $
Labor: $
Materials: $
3. New Building Addition(s): square feet $
4. Infrastructure Work
5. Reconstruction/Renovation: square feet $
Labor: $
Materials: $
6. Manufacturing Equipment: $
7. Non-Manufacturing Equipment (furniture, fixtures, etc.): $
8. Soft Costs: (professional services, etc.): $
9. Other, Specify: $

TOTAL Capital Costs: $
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Project refinancing; estimated amount
(for refinancing of existing debt only) $ N/A

H) Sources of Funds for Project Costs & Explanation of Project Subsidies:

Debt Financing: $ 0.00
Equity (excluding equity that is attributed to grants/tax credits/incentives) ~ $ _Entire Project
Tax Exempt Bond Issuance (if applicable) $ 0.00
Taxable Bond Issuance (if applicable) $ 0.00
Public Sources (Include total of all state and federal

subsidies — provide details below) $ 0.00

Identify each state and federal grant/credit/incentive (collectively “subsidy”) with estimated nominal value as
well as the status in securing the subsidy “applied for,” “approved,” or “contracted” (provide additional data
on separate sheets as needed):

PROGRAM NAME APPLICANT AGENCY STATUS ESTIMATED BENEFIT
Excelsior New York State TBD $See Tab 3(Confidential)
Recharge NY NY Power Authority TBD s See Tab 3 (Confidential)
$
$

Total Sources of Funds for Project Costs: $

Have any of the above costs been paid or incurred as of the date of this Application? [] Yes or No

If Yes, describe particulars:

Mortgage Recording Tax Exemption Benefit: Amount of mortgage that would be subject to mortgage
recording tax:
Mortgage Amount (include sum total of acquired land/building and
Construction/permanent/bridge financing: $ _“-
Estimated Mortgage Recording Tax Exemption Benefit &rﬂoduct of mortgage
Amount as indicated above multiplied by 1.0 %): $ _*~-
(The Project is responsible for the fee payment of 30 cents per $100 for counties within the
Metropolitan Commuter Transportation District).

Sales and Use Tax: Gross amount of costs for goods and services that are subject to State and local Sales and
Use tax - said amount to benefit from the Agency’s Sales and Use Tax exemption benefit:

See Tab 3 at page 29 of this Applicationthat contains CONFIDENTIAL information

$
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Estimated State and local Sales and Use Tax Benefit (product of 7.375%% multiplied by the figure, above):
Check with county per approved increase.

Note that the estimate above will be provided to the New York State Department of Taxation and Finance.
The Applicant acknowledges that the transaction documents may include a covenant by the Applicant to
undertake the total amount of investment as proposed within this Application, and that the estimate, above,
represents the maximum amount of sales and use tax benefit that the Agency may authorize with respect to
this Application. The Agency may utilize the estimate, above, as well as the proposed total Project Costs as
contained within this Application, to determine the Financial Assistance that will be offered.

Real Property Tax Benefit:

Identify and describe if the Prﬂ'ect will utilize a real property tax exemption benefit OTHER THAN the
, N/
Agency’s PILOT benefit:

IDA PILOT Benefit: The Agency cannot grant any abatement of real property taxes unless the terms of a
PILOT are approved and requested by the by the affected project’s jurisdiction and school district. If the Project
will be requesting an abatement of real property taxes to be reflected in an IDA PILOT Agreement, please
describe same in Section V of the Application, including the status of any discussions with the affected taxing
jurisdictions.

Are Project subsidies reasonably necessary to prevent the project occupant from choosing a location outside
of New York State? K] Yes or [] No.

If yes, please explain and also identify specific out-of-state locations investigated including addresses, project

section/building/lots, copies of applications for project incentives in other jurisdictions and or offers of project
assistance: S€€ Tabs 4 and 5 starting at page 39 of this Application that contains CONFIDENTIAL

information

I) Cost Breakdown by Use
For the proposed facility, please indicate the square footage for each of the uses outlined below:

If the Applicant is requesting sales tax abatement for buildout and FF&E for a tenant, attach a cost

breakdown, terms of the lease agreement and tenant projection of retained and to be created jobs during the
term of the lease. See Tab 8 at page 49 of this Application that contains CONFIDENTIAL information

Square Footage Cost % of Total Cost of Project

Manufacturing/Processing

Warehouse

Research & Development

Commercial

10
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Retail (see section K)
Office
Specify Other

J) Project Timetable (Provide dates):

1. Start date: acquisition of equipment or construction of facilities: 08/01/2020 (after IDA Action)
12/31/2027 (after IDA Action)

Current

2. Estimated completion date of project:

3. Project occupancy — estimated starting date of operations:

4. Have construction contracts been signed? [_] Yes or m No
5. Has Financing been finalized? [_] Yesor [ ] No N/A

** |f construction contracts have been signed, please provide copies of executed construction contracts
and a complete project budget. The complete project budget should include all related construction costs

totaling the amount of the new building construction, and/or new building addition(s), and/or renovation.

K) Project Site Plans
[] Yes or [X] No
** |f yes, please provide the Agency with a copy of the related State Environmental Quality Review
Act (“SEQR”) Environmental Assessment Form that may have been required to be submitted along with the
site plan application to the appropriate planning department. Please provide the Agency with the status with

respect to any required planning department approval:

Has the Project received site plan approval from the planning department? [ ] Yes[ ] No. N/A

If Yes, please provide the Agency with a copy of the planning department approval along with the
related SEQR determination.

L) Project Employment Information
For Projects with existing County Operations:
Is the project necessary to expand existing employment in the County:  [X] Yes [ ] No

Is project necessary to retain existing employment in the County: E Yes[] No

11


RSandor�
FreeText
X�

RSandor
FreeText
X�

RSandor
FreeText
X�

RSandor�
FreeText
08/01/2020 (after IDA Action)�

RSandor�
FreeText
12/31/2027 (after IDA Action)�

RSandor�
FreeText
Current �

RSandor�
FreeText
X�

RSandor
FreeText
N/A�

RSandor
FreeText
N/A�


Construction Project Employment Plan (Specific to the proposed project location):

Provide a summary of the estimate number of construction positions to be created at the Project Site by
function/category/job title, number of full-time (40 hour) weeks worked for each position (attach additional

sheets as necessary).See Tab 7 at page 47 of this Application that contains CONFIDENTIAL information

Estimated Number of Full-Time
Worker Weeks on Job Site

Construction Job Title or
Function

Does Applicant Plan to Hire
from with Labor Market
Region?

Applicants should advise IDA of any questions or concerns regarding availability/shortage of skilled labor
positions by job title or function within the Local Market Region that may require bringing in laborers from
outside the Labor Market Region. The Labor Market Region denotes The Hudson Valley Labor Market
Region, as defined by the New York State Department of Labor, includes the counties of Dutchess, Orange,
Putnam, Rockland, Sullivan, Ulster, and Westchester.]

Post-construction Project Employment Plan (Specific to the proposed project location):
See Tab 3 at Page 29 of this Application that contains CONFIDENTIAL information

Current # of IF FINANCIAL IF FINANCIAL Estimate number of
jobs at IASSISTANCE IS IASSISTANCE IS Jresidents of the Labor
proposed GRANTED - project [GRANTED - project [Market Region in

project location the number of FT and [the number of FT andwhich the Project is

or to be
relocated at
project location
(if applicable)

PT jobs to be
RETAINED (if
applicable)

PT jobs to be
CREATED upon
TWO Years after

Project completion

located that will fill the
FT and PT jobs to be
created upon TWO
Years after project
completion. **

Full time
(40 hours /
week)

Part Time
(20+ hours /
week)

Total

Provide information or schedules on any additional net new job creation to be created at Project site during
Year 3 after project completion and last year of WIDA benefit (attach additional pages as necessary).

** For purposes of this question, please estimate the number of FT and PT jobs that will be filled, as by

residents of the Labor Market Region, in the fourth column. The Labor Market Region denotes The Hudson

12



RSandor�
FreeText
See Tab 3 at Page 29  of this Application that contains CONFIDENTIAL information�

RSandor�
FreeText
See Tab 7 at page 47 of this Application that contains CONFIDENTIAL information�


Valley Labor Market Region, as defined by the New York State Department of Labor, includes the counties
of Dutchess, Orange, Putnam, Rockland, Sullivan, Ulster, and Westchester.]

Salary and Fringe Benefits for Net New Jobs to be Retained and Created at the Project Site Upon

Commencement of Operations (state separately retained versus created):

See Tab 3 at Page 29 of this Application that contains CONFIDENTIAL information

Category of Jobs Number of Jobs to[Average Salary or Range| Average Fringe Benefits or

be Created of Salary Range of Fringe Benefits

Administrative

Associate/Entry Level

Management

Professional

LAdministrative/Back Office

Production/Manufacturing

[Technical/Scientific

M)

Construction Purchases Summary

Estimated % of construction purchases within Westchester County: 70%

N)

10%

Estimated % of construction purchases from outside of County, but within Labor Market Area:

Estimated % of construction purchases from outside Labor Market Area, but within New York State:
10%

Estimated % of construction purchases from outside New York State: ~10.00%

(*Percentage to equal 100%)

Estimated amount of annual post-construction expenses from annual supplies, raw materials,

machinery & equipment and vendor services (“operating expenditures”) within Westchester County:
TBD

Estimated % of operating expenditures from outside of County, but within Labor Market Area:_

Estimated % of operating expenditures from outside Labor Market Area, but within New York State:
TBD

Estimated % of operating expenditures from outside New York State: _ TBD

(*Percentage to equal 100%)

O) Community Benefit Survey (Attach additional sheets as necessary)

13

1.

2.

Local Internship or Apprenticeship Program: Is applicant planning to create a local internship or apprenticeship
program @N); Yes, Morgan Stanley has a robust internship program

Does applicant intend to provide interviews to students and recent graduates of local colleges and universities
that sati&%employer provided eligibility criteria or list available employment opportunities with college career
offices:((Y)N):
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3. Does applicant agree to provide local laborers reasonable time and opportunity to bid and or respond to RFPs
for construction contracts @N)

4. Has applicant reached out to local labor organizations to discuss opportunities to bid on Project related
contracts? No, it's too early in the process and Applicant is scheduled to do so in August/September

5. Local Procurement: Does applicant plans to procure goods and services from local vendors @N)? If yes,
describe potential types of purchases of goods and services and what efforts will be undertaken to provide
opportunities for local vendor procurement. Has applicant already selected or contracted with any out-of-state
vendors to provide project related goods or services?

6. Local Hiring; Does applicant plan to hire a minimum number or percentage of full-time employees from the
County (Y@ if Y, amount) No. Morgan Stanley does not place limits on its local hiring

7.  M/WBE Procurement: Does applicant plan to make a minimum dollar commitment of purchases from New
York State or Westchester certified Minority & Women Owned Business Enterprises (Y/N- if Y, $ amount)?
What efforts will apBIicant take to provide opportunities for M/WBEs to participate in Project related
contracts? S€e Tab 9 at page 51 of this Application

8. Sustainability: Does applicant have plans to commit to carbon offsetting or carbon neutrality in construction
and or operation through the purchase of renewable energy offsets, energy conservation measures and/or enter
into Power Purchase Agreement@N:, if Y, describe measures to be taken).

See attached Tab 6 at page 44 of this Application

Section 111 Retail Questionnaire

To ensure compliance with Section 862 of the New York General Municipal Law, the Agency requires
additional information if the proposed Project is one where customers personally visit the Project site
to undertake either a retail sale transaction or to purchase services.

Please answer the following:

A. Will any portion of the project (including that portion of the cost to be financed from equity or other
sources) consist of facilities or property that are or will be primarily used in making sales of goods or
services to customers who personally visit the project site?

[]Yesor Iﬁ No. If the answer is yes, please continue. If no, proceed to section V

For purposes of Question A, the term “retail sales” means (i) sales by a registered vendor under Article
28 of the Tax Law of the State of New York (the “Tax Law”) primarily engaged in the retail sale of
tangible personal property (as defined in Section 1101(b)(4)(i) of the Tax Law), or (ii) sales of a service
to customers who personally visit the Project.

B. What percentage of the cost of the Project will be expended on such facilities or property primarily
u%?%w making sales of goods or services to customers who personally visit the project?
. % If the answer is less than 33% do not complete the remainder of the retail
determination and proceed to section V.

If the answer to A is Yes AND the answer to Question B is greater than 33.33%, indicate which of
the following questions below apply to the project:

1. Will the project be operated by a not-for-profit corporation [_] Yesor ] No.

2. Is the Project location or facility likely to attract a significant number of visitors from outside the
economic development region (list specific County or ED region) in which the project will be located?

[ ]Yesor[ ] No
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If yes, please provide a third-party market analysis or other documentation supporting your response.

3. Is the predominant purpose of the project to make available goods or services which would not, but
for the project, be reasonably accessible to the residents of the municipality within which the proposed
project would be located because of a lack of reasonably accessible retail trade facilities offering such
goods or services?

[ ]Yesor[ ] No

If yes, please provide a third-party market analysis or other documentation supporting your response.

4. Will the project preserve permanent, private sector jobs or increase the overall number of
permanent, private sector jobs in the State of New York?
[ ]Yesor[] No.
If yes, explain

5. Is the project located in a Highly Distressed Area? [ ] Yesor [ ] No

Section IV Inter-Municipal Move Determination

The Agency is required by state law to make a determination that, if completion of a Project benefiting from
Agency Financial Assistance results in the removal of an industrial or manufacturing plant of the project
occupant from one area of the state to another area of the state or in the abandonment of one or more plants or
facilities of the project occupant located within the state, Agency Financial Assistance is required to prevent
the project occupant from relocating out of the state, or is reasonably necessary to preserve the project
occupant’s competitive position in its respective industry.

Impact of Project on Other New York State Operations

Does the company have employment at other locations in the County or State: (provide address and number
of employees at each location and provide additional sheets as necessary)?

IAddress IAddress I Address

Full time

Part Time
Total

Will any of the facilities described above be closed or subject to reduced activity? [ ] Yes or E No

15
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Note: The Agency may utilize the foregoing employment projections, among other items, to determine the
Financial Assistance that will be offered by the Agency to the Applicant. The Applicant acknowledges that the
transaction documents may include a covenant by the Applicant to retain the number of jobs and create the

number of jobs with respect to the Project as set forth in this Application.

Will the Project result in the removal of an industrial or manufacturing plant of the Project occupant
from one area of the state to another area of the state?

[ ]YesorX] No

Will the Project result in the abandonment of one or more plants or facilities of the Project occupant
located within the state?

[ ]Yesor[X] No

If Yes to either question, explain how, notwithstanding the aforementioned closing or activity reduction, the
Agency’s Financial Assistance is required to prevent the Project from relocating out of the State, or is
reasonably necessary to preserve the Project occupant’s competitive position in its respective industry:

Does the Project involve relocation or consolidation of a project occupant from another municipality?

Within New York State ] Yesor [] No
See Confidential Tab
Within County/City/Town/Village [X] Yes or [] No

If Yes to either question, please, explain: See Tab 3 at Page 29 of this Application

Section V: Estimate of Real Property Tax Abatement Benefits*** and Percentage of Project Costs

financed from Public Sector sources

Please describe the real property tax abatement or PILOT terms being requested for this Project, including

the status of an_¥ discussions regarding same with the affected taxing jurisdictions:
As part of i

s determination to proceed with the Project, Morgan Stanley will also seek a PILOT

agreement with the Village/Town of Harrison. The terms of the PILOT agreement have not been
discussed in detail at this time but Applicant requests that the IDA implement whatever agreement

Is agreed to between Applicant and Harrison
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Based upon the foregoing, please provide an estimate of the projected PILOT payments and property tax
exemption benefits, using current property tax rates applied to the estimated assessed value of the Project
property upon completion of Project construction or rehabilitation:

PILOT Total County Local School Total Full Tax | Net
Year PILOT PILOT PILOT PILOT PILOT Payment | Exemption
Payment | Amount | Amount | Amount w/o
PILOT
1
2
3
4
5
6
7
8
9
10
TOTAL

Percentage of Project Costs financed from Public Sector Table Worksheet:

Total Project | Estimated | Estimated Estimated Value of | Total of Other Public
Cost Value of Value of Sales | Mortgage Tax Incentives (Tax Credits,
PILOT Tax Incentive | Incentive Grants, ESD Incentives,
etc.)

See Tab 3 on page 29 of this Applicationthat contains CONFIDENTIAL information
Calculate %

(Est. PILOT + Est. Sales Tax+ Est. Mortgage Tax+ Other)/Total Project Costs: %

** This Section of the Application can only be completed following Agency review of the application
and determination of eligibility.

(name of CEO or other authorized representative of Applicant)
confirms and says that he/she is the (title) of
(name of corporation or other entity) named in the attached
Application (the “Applicant”), that he/she has read the foregoing Application and knows the contents thereof,
and hereby represents, understands, and otherwise agrees with the Agency and as follows:
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Job Listings: In accordance with Section 858-b(2) of the New York General Municipal Law, the
Applicant understands and agrees that, if the Project receives any Financial Assistance from the
Agency, except as otherwise provided by collective bargaining agreements, new employment
opportunities created as a result of the Project will be listed with the New York State Department
of Labor Community Services Division (the “DOL”) and with the administrative entity
(collectively with the DOL, the “JTPA Entities”) of the service delivery area created by the federal
job training partnership act (Public Law 97-300) (“JTPA”) in which the Project is located.

Equal Employment Opportunities. In accordance with Section 858-b(2) of the New York General
Municipal Law, the Applicant understands and agrees that all applicants for employment are
afforded equal employment opportunity without discrimination, and that, except as otherwise
provided by collective bargaining agreements, where practicable, the Applicant will list job
opportunities with the Department of Labor community services division and that consideration
is first consider persons eligible to participate in JTPA programs who shall be referred by the JTPA
Entities for new employment opportunities created as a result of the Project.

Annual Sales Tax Filings: In accordance with Section 874(8) of the New York General Municipal
Law, the Applicant understands and agrees that, if the Project receives any sales tax exemptions
as part of the Financial Assistance from the Agency, in accordance with Section 874(8) of the
General Municipal Law, the Applicant agrees to file, or cause to be filed, with the New York State
Department of Taxation and Finance, the annual form prescribed by the Department of Taxation
and Finance, describing the value of all sales tax exemptions claimed by the Applicant and all
consultants or subcontractors retained by the Applicant. Copies of all filings shall be provided to
the Agency.

Employment Reports: The Applicant understands and agrees that, if the Project receives any
Financial Assistance from the Agency, the Applicant agrees to file, or cause to be filed, with the
Agency, at least annually or as otherwise required by the Agency, reports regarding the number of
people employed at the project site, salary levels, contractor utilization and such other information
(collectively, “Employment Reports™) that may be required from time to time on such appropriate
forms as designated by the Agency. Failure to provide Employment Reports within 30 days of an
Agency request shall be an Event of Default under the PILOT Agreement between the Agency
and Applicant and, if applicable, an Event of Default under the Agent Agreement between the
Agency and Applicant. In addition, a Notice of Failure to provide the Agency with an
Employment Report may be reported to Agency board members, said report being an agenda item
subject to the Open Meetings Law.

The Applicant acknowledges that certain environmental representations will be required at
closing. The Applicant shall provide with this Representation, Certification and Indemnification
Form copies of any known environmental reports, including any existing Phase | Environmental
Site Assessment Report(s) and/or Phase Il Environmental Investigations. The Agency may require
the Company and/or owner of the premises to prepare and submit an environmental assessment
and audit report, including but not necessarily limited to, a Phase | Environmental Site Assessment
Report and a Phase Il Environmental Investigation, with respect to the Premises at the sole cost
and expense of the owner and/or the Applicant. All environmental assessment and audit reports
shall be completed in accordance with ASTM Standard Practice E1527-05, and shall be conformed
over to the Agency so that the Agency is authorized to use and rely on the reports. The Agency,
however, does not adopt, ratify, confirm or assume any representation made within reports
required herein.

The Applicant and/or the owner, and their successors and assigns, hereby release, defend and
indemnify the Agency from any and all suits, causes of action, litigations, damages, losses,
liabilities, obligations, penalties, claims, demands, judgments, costs, disbursements, fees or
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(i)
(i)
(iii)

expenses of any kind or nature whatsoever (including, without limitation, attorneys’, consultants’
and experts’ fees) which may at any time be imposed upon, incurred by or asserted or awarded
against the Agency, resulting from or arising out of any inquiries and/or environmental
assessments, investigations and audits performed on behalf of the Applicant and/or the owner
pursuant hereto, including the scope, level of detail, contents or accuracy of any environmental
assessment, audit, inspection or investigation report completed hereunder and/or the selection of
the environmental consultant, engineer or other qualified person to perform such assessments,
investigations, and audits.

Hold Harmless Provision: The Applicant acknowledges and agrees that the Applicant shall be and
is responsible for all costs of the Agency incurred in connection with any actions required to be
taken by the Agency in furtherance of the Application including the Agency’s costs of general
counsel and/or the Agency’s bond/transaction counsel whether or not the Application, the
proposed Project it describes, the attendant negotiations, or the issue of bonds or other transaction
or agreement are ultimately ever carried to successful conclusion and agrees that the Agency shall
not be liable for and agrees to indemnify, defend, and hold the Agency harmless from and against
any and all liability arising from or expense incurred by: (i) the Agency's examination and
processing of, and action pursuant to or upon, the Application, regardless of whether or not the
Application or the proposed Project described herein or the tax exemptions and other assistance
requested herein are favorably acted upon by the Agency; (ii) the Agency's acquisition,
construction and/or installation of the proposed Project described herein; and (iii) any further
action taken by the Agency with respect to the proposed Project including, without limiting the
generality of the foregoing, all causes of action and attorney's fees and any other expenses incurred
in defending any suits or actions which may arise as a result of any of the foregoing. Applicant
hereby understands and agrees, in accordance with Section 875(3) of the New York General
Municipal Law and the policies of the Agency that any New York State and local sales and use
tax exemption claimed by the Applicant and approved by the Agency, any mortgage recording tax
exemption claimed by the Applicant and approved by the Agency, and/or any real property tax
abatement claimed by the Applicant and approved by the Agency, in connection with the Project,
may be subject to recapture and/or termination by the Agency under such terms and conditions as
will be established by the Agency and set forth in transaction documents to be entered into by and
between the Agency and the Applicant. The Applicant further represents and warrants that the
information contained in this Application, including without limitation information regarding the
amount of the New York State and local sales and use tax exemption benefit, the amount of the
mortgage recording tax exemption benefit, and the amount of the real property tax abatement, if
and as applicable, to the best of the Applicant’s knowledge, is true, accurate and complete.

This obligation includes an obligation to submit an Agency Fee Payment to the Agency in
accordance with the Agency Fee policy effective as of the date of this Application

By executing and submitting this Application, the Applicant covenants and agrees to pay the
following fees to the Agency and the Agency’s general counsel and/or the Agency’s
bond/transaction counsel, the same to be paid at the times indicated:

a non-refundable $750 application fee.

the cost of Public Hearing Legal Notice advertisement and filing fee of $250.

All fees, costs and expenses incurred by the Agency for (1) legal services, including but not
limited to those provided by the Agency’s general counsel and/or the Agency’s
bond/transaction counsel, thus note that the Applicant is entitled to receive a written estimate
of fees and costs of the Agency’s general counsel and the Agency’s bond/transaction counsel;
and (2) other consultants retained by the Agency in connection with the proposed project, with
all such charges to be paid by the Applicant..
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If the Applicant fails to conclude or consummate the necessary negotiations, or fails, within a
reasonable or specified period of time, to take reasonable proper or requested action, or withdraws,
abandons, cancels, or neglects the Application, or if the Applicant is unable to find buyers willing
to purchase the bond issue requested, or if the Applicant is unable to facilitate the sale/leaseback
or lease/leaseback transaction, then, upon the presentation of an invoice, Applicant shall pay to the
Agency, its agents, or assigns all actual costs incurred by the Agency in furtherance of the
Application, up to that date and time, including but not necessarily limited to, fees of the Agency’s
general counsel and/or the Agency’s bond/transaction counsel.

The Applicant acknowledges and agrees that all payment liabilities to the Agency and the
Agency’s general counsel and/or the Agency’s bond and/or transaction counsel as expressed in
Sections H and | are obligations that are not dependent on final documentation of the transaction
contemplated by this Application.

The cost incurred by the Agency and paid by the Applicant, the Agency’s general counsel and/or
bond/transaction counsel fees and the processing fees, may be considered as a cost of the Project
and included in the financing of costs of the proposed Project, except as limited by the applicable
provisions of the Internal Revenue Code with respect to tax-exempt bond financing.

The Applicant acknowledges that the Agency is subject to New York State’s Freedom of
Information Law (FOIL). Applicant understands that all Project information and records
related to this application are potentially subject to disclosure under FOIL subiject to limited
statutory exclusions.

. The Applicant acknowledges that it has been provided with a copy of the Policy for Termination

or Suspension of Agency Benefits and Recapture of Agency Benefits Previously Granted. The
Applicant covenants and agrees that it fully understands that the Termination and Recapture
Policy is applicable to the Project that is the subject of this Application, and that the Agency will
implement the Termination and Recapture Policy if and when it is so required to do so. The
Applicant further covenants and agrees that its Project is potentially subject to termination of
Agency financial assistance and/or recapture of Agency financial assistance so provided and/or
previously granted.

The Applicant understands and agrees that the provisions of Section 862(1) of the New York
General Municipal Law, as provided below, will not be violated if Financial Assistance is provided
for the proposed Project:

§ 862. Restrictions on funds of the Agency. (1) No funds of the agency shall be used in respect
of any project if the completion thereof would result in the removal of an industrial or
manufacturing plant of the project occupant from one area of the state to another area of the
state or in the abandonment of one or more plants or facilities of the project occupant located
within the state, provided, however, that neither restriction shall apply if the agency shall
determine on the basis of the application before it that the project is reasonably necessary to
discourage the project occupant from removing such other plant or facility to a location outside
the state or is reasonably necessary to preserve the competitive position of the project occupant
in its respective industry.

The Applicant confirms and acknowledges that the owner, occupant, or operator receiving
Financial Assistance for the proposed Project is in substantial compliance with applicable local,
state and federal tax, worker protection and environmental laws, rules and regulations.

The Applicant confirms and acknowledges that the submission of any knowingly false or
knowingly misleading information may lead to the immediate termination of any Financial



Assistance and the reimbursement of an amount equal to all or part of any tax exemption claimed
by reason of the Agency’s involvement the Project.

The Applicant confirms and hereby acknowledges that as of the date of this Application, the
Applicant is in substantial compliance with all provisions of Article 18-A of the New York General
Municipal Law, including, but not timited to, the provision of Section 859-a and Section 862(1)
of the New York General Municipal Law.

The Applicant and the individual executing this Application on behalf of Applicant acknowledge
that the Agency and its counsel will rely on the representations and covenants made in this
Application when acting hereon and hereby represents that the statements made herein do not
contain any untrue statement of a material fact and do not omit to state a material fact necessary
to make the statements contained herein not misleading.

STATE OF )
COUNTY OF) ss.:

()’U)%\Y(A/l\ %0\1 H'(/ , being first duly sworn, deposes and says:
S : :
1. That I am the (),\}\'{/\W\'\‘)J S‘Q{¢(C‘(I)‘r/1$0rate Office) of [\Ag \'\’CL wison LCC

(Applicant) and that I am duyly authorized on behalf of the Applicant to bind the Applicant.

That I have read the attached Application, I know the contents thereof, and that to the best

of my knowledge and belief, this Application and the contents of this Application are true,
accurate and complete.

MS HARRISON, LLC

By: MS Financing LLC

Subscribed and af@rmed to me under penalties of perjury Its: Managing Member

this 2| day of

oo, 202

Signature of Officer)
By: Geoffrey Boulter
Title: Authorized Signatory

TATIANA C. ARGUETA

Notary Public, State of New York

No. 01-AR636193
Qualifed in New York County

Commission Expires July 17, 202



Adaptive Reuse Project

(Adaptive Reuse is the process of adapting old structures or sites for new purposes)
Are you applying for a tax incentive under the Adaptive Reuse Program? [] Yesor X No
If No, please proceed to next Section

A) What is the age of the structure (in years?)

B) Has the structure been vacant or underutilized for a minimum of 3 years? (Underutilized is defined as a minimum of
50% of the rentable square footage of the structure being utilized for a use for which the structure was not designed
or intended) [] Yes or [ ] No. How many years?

C) s the structure currently generating insignificant income? (Insignificant income is defined as income that is 50% or
less than the market rate income average for that property class) [] Yes or [] No
If yes, please provide dollar amount of income being generated, if any

D) Does the site have historical significance? [] Yes or (] No

E) Are you applying for either State/Federal Historical Tax Credit Programs? [ ] Yes or [ ] No. If yes, provide
estimated value of tax credits

F) Summarize the financial obstacles to development that this project faces without Agency or other public assistance.
Please provide the Agency with documentation to support the financial obstacles to development (you will be asked
to provide cash flow projections, documenting costs, expenses and revenues with and without IDA and other tax
credits included indicating below average return on investment rates compared to regional industry averages):

G) Briefly summarize the demonstrated support that you intend to receive from local government entities. Please provide
the Agency documentation of this support in the form of signed letters from these entities:

H) Please indicate other factors that you would like the Agency to consider such as: structure or site presents significant
public safety hazard and or environmental remediation costs, site or structure is located in distressed census tract,
structure presents significant costs associated with building code compliance, site has historical significance, site or
structure is presently delinquent in property tax payments:
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COUNTY OF WESTCHESTER
INDUSTRIAL DEVELOPMENT AGENCY

MS HARRISON, LLC

STRAIGHT-LEASE TRANSACTION

CONFIDENTIAL INFORMATION

THE PAGES THAT FOLLOW FOR TABS 3, 4,5, 7, AND 8 ARE
DEEMED CONFIDENTIAL PURSUANT TO SECTION 87(2)(D)
OF THE NEW YORK STATE PUBLIC OFFICERS LAW

It is our position that the following information is exempt from FOIL disclosure under the New
York Public Officers Law. For the reasons stated below, we respectfully request the IDA redact
Section D — Job Retention/Creation, Section E- Range of Potential Expenditures for the Project
and Section F — Additional Incentives, of the Project Narrative set forth in Tabs 3, 4, 5, 7 and 8 of
the Application from any disclosure in response to all current and future FOIL requests.

Section 87(2)(d) of the Public Officers Law provides two separate FOIL exemptions, one that
exempts all trade secrets and another that exempts all records submitted to an agency by a
commercial enterprise that, if disclosed, would cause substantial injury to the competitive position
of the subject enterprise.

Whether substantial competitive injury exists for purposes of the second FOIL exemption under
Section 87(2)(d) for commercial information “turns on the commercial value of the requested
information to competitors and the cost of acquiring it through other means.” Encore Coll.
Bookstores, Inc. v. Auxiliary Serv. Corp., 87 N.Y.2d 410, 420, 663 N.E.2d 302, 307, 639 N.Y.S.2d
990, 995 (1995). Where FOIL disclosure “is the sole means by which competitors can obtain the
requested information, the inquiry ends here.” Id. Actual competitive harm does not need to be
shown — “actual competition and the likelihood of substantial competitive injury is all that need be
shown.” Encore, 87 N.Y.2d at 421.

Applicant is a commercial enterprise. With respect Sections D, E and F of the Project Narrative,
along with the information marked confidential in Tabs 3,4, 5, 7, and 8, each piece of information
is of critical value of to the viability of the development of the Project, and the fact that FOIL
disclosure would be the sole means by which a competitor of Applicant would be able to obtain
the subject information, such a disclosure would likely result in substantial competitive injury to
Applicant. For this reason, all items marked “CONFIDENTIAL” are exempt from FOIL
disclosure.
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TAB 1

Tax Bills
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Assmt Year Assessment Ratio  Full Value Assmt County Taxes Town Taxes School Taxes Total Taxes

2017 $1,914,500 1.57% $121,942,675  $499,036.78  $734,037.11  $1,548,280.47 $2,781,354.36
2018 $1,914,500 1.54% $124,318,182 $500,121.77  $776,064.10  $1,604,891.61 $2,881,077.48
Paid Sept 2020 &
2019 $1,914,500 1.45% $132,034,483  $523,911.71  $801,172.04  January 2021  $1,325,083.75
Paid Feb 2021 Paid Sept 2021 &
2020 $1,914,500 1.47% $130,238,095  Paid April 2021 & June 2021  January 2022 $0.00
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TAB 2

Description of Use of Property
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Response to Section II(A) Page 5

“Describe the present use of the proposed Project site:”

The Morgan Stanley’s proposed renovation project is at its Purchase office building located at
2000 Westchester Avenue in the Town Harrison (the “Westchester Campus”). Texaco built the
Westchester Campus in 1977 as its corporate headquarters on 107.4 acres of land improved
with an office building (the “Building”) that contains approximately 750,000 square feet of
space, along with accessory parking and related uses. The Building contains four stories,
including a terrace level for amenities and office building infrastructure and support with three
levels of office space above. Recreational paths, tennis courts, outdoor maintenance areas and
an approximately 1MW solar array are also on-site. Morgan Stanley, and its subsidiaries,
occupies the majority of the Building for wealth management services, a worldwide data
management center and for business continuity planning. A tenant, Atlas Air, occupies
approximately 123,489 square feet of office space in the Building under a lease with a term that
runs through May 31, 2027 and shares the on-site amenities.

4480646.v1



TAB 3
Response to Section lI(B) Page 6

Project Narrative

4480648.v2



PROJECT NARRATIVE

A. Current Use. Morgan Stanley’s proposed renovation project at its Purchase office building located at
2000 Westchester Avenue in the Town Harrison (the “Project”) is part of “Relmagine” - a multi-phased,
multi-year, consolidation & renovation program for Morgan Stanley’s real estate portfolio in the Greater
New York Metro Area.

Morgan Stanley is planning to consolidate its wealth management employees from various locations to
one headquarters that serves the Wealth Management group. The site currently owned by the Applicant,
a wholly owned subsidiary of Morgan Stanley Services Group, Inc. (referred to herein as either “Morgan
Stanley” or the “Owner”) is one of the sites being considered for a consolidated location. The Owner
envisions a comprehensive interior redesign, renovation and additional investment at its Westchester
Campus in Harrison to enable the facility to serve as the headquarters for the Wealth Management
business unit. Morgan Stanley is currently in the preliminary planning and design phases and initial
internal review and decision making for the Project.

The Westchester Campus was built by Texaco in 1977 as its corporate headquarters on 107.4 acres of land
improved with an office building (the “Building”) that contains approximately 750,000 square feet of
space, along with accessory parking and related uses. The Building contains four stories, including a
terrace level for amenities and office building infrastructure and support with three levels of office space
above. Recreational paths, tennis courts, outdoor maintenance areas and an approximately 1MW solar
array are also on-site. A tenant, Atlas Air, occupies approximately 123,489 square feet of office space in
the Building under a lease with a term that runs through May 31, 2027 and shares the on-site amenities.

The site is bounded by the Hutchinson River Parkway (to the north & west), Route 120/Purchase Street
(to the east), Westchester Avenue and Cross Westchester Parkway/1-287 (to the south), and the
Hutchison River Parkway/ I-684 (to the west). (see Diagram 1 below).

Diagram 1: Aerial photo of Westchester Campus Site & Adjacent Area
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B. Project Description. The Project is focused on improvements to the Westchester Campus that will
meet the needs of current and future Morgan Stanley employees and enhance their work environment
and daily lives. Improvements will include a major focus on the required enhancements and amenities in
the building for employees. Additionally, maintaining public bus service and private shuttle bus pickup
points, and ensuring on-site vehicular parking, building ingress/egress, and pedestrian access to and from
the Building are part of the planned improvements. Upgrades to ensure the convenience of employees
and visitors are central to the potential investment in the site by Morgan Stanley.

One of the company’s goals for the Project is to renovate a 1970s era building to incorporate energy
efficient and sustainable operating features in a modern office environment that also accommodates
future trends in the workplace. Environmental sustainability, maintaining the campus setting and
enhanced employee enjoyment of the substantial property holdings at the Westchester Campus are all
part of the key objectives for the Project.!. The Project will certainly assist Morgan Stanley in attracting
and retaining young talent who will live and work in and around Purchase and in Westchester County.

The Renovation Project envisions an updated master plan for the campus with three major areas of focus:

i. Incremental on-Site improvements;

ii. Substantial in-Building office space improvements; and

iii. Major upgrade and renovation of amenities offered in a campus office workplace
environment.

The Building and site improvements will be designed to enhance on-site and in building pedestrian
circulation and improve accessibility, as follows:

e Re-designed and renovated entry and lobby areas

e Construction of new East-West “spine corridors” created by extending the existing glass curtain
walls

e Construction of new vertical open stairs on the cross bridges

e Upgrading the existing eighteen (18) elevator cabs

e Enclosure of terrace and courtyard walkways associated with the building floors;

e Additional sustainability features including the potential for added solar generating capacity and
outdoor covered walkways to the building.

The focus on amenities at the location is intended to modernize and reorient the on-site services to best
support the Wealth Management segment of the enterprise. These modern amenities are key to
supporting the needs of a dynamic workforce. This will be accomplished by increasing the use of the
existing terrace level space to accommodate the increase in workforce. Furthermore, this new workspace
area is anticipated to contain:

e Events, training and conferencing components that will serve the business.

e Health and wellness facilities, including a fitness center, physical therapy rooms and a health
office along with a minor exterior outdoor expansion of the fitness center on the terrace level of
the building;

e All new kitchen, serving and dining areas.

' As a private site, the facilities and outdoor space are being designed for the use and enjoyment of Morgan Stanley and

Atlas Air employees only.
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e Acentral “Town Hall” space for meeting, eating and alternative working.
e Related infrastructure and support areas will include an ATM, TV studio and small convenience
store for employees and visitors.

Many of these elements exist within the Building today, but date back to the original construction. It is
an essential part of the Project that these amenities and facilities be modernized and sized for a larger
workforce.

The interior workplace project scope component has not been fully defined but will focus on creating
work and collaborative spaces that complement Morgan Stanley’s identity and support its talent
initiatives and future business operations and growth. Collaboration, innovation, agility, flexibility of the
workplace environment over time, and the ability to adapt to future ways of working, are core themes of
the Project. These aspects of the Project would likely be phased in over time on floors one through three
of the Building. The design of these working environments will certainly incorporate “Workplace
Evolution” and increase exposure to natural light and other natural landscape elements. Health,
wellbeing, and fitness will all be integrated into the design of the Project.

C. Identify how the project will undertake measures for resource conservation, energy efficiency, green
technologies, and alternative and renewable energy measures.

This Westchester Campus was designated LEED Silver in 2005 by the U.S. Green Building Council. The
ability to achieve this Silver status was the result of extensive renovations undertaken by Morgan Stanley
after the purchase of the property. In 2013, Morgan Stanley added further green technology initiatives
with the installation of an 821 kW solar array (aided by a NYSERDA incentive), which produces
approximately 1,000,000 kWh of energy annually. This improvement alone resulted in the reduction of
CO2 at the Westchester Campus by 550.82 metric tons per year.

This current Project has a set goal of achieving LEED Gold designation for the redesigned workplace.
To achieve LEED Gold for this Project, Morgan Stanley will endeavor to do the following:

e Use 35-37% less water than code requires based on using low flow plumbing fixtures.

o Use 15% less energy than typical spaces by using LED lighting, specialized controls, and various
HVAC efficiencies.

e Reduce environmental effects through selection of building materials from manufacturers who
are transparent about the environmental impacts of their products.

e Divert over 75% of construction waste from landfills by utilizing specialized construction
processes.

e Provide a healthy work environment by using low-chemical, high performing finishes such as
paint, carpet, and ceiling/wall panels.

e Provide a more productive work space by giving its occupants control over their environment
and access to more natural light.

e Be ENERGY STAR® rated, meeting strict energy performance standards set by the Environmental
Protection Agency (EPA) for the Westchester Campus.

4480648.v2



In addition, Morgan Stanley is evaluating and may seek to also obtain a FitWell certification. This
additional certification would demonstrate Morgan Stanley’s commitment to:

e Prioritizing wellness within the design, development, and operations of the Building.

e Integrating the best strategies that science has to offer to optimize health within the Building and
on the Westchester Campus.

e Ensuring that Morgan Stanley is leading the Wealth Management industry into the next frontier
of sustainability.

e Improving the health of Morgan Stanley employees, visitors, or residents as well as the
surrounding community.

[REMAINING PAGES OF PROJECT NARRATIVE TO FOLLOW ARE WORK
PRODUCT, AND CONTAIN PROPRIETARY AND CONFIDENTIAL
INFORMATION — SEE CONFIDENTIAL DISCLAIMER ABOVE]
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D. Job Retention/Creation.

As noted above, it is the goal of this application, and by extension of the Project, that the granting of
incentives by the Westchester County IDA will enable Morgan Stanley to expand and improve the existing
Westchester Campus to establish it as the headquarters for its Wealth Management business. Morgan
Stanley’s commitment to Westchester County over the part of the last two decades is demonstrated by
its continued development of the Westchester Campus, which in 2019 alone resulted in the employment
of - full time direct employees.

It is anticipated that the Project will be completed in 4 tranches (the “Tranches”) over the next seven (7)
years. The Traches are anticipated to proceed as follows:

Tranche 1 Tranche 2 Tranche 3 Tranche 4
Project Scope e Amenities e None e Workplace e Workplace
e Infrastructure
Project Time Three (3) years — N/A Two (2) Years Two (2) Years
(est) 2020-2023 2024 2024-2025 2024-2027
Cap Spend S $0,000,000 S S
Retained Jobs 1 1 2
New Job (Q4 2020) (Q2 2024) (Q4 2024) (Q4 2024
Creation +)
Relocation/New | Relocated from Relocated from Relocated from From outside of
NYC NYC NYC New York State

The retained and new employee numbers recited above are the direct hires of Morgan Stanley. As the
chart above demonstrates, if the incentives are granted the current - current jobs will be retained
within Westchester County and more than double over the life of the Project (see Diagram 2 below).
These numbers do not include the related positions created by vendors for the operation of goods and
janitorial services. Please refer to the application itself for the anticipated number of construction jobs
to be created as a result of the Project.
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e Contingents
e Emplovees

Headcount growth (‘20-'25): -
Baseline Tranche@
- Tranche 3

Jan 2019 Dec 2019 Apr 2020 Q420 Q224 Q4 24 Q125

*Majority of headcount growth (2020-2025) assumed to come in form of employees (no contingents)

Diagram 2: Site Headcount — Baseline / Projected Growth by Tranche

2025

To specifically answer Section lI(l) on page 13 of the application, the envisioned types of jobs , salaries

and benefits are expected to be in the following ranges:

Average Fringe
Number of Jobs to | Average Salary or Benefits or Range of

Category of Jobs be Created? Range of Salary Fringe Benefits®
Administrative n/a
Associate/Entry Level* . - -
Management?! - - -
Professional n/a
Administrative/Back Office n/a
Production/Manufacturing n/a
Technical/Scientific n/a
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E. Range of Potential Expenditures for the Project

While the chart above details some of the proposed expenditures, Morgan Stanley is envisioning that the
Tranches will be completed in several construction phases. It is the desire of Morgan to immediately
commence construction on Tranche 1 after the IDA’s inducement resolution for the Project.

Tranche 1:

Tranche 1 will immediately commence in 2020 after the inducement resolution and it is the objective of
Morgan Stanley to complete renovations to the Westchester Campus within three (3) years and prior to
end of the 2023 calendar year. The contemplated renovations will not delay the relocation of
approximately - jobs from New York City which, if this project goes forward in Harrison, will be
relocated to the site while demolition and construction are underway. Under the currently identified
Tranche 1, Morgan Stanley estimates improvement costs as

*  Amenities
¢ Infrastructure

TOTAL TRANCHE 1 PROJECT COSTS: Sy

TOTAL ANTICIPATED SALES TAX EXEMPTION: 6,
Tranche 2:

Under the current construction plan for the Project, it is anticipated that Tranche 2 will involve no
construction of improvements. Rather the completion of the renovations to the amenities and
infrastructure of Westchester Campus in Tranche 1 will permit Morgan Stanley to relocate another -+/-
jobs to Westchester County.

TOTAL TRANCHE 2 PROJECT COSTS: $0.00

TOTAL ANTICIPATED SALES TAX EXEMPTION:  $0.00

2 For all estimated sales tax exemption the figure assumes . % of costs subject to abatement at a 8.25% tax rate
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Tranche 3:

It is anticipated that the construction on Tranche 3 will commence sometime toward the end of 2023 or
beginning of 2024 and will take approximately two (2) years to complete. The construction during this
phase of the Project will be focused on workplace improvements (as outlined above).

TOTAL TRANCHE 3 PROJECT COSTS: Sy

TOTAL ANTICIPATED SALES TAX EXEMPTION:  $2, |

Tranche 4:

It is anticipated that the construction on Tranche 4 will commence sometime during 2025 and will take
approximately two (2) years to complete. Similar to Tranche 3 the construction during this phase of the
Project will be focused on workplace improvements and will include new workplace facilities for the
possible relocation of out-of-state employees to the Harrison facility.

TOTAL TRANCHE 4 PROJECT COSTS: y

TOTAL ANTICIPATED SALES TAX EXEMPTION: 32| I
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E. Additional Incentives.

1. PILOT. As part of its determination to proceed with the Project, Morgan Stanley will also seek a PILOT

agreement with the Village/Town of Harrison.

The terms of the PILOT agreement have not been

discussed in detail at this time but Applicant requests that the IDA implement whatever agreement is

agreed to between Applicant and Harrison.

It remains the goal of Morgan Stanley to be a good citizen and continued employer in Harrison. The ability
to agree on a PILOT and bring some certainty to the property taxes that will be paid during and after
completion of the project will benefit both Applicant and all taxing jurisdictions from Harrison to the

County and State.

When analyzing all of the above, the Percentage of Project Costs financed from Public Sector Table

Worksheet:

Total Project
Cost

Estimated
Value of
PILOT

Estimated
Value of Sales
Tax Incentive

Estimated Value of
Mortgage Tax
Incentive

Total of Other
Public
Incentives (Tax
Credits,
Grants, ESD
Incentives,
etc.)

E

TBD

sc I

$0.00

TBD

Calculate %

Est. PILOT + Est. Sales Tax+ Est. Mortgage Tax+ Other)/Total Project Costs: 0.0 %
( gag ) j

The answer above is without final PILOT figures, which will be updated an analyzed after Morgan
Stanley’s meeting with the Town/Village of Harrison
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2. NY EXCELSIOR

For the anticipated - +/- new jobs that may be created as a result of Tranche 4, it is anticipated that
Morgan Stanley would make an application for jobs tax credits under the New York State Excelsior
program. Assuming the program is still active and any relocated positions are from outside the State of
New York or are net new jobs created at the Harrison facility from organic growth, it is anticipated that
the tax credits would be as follows:

Incentive

Benefit

Time Period

NYS

Jobs Growth Tax Credit

NYS jobs tax credit (6.85% of
gross wages) for each net
new job to the state

(not applicable to
jobs/positions transferred
within the state)

2025-2029

$-3

3. Recharge New York

The Westchester Campus is already part of the Recharge New York program and while figures cannot be
determined at this time, it is expected that additional benefits will be received in the future under this

program.

3 Assumes . net new jobs to state added on Jan 1, 2025; average S- compensation per job; 6.85% annual tax credit

rate on incremental comp; receive annual benefit over 5 yrs
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TAB 4

Response to Section lI(C) Page 6

Necessity for Project Financial Assistance
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C) Necessity for Project Financial Assistance Describe the reasons why the Agency’s Financial
Assistance is necessary, and the effect the Project will have on the Applicant’s business or
operations. Focus on competitiveness issues, project shortfalls, etc. Your eligibility
determination will be based in part on your answer

As noted in the Project Narrative, Morgan Stanley is considering several locations around the
country to consolidate its Wealth Management Services. The financial feasibility of any location,
including the Westchester Campus, is predicated on the (i) costs of construction, (ii) tax benefits,
such as sales tax exemptions, that will reduce the costs of construction; and (iii) any mitigation
of the increase in real property taxes as a result of the capitalized improvements.

Many other geographic areas offer lower costs of construction, and lower real property taxes.
As such the option of the Westchester Campus for this Project includes inherent shortfalls on
costs of construction and future operating costs. However, the award of benefits by the
Westchester County IDA pursuant to this application will make the Westchester Campus a viable
option for Morgan Stanley. Specifically, Project Financial Assistance will increase the feasibility
of the Westchester Campus being selected by:

A. Significantly lowering the costs of construction through the sales tax exemption.

B. Bringing the total construction costs down to a level that is competitive with other lower
cost States.

C. With the granting of a PILOT, allow Morgan Stanley to offset other project shortfalls by
minimizing the real property tax increase.
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TAB 5
Response to Section II(C) Page 7

Impact of no Agency Financial Assistance
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Response to: “If the Applicant is unable to obtain Agency Financial Assistance for the Project,
what will be the impact on the Applicant and County/City/Town/Village”

Again, as this Application has noted in several responses including in the Project Narrative,
Morgan Stanley is considering several locations around the country to consolidate its Wealth
Management Services. If the Westchester County IDA elects not to award Agency Financial
Assistance for the Project the likely impacts are as follows:

A.

Impacts to the Applicant.

The immediate impact to Morgan Stanley is that it is likely to choose another location for
its Wealth Management Services division. While incurring costs for the relocation of its
Wealth Management Services employees to a different State, such costs will be offset by
the decrease in overall Project costs.

However, Wealth Management Services are not the only services provided at the
Westchester Campus. Morgan Stanley employs many other employees for data
management and other services. While these jobs will remain within the County and the
Town/Village of Harrison, Morgan Stanley will necessarily have to re-evaluate the need
to expend the capital necessary to upgrade the facility. No decisions have been made
with regard to any other divisions or sectors of employees located at the Westchester
Campus, but if this Project is not awarded the Agency Financial Assistance, the future uses
of Property may change.

Impacts to the County of Westchester & Town/Village of Harrison

The impacts to the County of Westchester & the Town/Village of Harrison if the Agency’s
Financial Assistance is not awarded are unfortunately known quantities. If the Project is
re-located to another State this will result in:

i. All of the Wealth Management Services jobs currently located at the
Westchester Campus being relocated out of New York State.
ii. The planned influx of approximately -+/- jobs into the County of
Westchester will not occur.
iii. The planned employment of construction workers over the course of the
next 6-7 years will not occur.

iv. The expenditure of approximately S_ on infrastructure and
amenities will be invested in another project at another location.
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v. Any future real property tax revenue increases from the improvement of
the Westchester Campus will not be realized by the Town/Village of
Harrison and the County of Westchester.

It remains the goal of Morgan Stanley to be a good corporate citizen and continued employer in
Westchester County and in Town/Village of Harrison. However the significant capital outlay on
the part of Morgan Stanley necessitates the need for financial assistance offered by the
Westchester County IDA. If Morgan Stanley is unable to obtain the Agency’s financial
assistance as outlined in the application, the proposed Project will likely not be a financially
viable option.
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TAB 6

Response to Section II(E) Page 7

Environmental Initiatives
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Response to: “Provide any additional details”

Environment responsibility and giving back to the community is a trademark of the services
provided by Morgan Stanley. As noted on our website, Morgan Stanley is committed to giving
back to the communities where we live and work through long-lasting partnerships, community-
based delivery and engaging our best asset — Morgan Stanley employees.
https://www.morganstanley.com/about-us/giving-back  One aspect of is our environmental
awareness and an effort to implement green technology initiatives in many of Morgan Stanley’s
locations, including the Westchester Campus.

This Westchester Campus was designated LEED Silver in 2005 by the U.S. Green Building Council.
The ability to achieve this Silver status was the result of extensive renovations undertaken by
Morgan Stanley after the purchase of the property. In 2013, Morgan Stanley added further green
technology initiatives with the installation of an 821 kW solar array (aided by a NYSERDA incentive),
which produces approximately 1,000,000 kWh of energy annually. This improvement alone resulted in
the reduction of CO2at the Westchester Campus by 550.82 metric tons per year.

This current Project has a set goal of achieving LEED Gold designation for the redesigned workplace.
To achieve LEED Gold for this Project, Morgan Stanley will endeavor to do the following:

o Use 35-37% less water than code requires based on using low flow plumbing fixtures.

o Use 15% less energy than typical spaces by using LED lighting, specialized controls, and various
HVAC efficiencies.

e Reduce environmental effects through selection of building materials from manufacturers who
are transparent about the environmental impacts of their products.

e Divert over 75% of construction waste from landfills by utilizing specialized construction
processes.

e Provide a healthy work environment by using low-chemical, high performing finishes such as
paint, carpet, and ceiling/wall panels.

e Provide a more productive work space by giving its occupants control over their environment
and access to more natural light.

e Be ENERGY STAR’ rated, meeting strict energy performance standards set by the Environmental
Protection Agency (EPA) for the Westchester Campus.

In addition, Morgan Stanley is evaluating and may seek to also obtain a FitWell certification. This
additional certification would demonstrate Morgan Stanley’s commitment to:

e Prioritizing wellness within the design, development, and operations of the Building.

e Integrating the best strategies that science has to offer to optimize health within the Building and
on the Westchester Campus.

e Ensuring that Morgan Stanley is leading the Wealth Management industry into the next frontier
of sustainability
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e Improving the health of Morgan Stanley employees, visitors, or residents as well as the
surrounding community.

Moreover, Morgan Stanley as a world-wide company is committed to a wide variety of environmental
initiatives, including:

e Plastic Waste Resolution: https://www.morganstanley.com/Themes/plastic-pollution-
resolution

e Sustainable investing: https://www.morganstanley.com/articles/investing-with-impact

e Sustainability research and information: https://www.morganstanley.com/ideas
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TAB 7

Response to Section II(G) — Page 7

Estimated Project Costs
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Westchester IDA Tranche Investment Analysis - TOTAL EXPENDITURES = S|

Tranche 1

One Time
FF&E Equipment Expenses
(Moving/Demo)

MEP Leasehold/Soft
Infrastructure Costs

Phase's CS Total

INFRASTRUCTURE Core & Shell* Budget

Unescalated

Escalated
One Time ,
AMENTIES Core & Shell* MEP Leasehold/Soft FF&E #uipment Expenses Phase's CS Total
Infrastructure Costs . Budget
(Moving/Demo)

with 3rd floor workplace
Unescalated
Escalated

TOTAL - Unescalated

Building Depreciable Project
Cost
(excl FF&E and expenses)

Less Insurance

Less General Conditions, Profit -

and A&E

Net Labor and Materials $ - of total
Labor -%

S;:::/]SLabor rate w/ fringe and $. - Manhours

Tranche 3 and 4 - each

Net Labor and Materials

Percentage hard cost %

Labor -%

Hourly Labor rate w/ fringe and -
Manhours

add ons .



TAB 8
Response to Section lI(l) — Page 10
Cost Breakdown by Use
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Response to: “Cost Breakdown by Use”

Type of Space Square Footage Cost % of Project
Office Space 750,000 +/- Sq. Ft. S_ 100%
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TAB 9

Response to Section 11(O) #7

In response to this question, it is not the standard practice of Morgan Stanley to make a dollar
commitment for goods and services. However, Morgan Stanley has a long-standing history of
working with minority- and woman-owned businesses. The firm is committed to efforts which
promote diversity through our hiring and in our interactions with our clients and
vendors/subcontractors. We recognize that equal access and equal opportunity, along with
diversity in our business processes is an important part of doing business. As such, our
commitment to diversity includes providing Minority and Women Business Enterprises (M/WBEs)
as well as, Disadvantaged Business Enterprise (DBEs), Veteran Business Enterprises (VBEs) and
Gay/Lesbian/Bisexual, Transgender (GLBT) owned businesses and other diverse businesses with
an opportunity to bid on and participate in direct contracting with the Firm.

As part of our supplier diversity practices, we will make every effort to include M/WBEs in our
bidding process as an opportunity for direct contracting related to this project.
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