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September 25, 2012

VIA HAND DELIVERY

Ms. Eileen Mildenberger — Executive Director

County of Westchester Industrial Development Agency
Michaelian Office Building

148 Martine Avenue, Room 903

White Plains, New York 10601

Re:  Application For Financing, Straight Lease Transaction
by PepsiCo, Inc.

Dear Ms. Mildenberger:

This firm represents PepsiCo, Inc. & Davlyn Realty Corporation (collectively “PepsiCo™)
in connection with the above referenced application regarding PepsiCo’s long-term Master Plan
for the approximately 152 acre PepsiCo World Headquarters site, located at the intersection of
Anderson Hill Road and Lincoln Avenue in the Purchase area of the Town of Harrison, New
York (hereinafter referred to as the “Property”). We are writing to request that the IDA Board
consider inducement of a new project agreement pursuant to the terms set forth in the enclosed
Application For Financing, Straight Lease Transaction (the “Application”).

The Master Plan contemplates the first major renovations to the entire campus since it
was constructed in the late 1960s. PepsiCo’s World Headquarters currently consists of seven (7)
interconnected, three (3) story office buildings surrounding landscaped courtyards in the center
of the Property. There is significant open space on the Property, highlighted by the world
famous Donald M. Kendall Sculpture Gardens and the iconic “P” pond, which will be
maintained. The Property is a truly unique corporate headquarters, as the Sculpture Gardens are
open to the public all year round.



The Master Plan has been designed to maintain the Property’s elegance, including the
relationship between buildings and its abundant open space. The Sculpture Gardens and pond
will remain, as will the site’s primary access from Anderson Hill Road. This access leads to the
main entry to the PepsiCo building complex and to the loop road that circles the existing
buildings. These design elements will also remain. While retaining these essential elements, the
Master Plan’s long term vision encompasses new buildings and facilities, as well as the
up%rading of the existing buildings on the site, which can accommodate PepsiCo’s needs in the
217 century.

Specifically, Phase 1 of the Master Plan includes the complete renovation of the seven (7)
interconnected office buildings, as well as wetlands mitigation, stormwater improvements,
improved fire access and landscaping/lighting improvements throughout the Property.' The
Master Plan approval process before the Town of Harrison also included the first comprehensive
Environmental Impact Statement (“EIS”) for the Property, since the original development of the
Property predated the New York State Environmental Quality Review Act (“SEQRA™).

PepsiCo is prepared to reject other viable out-of-state options for its World Headquarters,
and is now poised to fast-track the complete renovation of the seven (7) existing office buildings,
starting in January, 2013, representing a major re-commitment to the Town/Village of Harrison,
Westchester County and New York State. In order to do so, PepsiCo proposes to relocate all but
fifty (50) employees from the Property to other locations in Westchester County, in order to
complete the interior renovations and associated site work in approximately 30 months.

PepsiCo is seeking assistance from Westchester County in the form of a sales tax
abatement, as well as to facilitate a property tax PILOT with the Town/Village of Harrison and
the Harrison Central School District through a Straight Lease Transaction with the IDA, to
compensate for the complete renovation of these buildings, for the incremental cost to improve
the Property, as well as for the improvements which will be made to the site, including
installation of extensive landscaping, fire access, water reclamation, wetlands mitigation, and
storm water management measures, all of which will meet current regulations and create added
value in the land, while preserving the world renowned Donald M. Kendall Sculpture Gardens.

We are pleased to enclose the completed and signed Application (including all relevant
background documentation), together with a check for the $250.00 application fee, for the new
project agreement. We respectfully request on behalf of PepsiCo that this matter be placed on
the September 27, 2012 IDA board agenda for consideration.

" Other features of the approved Master Plan, which are part of Phase I of the Master Plan, include a distinctive
glass atrium building located in the central courtyard between the existing buildings; a new Welcome Center
building, with a separate gate-controlled entry for Anderson Hill Road and dedicated public parking; and an internal
connector drive from the main campus to the Calloway House property.



If you have any questions or require additional information, please do not hesitate to
contact our office.

Very truly yours,

e Eye Wi 7.
Py % - ;’ﬁ%%f‘ 4 &
Frank S. McCullough, Jr. % J
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Enc.

cc: PepsiCo, Inc. jf
John Loveless, Esq.+
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COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCING

Straight Lease Transaction

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) 995-2916

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.
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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 are 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.

The Agency will charge a Project fee in the form of "rent", as well as administrative fees and
expenses, as follows:

1. Project fee ("rent"): 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). in addition, if the benefits taken exceed projections, 5% of the excess
benefits will be charged periodically as additional "rent”.

2. Legal fee to Agency Counsel charged on an hourly basis and payable monthly.

Reimbursement to the Agency of all costs for Public Hearing Legal Notices.
Administrative Fees for post-closing actions such as mortgage refinancing, non-disturbance
agreements, estoppels, etc. Payment invoices will be submitted to the applicant's counsel.

Projects consisting of the construction, renovation and/or equipping of residential housing will be
expected to have units allocated as affordable units. The minimum level for a unit to be classified as
Affordable will be 80% of income at 30% for rent.

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”:

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 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 incentive programs. In
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accordance with the policy outlined above, Applicant shall follow energy efficiency standards
(Energy Star) in equipment and lighting integrated into the project.

This Application should be submitted with a $250 Application fee payable to the County of
Westchester Industrial Development Agency, 148 Martine Avenue, Michaelian Office Building, Room
903, White Plains, New York 10601 (Attn: Assistant Secretary).

L The Applicant.
A. Legal name, mailing address, telephone, telefax and email.

PepsiCo, Inc. and Davlyn Realty Corporation
700 Anderson Hill Road

Purchase, NY 10577

(914) 253-2000

B. Name, mailing address, telephone, telefax and email of:
1. Officer to whom communications should be addressed.

Jeffrey Randolph, Vice President Real Estate
700 Anderson Hill Road

Purchase, NY 10577
Jeffrey.Randolph@pepsico.com

P {914) 253-2063 F (914) 253-3543

2. Counsel.

Frank S. McCullough, Jr.

McCullough, Goldberger, and Staudt, LLP
1131 Mamaroneck Ave. Suite 340

White Plains, NY 10605
fmccullough@mgslawyers.com

P 514-545-6400 F 914-945-2510

3. Real Estate Broker and/or Site Selection Consultant.
None

4. Employer ID/Tax ID of the Company.
PepsiCo # 13-1584302

éﬁ*&&?




C. Form of business organization: For-profit Corporation
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State of incorporation: North Carolina {PepsiCo, Inc.); Delaware (Davlyn Realty,

Corporation)

if a foreign corporation or foreign limited liability company, date qualified to do business

in New York: PepsiCo, Inc.: 12/17/86; Davlyn Realty Corporation 4/9/64

D. Principal Owners/Officers/Directors - PepsiCo, Inc. is publicly traded Company

PepsiCo Executive Officers

Zein Abdalla
President, PepsiCo

Brian C. Cornell
Chief Executive Officer
PepsiCo Americas Foods

Hugh F. Johnston
Executive Vice President,
PepsiCo Chief Financial
Officer

Cynthia M. Trudell
Executive Vice
President, PepsiCo
Chief Human
Resources Officer

Saad Abdul-Latif

Chief Executive Officer
PepsiCo Asia, Middle
East & Africa

Marie T. Gallagher
Senior VP and Controller

Mehmood Khan
Executive Vice President,
PepsiCo Chief Scientific
Officer, Global Research
and Development

Enderson Guimaraes
Chief Executive
Officer, PepsiCo,
Europe

Albert P. Carey

Chief Executive Officer
PepsiCo Americas
Beverages

Thomas R. Greco
Executive Vice
President, PepsiCo;
President, Frito-Lay
North America

indra K. Nooyi
Chairman of the Board
and PepsiCo Chief
Executive Officer

Larry Thompson
Executive Vice
President, PepsiCo,
General Counsel
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PepsiCo Board of Directors

Albert Weisser
Chairman and Chief
Executive Officer,
Bunge Limited

Sharon Percy
Rockefeller
President and Chief

Executive Officer, WETA

Public Radio and
Television Stations

fan M. Cook
Chairman of the
Board, President
and Chief Executive
Officer, Colgate-
Palmolive Company

Lloyd G. Trotter
Managing Partner,
GenNx360 Capital
Partners

Shona, L. Brown
Senior Vice President,
Google.org of Google,
Inc.

Daniel Vasella, M.D.
Chairman of the Board
and Former Chief
Executive Officer,

Ray L. Hunt
Chairman of the
Board, President
and Chief Executive

Victor J. Dzau, M.D.
Chancellor for Health
Affairs, Duke
University; President

Novartis AG Officer, Hunt- and Chief Executive
Consolidated, inc. Officer, Duke
University Health
System
James J. Schiro Dina Dublon Indra K Nooyi Alberto Ibargien

Former Chief
Executive Officer,
Zurich Financial
Services

Former Executive Vice
President and Chief
Financial Officer, iP
Morgan Chase & Co.

Chairman of the
Board and Chief
Executive Officer,
PepsiCo, Inc.

President and Chief
Executive Officer,
John S. and James L.
Knight Foundation

George. W. Buckley
Chairman, Arie
Capital, LLP

E. if Applicant has a significant relationship with an affiliate company (ies), the name and
address of such affiliate(s).

Attached is PepsiCo’s 10-K , See Exhibit 21

F. Standard Industrial Classification number (SIC Code) of activity to be carried on at the facility.
North American industrial Classifications Number (NAICS) of activity to be carried on at the

facility.

NAICS 551114

SICis 3121

G. Describe the use that is to be made of the proposed facility. Include a description of the

products and services to be produced and the market areas to be served.
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After more than 40 years, the Purchase World Headquarters requires updating to
support the future growth of our business. The project will modernize our building in
ways that will ensure PepsiCo continues to operate efficiently and effectively and attract
great talent to the Company. The renovation will:

¢ Create a modern interior that accommodates more people, fosters greater in —
person collaboration and creativity by providing more meeting spaces and a more
open feel, and continues to enable PepsiCo to attract great talent to the company;

e Upgrade our technical infrastructure, which will enhance employee productivity,
enable cost efficiencies, and foster better virtual connections with colleagues and
partners in other locations;

e Improve the environmental profile of the building, while also reducing the
company’s operating costs through greater efficiencies

The decision has been made to relocate all Purchase based associates off campus
during the renovation. We will utilize PepsiCo offices in the area as well as other office
buildings nearby.

H. Company Description is in attached in Schedule A
I Other participants in the facility.

A. In the typical Agency financing, the facility will be owned by the Agency and leased to a
corporation which will use the facility in its trade or business. If (1) the applicant plans to
sublease the facility to another entity, (2) the applicant plans to be the sublessee and lease
the facility from another entity which will lease it from the Agency, or {3) any other use
arrangement is planned which differs from that described above, please provide for each
additional user or participant on a separate sheet the information called for in Part |, and
describe the intended relationship of all those using or participating in the facility.

Not applicable -

1. The Project Facility.

A Address or location.
1. 700 Anderson Hill Road
Purchase, NY 10577 (World Headquarters)
2. 1 Pepsi Way
Somers, NY 10589 (Swing space)
3. Additional swing space at a location to be determined but expected to be in
Westchester County

.
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B. List all villages, towns, cities and school districts within which any part of the facility
{land included) is located.

1. World Headquarters -Town of Harrison and Harrison Central School District
2. Swing Space -Town of Somers, NY and Somers School District
3. Location to be determined

C. Is any part of the facility (land included) located outside of Westchester County?
if so, please explain: NO

D. The facility consists of a building/space which will be:
All three locations will be used for office space

* If any part of the project facility will be used to provide products or services to customers who
personally visit the project facility, please complete Schedule B {Retail Questionnaire).
Not applicable

E. The approximate square footage of the existing building to be purchased or space to be
leased is:
1. World Headquarters - existing 420,000 square foot office buildings to be
renovated for office space
2. Temporary space in Somers and another location to be determined are leased
spaces that will be used for temporary offices. The second location TBD will be
approximately 230,000 square feet.

F. The approximate square footage of the planned expansion of the existing building
1. World Headquarters — no expansion
2. Somers swing space — no expansion
3. Second swing space — no expansion

G. The approximate acreage of the land to be purchased or leased:
No additional acreage to be purchased or leased for the World Headquarters or the

temporary space in Somers NY. The second swing space is expected to be leased space.

H. Describe the arrangements which have been made or are planned for the acquisition of
the facility. N/A - for World Headquarters and Somers

In process for second swing space

o
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I For projects involving primarily the acquisition of an existing facility, please indicate:
1. The expected dates of acquisition: N/A — all sites are owned, leased or to be leased
2. The expected date of occupancy: N/A

J. For projects involving primarily the construction of a new facility (or the renovation or
expansion of any existing facility) please indicate the actual or expected dates of:

1. The acquisition of the land upon which the construction will occur:
Not applicable
2. lssuance of a building permit:
World Headquarters — Town of Harrison: Q1/2013
Swing space in Somers - Town of Somers: Q4/2012
Second swing space TBD
3. Commencement of construction:
World Headquarters — Town of Harrison: Work at the site could begin as early
as October, 2012 to prepare for Construction.
Swing space in Somers: Current timing to move employees to a new location is
scheduled to begin in Q4 / 2012. Construction on swing space to commence
Q4/ 2012
Second swing space —Q4/2012 to Q1/2013
4. Occupancy:
World Headquarters —Q1/ 2015
Somers swing space -Q4/2012
Second swing space —Q1/2013

K. Describe the type of building that is to be constructed, and the method of construction
that will be used.

The interior of the World Headquarters buildings will be demolished and rebuilt.
Existing leased space at Somers and another location in Westchester County will be
improved.

L. Describe the Green Building technologies, if any, that will be incorporated into the
project construction/renovations in addition to the applicant's required compliance with
energy efficient standards (ENERGY STAR) in equipment and lighting. If the applicant
has elected not to incorporate Green Building technologies into the project scope,
please explain the basis for such election.

The project will result in an application to the U.S. Green Building Council for a
LEED certification of PepsiCo’s World Headquarters buildings, with a goal of achieving
the level of Silver or higher for the Base Building. The LEED program requires building
owner and managers to reduce water and energy consumption, solid waste generating
and reduce the overall environmental impact of buildings and their occupants.




The following list of items summarizes the upgrades proposed by the
Mechanical, Electrical, and Plumbing {MEP) engineering consultant on the project that
have energy saving implications:

Boilers - The existing boilers are to be replaced with new modular type
condensing boilers which will have premium efficiency under both full foad and
part load operating conditions.

Air Distribution Systems - A floor-by-floor VAV chilled water AC unit together
with perimeter hot water finned tube radiation will replace the existing
interior/perimeter AHU system and perimeter induction system currently
supporting the facility.

Fitness Center AC - A new 50-ton water-cooled AC unit will be installed to
support the Fitness Center which has extended hours of operation.

Pumps - All existing constant speed pumps shall be replaced with new pumps
having high efficiency motors and Variable Speed Drives (VSDs) in order to help
reduce energy consumption.

Lighting Upgrades

The project will utilize energy efficient fluorescent, compact fluorescent, and

LED lamps with high efficiency electronic programmed start ballasts.

Additionally, there will be multiple lighting control strategies used in order to

reduce the energy use of lighting in the existing buildings. The strategies will

include:

s building lighting control management system

e occupancy / vacancy sensors

e Fluorescent, CFL or LED dimming in meeting spaces

» Daylight harvesting near perimeter windows and courtyards.

s All control faceplates shall be permanently labeled (engraved or etched).

s All control panels, breakers, and relays related to lighting shall be clearly
labeled to match the room designations and control zone designations

Greenhouse Gas Reduction- Through the efforts described in the section above,
the project will be able to reduce electricity and natural gas usage, which will
have a direct impact on Greenhouse Gas (GHG) emissions. it is estimated that
the project will allow Pepsico Headquarters to reduce its GHG emissions from
3,977 MtCO2e to 3,517 MtCO2e per year. This is a 12% reduction in GHG
emissions.

Reduction in Water Use -The project will incorporate several water-saving
measures into the existing buildings. The project team is specifying high-

v
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efficiency water closets as well as WaterSense low-flow shower heads, metering
faucets, and low-flow kitchen sinks. With these improvements, the calculations
show an estimated water usage of 3,426 kGal per year. This is a reduction of
35.62% compared to the calculated LEED Baseline.

M. State whether the following utilities are already on-site:
Water: YES Electric: YES
Gas: YES Sanitary/Storm Sewer: YES

N. What is the current zoning of the site:

World Headquarters SB 100
0. What is the proposed zoning of the site, if different: N/A

P. Describe any significant legal, physical or business factors that may impede the
acquisition or completion of construction of the facility. Failure to obtain the
requested IDA benefits

Q. Term of the lease: (in years):

1. World Headquarters facility is owned
2. Somers fease expires 2015 with an option to renew for another 5 years
3. Second swing space to be determined

v: Eligibility Factors:

A. Inas much detail as possible, using a separate sheet(s) if necessary, set forth the facts or
circumstances which will allow the Agency to conclude that:
1. The economic feasibility of the project will be seriously and substantially impaired
without the availability of the Agency's financial assistance.
See Attachment
2. The Agency's financial assistance will induce the location, retention or expansion of
the project at the location identified in Part il
See Attachment
3. To the extent the project serves a local market area, there is a recognized and
demonstrable need for the products or services the project will provide in the
project's market area.
Not applicable
4. The project is compatible with and will significantly assist and enhance all
development plans for its area established formally or informally by local, County,
State and federal authorities.
See Attachment

5
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5. There will be no significant disruption of existing employment or competitive
facilities in the area in which the project is located.
Not applicable
6. The project will initially provide substantial employment, substantial capital
investment, and a substantial increase in the property tax base, and be of a nature
which demonstrates a substantial long-term commitment of the beneficiary to the
County, and which makes it highly likely that the substantial increase in
employment, investment and tax base will continue for a significant period of time.
Not applicable
7. The project is not of a speculative nature.
Not applicable
B. Will the proposed project result in the removal or relocation of any facility, plant, operation,
or employees of any project occupant from any other location in the State of New York to
the project facility?
Not at this time — but there may be occasion to relocate certain employees from
Somers to Purchase
Will the proposed project result in the abandonment or closure of any facility, plant or
operation of any project occupant in the State of New York?
No

If the answer to either of the foregoing questions in this subpart B is positive, please set
forth in detail, on as many separate sheets as necessary, the reasons for the relocation,
abandonment or closure, including, without limitation, (i) any considerations regarding the
applicant's (or other occupant's) ability to remain competitive in its industry, and (ii) any
consideration which has been given to relocating to any location outside the State of New
York. Please note that the Agency may ask you to provide additional information regarding
the foregoing, including documentary support.

C. Describe any contracts or agreements (options to purchase, purchase contracts,
construction contracts, and equipment orders) which have been entered into with respect
to the facility. Please note that the Agency may not provide benefits to any purchases made
prior to the execution of a Letter of Authorization for Sales Tax Exemption. NON

PepsiCo has engaged professional service contracts that include Project Management,
Construction Management, Architecture and Engineering to plan the renovation. In
addition, for the Somers swing space, PepsiCo has entered into a GC agreement to construct
the space, and have ordered furniture for the space.

V: Environmental Review:

o
s
-



R R T N O D TS O o O TR

Please note that the Agency cannot provide any financial assistance until the environmental
review required under the State Environmental Quality Review Act ("SEQRA") has been
completed. Please complete the annexed Short Form Environmental Assessment Form. Based
upon the information provided in that form and elsewhere in this application, the Agency may
require further information regarding potential environmental impacts.

If this project is likely to have a significant adverse impact on the environment (a "Type
I" action), then the action is probably required to be reviewed by one or more other state or
local agencies, such as a local zoning or land use authority. In that event, the Agency will not act
as "lead agency", and any action by the Agency must await completion of the SEQRA review by
the other agency. If that is not the case, i.e., if the proposed action is a "Type II" or "unlisted”
action under SEQRA, the Agency may act independently for SEQRA purposes.

On July 12, 2010, the Harrison Planning Board, as Lead Agency under SEQRA, adopted a
Findings Statement regarding the Master Plan for the PepsiCo Purchase World Headquarters
property, which concluded, as required by SEQRA, that:

Consistent with social, economic and other essential considerations from among the
reasonable alternatives, the Proposed Action avoids or minimizes adverse environmental
impacts disclosed in the DEIS to the maximum extent practicable;

Adverse environmental impacts revealed in the environmental impact statement
process will be minimized or avoided to the maximum extent practicable by incorporating as
conditions to the decision, the mitigation measures, which have been identified in this Findings
Statement.

Since the Agency was an involved Agency under SEQRA that did not object to the
Harrison Planning Board being the Lead Agency, the Findings Statement was filed with the
Agency and is binding upon the Agency. In addition, when the Master Plan approval is updated
with the Harrison Planning Board in the Fall of 2012, any necessary minor updates to the SEQRA
documents will be included.

Finally, the interior renovations of the swing space at the Somers location and the
second location in Westchester both constitute a “Type II” action that is exempt from SEQRA.

Vi. This number is skipped in the application
Vil Cost/Benefit Factors

A. Employment at PepsiCo World Headquarters in Purchase, NY

At Purchase #
Existing Full time equivalents | 1,100
Existing Contractors 225
Total 1,325

N
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As previously discussed, payroli information is proprietary and confidential.

B. Transferred Full Time Employees (located in New York State, to be moved to the Facility)
The space will be renovated to house 1,500 people.

C. New Full Time Employees (New hires or to be relocated from outside New York)
Not applicable

D. Construction jobs to be generated by the project: there will be approximately 500 jobs for two
and one half years for a total of 1,250 jobs.

E. Please set forth any other public benefits (including brownfield tax credits) to be provided to the
company, its business or the facility in connection with the proposed project, of which the
Agency should be aware in evaluating this application.

PepsiCo may qualify for a New York State investment tax credit component of the Excelsior Jobs
Program. In addition, the Company may apply for benefits under the Recharge NY program.

F. Summary of Estimated Cost/Benefit Analysis (please note, construction projects must complete
Attachment "A," a more detailed Project facility cost analysis.)

Sales Tax Exemption 100% of construction materials

Mortgage Tax Exemption None

Property Tax Abatement* The existing facility is declining in value- the PILOT proposed for the
renovations will provide stable property tax revenue over a 15 year

period.
Economic Impact See Exhibit attached hereto for Economic Impact Analysis
Construction /Renovation Capital of $240 million to $266 million
Other Private Funds N/A

Other Benefits to County N/A

*The Agency generally will not grant any abatement of real property taxes without the consent

io-

of the affected taxing jurisdictions
VL Reports, documents and additional information:

A. For the Applicant (and for all known prospective occupants) of the Facility, please
attach:

1. Copy of the two most recent annual report, and most recent SEC registration
statement ATTACHED
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2. Please completed Attachment A (Construction Facility Costs), if applicable.
ATTACHED

Please complete Schedule A, a description of the Company. ATTACHED

Please complete Schedule B (Retail Questionnaire), if applicable. N/A

Please complete Schedule C, Estimated Tax Benefits. ATTACHED

Please complete Schedule D, Workforce and Training. N/A

Include with this application an 8 1/2" x 11" map of the site showing the project
location and adjacent roadways. ATTACHED

Ne oy e w

8. Please complete the Short Form Environmental Assessment Form (Parts | and 1)
attached hereto. N/A
9. Please execute the Hold Harmiess Agreement. ATTACHED
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IX. REPRESENTATIONS BY THE APPLICANT
The Applicant understands and agrees with the Agency as follows:

A. 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") which the Project is located.
This act has been superseded by the Workforce Investment Act. A representative of the
Westchester County "One-Stop" office and Workforce Investment Board will be assigned to
work with your company to determine the potential for existing training programs.

B. First Consideration for Employment. 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, where practicable, the Applicant will 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. A representative of the Westchester County "One Stop" Office
will provide assistance to the Human Resources Director of IDA induced companies to comply
with this requirement.

C. 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
consuitants of subcontractors retained by the Applicant.

D. Annual 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, on an annual basis, reports regarding the number of people employed at the project
site.

E. Absence of Conflicts of Interest. The Applicant has received from the Agency a list of the
members, officers and employees of the Agency. No member, officer or employee of the
Agency has an interest, whether direct or indirect, in any transaction contemplated by this
Application, except as hereinafter described:
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The undersigned hereby certifies that the information contained in this application and the
attached form is true, correct and complete, and expressly acknowledges that the Agency, in the
provision of financial assistance, and the Agency's bond counsel, in delivering their opinion as to
the validity of the bonds, may rely on this information as a representation of the applicant.
, /)
L A A A Y
Signature of Applicant's representative: fﬁ%f%@g g/;f{;@» S
Iy 7 )
¥ ! f

E

Name of representative: Jeffrey Randoiph

Title of representative: PepsiCo, Vice President of Global Real Estate
Date: September 24, 2012
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HOLD HARMLESS AGREEMENT

Applicant hereby releases the County of Westchester Industrial Development Agency and the
members, officers, servants, agents and employees thereof (the "Agency") from, 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 (A) the Agency's examination and processing of,
and action pursuant to or upon, the attached Application, regardless of whether or not the Application
or the Project described therein or the tax exemptions and other assistance requested therein are
favorably acted upon by the Agency, (B) the Agency's acquisition, construction and/or installation of the
Project described therein and (C) any further action taken by the Agency with respect to the Project;
including without limiting the generality of the foregoing, all causes of action and attorneys' fees and
any other expenses incurred in defending any suits or actions which may arise as a result of any of the
foregoing. If, for any reason, the Applicant fails to conclude or consummate 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 Agency or the Applicant are unable
to reach final agreement with the respect to the Project, then, and in the event, upon presentation of an
invoice itemizing the same, the Applicant shall pay to the Agency, its agents or assigns, all costs incurred
by the Agency in the processing of the Application, including attorneys' fees, if any.

9,/20/ W,

4 -

BVf (prlicaﬁt)

Name: Jeffrey Randolph

Title: PepsiCo, Vice President of Global Real
Estate

Sgrn to before me this
Z Y day of September, 2012
;M/ o
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Attachment A
PROJECT FACILITY COSTS (CONSTRUCTION PROJECTS)

The reasonably estimated costs of acquiring, constructing, renovating, expanding and installing
the facility should be set forth in this table.

A. FACILITIES TO BE ACQUIRED S N/A
a. Contract price of Land and buildings S N/A
B. FACILITIES TO BE CONSTRUCTED, RENOVATED OR EXPANDED BY PROJECT

Capital improvements for all three locations will be in the range of $240 million to $266 million

C. Machinery and Equipment - / FFE — included above in Mechanical upgrades and Renovation
/Restack — interiors.

D.INTEREST DURING CONSTRUCTION (FROM to) S N/A
E. FINANCING, LEGAL, MISCELLANEOUS (PLEASE SPECIFY) S N/A

F. CONTINGENCY included in range above

o
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Schedule A
Company Description
SEE ANNUAL REPORT AND WEBSITE WWW .PepsiCo.com

Brief description of company, operations, products and services:

PepsiCo is a global food and beverage leader with net revenues of more than $65 billion and a product
portfolio that includes 22 brands that generate more than $1 billion each in annual retail sales. Our
main business — Quaker, Tropicana, Gatorade, Frito-Lay and Pepsi-Cola- make hundreds of enjoyable
foods and beverages that are loved throughout the world. PepsiCo’s people are united by our unique
commitment to sustainable growth by investing in a healthier future for people and our planet, which
we believe means a more successful future for PepsiCo. We call this commitment Performance with
Purpose: PepsiCo’s promise to provide a wide range of foods and beverages for local tastes; to find
innovative ways to minimize our impact on the environment by conserving energy and water and
reducing packaging volume, to provide a great workplace for our associates; and to respect, support and
invest in the local communities where we operate. For more information, please visit www.pepsico.com

We are organized into four business units as follows:
1. PepsiCo Americas Foods (PAF) which includes Frito-Lay North America, Quaker Foods North
America (QFNA) and all of our Latin American food and snack businesses (LAF).
2. PepsiCo Americas Beverages (PAB) which includes all of our North American and Latin American
Beverage businesses
3. PepsiCo Europe, which includes all beverage, food, and snack businesses in Europe and
PepsiCo Asia, Middle East and Africa (AMEA) which includes all beverage, food and snack
businesses in AMEA.
Our four business units are comprised of six reportable segments as follows:
1. FLNA
QFNA
LAF
PAB
Europe
AMEA
FLNA makes markets, sells and distributes branded snack foods. These foods include Lay's potato chips,
Doritos tortilla chips, Cheetos cheese flavored snacks, Tostitos tortilla chips, branded dips, Ruffles,
potato chips, Fritos corn chips, branded dips, SunChips multigrain snacks and Santitas tortilla chips.
FLNA's joint venture with Strauss Group makes, markets, sells and distributes Sabra refrigerated dips
and spreads.

o vk W

Quaker Foods North America either independently or through contract manufacturers, makes, markets,
sells and distributes cereals, rice, pasta and other branded products. QFNA's portfolio includes Quaker
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oatmeal, Aunt Jemima mixes and syrups, Quaker Chewy granola bars, Quaker grits, Cap'n Crunch cereal,
Life cereal, Rice- A-Roni side dishes, Quaker rice cakes, Pasta Roni and Near East side dishes. These
branded products are sold to independent distributors and retailers.

Latin America Foods: Either independently or through contract manufacturers, makes, markets, sells and
distributes a number of snack food brands including Marias Gamesa, Doritos, Cheetos, Ruffles, Saladitas,
Emperador, Tostitos and Sabritas, as well as many Quaker- brand cereals and snacks. These branded
products are sold to independent distributors and retailers.

PepsiCo Americas Beverages- Either independently or through contract manufacturers, makes, markets,
sells and distributes beverage concentrates, fountain syrups and finished goods, under various beverage
brands including Pepsi, Gatorade, Mountain Dew, Diet Pepsi, Aquafina, 7UP (outside the U.S.), Diet
Mountain Dew, Tropicana Pure Premium, Sierra Mist and Miranda. PAB also, either independently or
through contract manufacturers, makes, markets and sells ready to drink tea, coffee and water
products through joint ventures with Unilever (under the Lipton brand name) and Starbucks. in addition,
PAB licenses the Aquafina water brand to its independent bottlers. Furthermore, PAB manufactures and
distributes certain brands licensed from Dr Pepper Snapple Group, Inc. (DPSG), including Dr Pepper and
Crush. PAB operates its own bottling plants and distribution facilities. PAB also sells concentrate and
finished goods for our brands to authorized bottlers and some of these branded finished goods are sold
directly by us to independent distributors and retailers. We and the independent bottlers self our brands
as finished goods to independent distributors and retailers.

Company History

PepsiCo is a world leader in convenient snacks, foods and beverages with revenues of more than $65
billion and over 285,000 employees. These key decade milestones have defined our company history
through the formation, growth and transitions:

1960's
o Pepsi-Cola Company - Pepsi-Cola (formulated in 1898}, Diet Pepsi (1964} and Mountain Dew
(introduced by Tip Corporation in 1948).

o Frito-Lay, Inc. - Fritos brand corn chips (created by Elmer Doolin in 1932), Lay's brand potato
chips (created by Herman W. Lay in 1938), Cheetos brand cheese flavored snacks {1948),
Ruffles brand potato chips {1958) and Rold Gold brand pretzels (acquired 1961).

o Pepsi enters Japan and Eastern Europe

1970’s

o PepsiCo moves from New York City to new world headquarters in Purchase, N.Y. The new
corporate headquarters feature a building by one of America's foremost architects, Edward
Durrell Stone {1902-1978), set on a campus of 144 acres amid an outdoor sculpture garden.

o Pepsiis the first company to respond to consumer preference with lightweight, recyclable,
plastic bottles.

o Pepsi-Cola is the first foreign product sold in the then U.S.S.R and is given exclusive rights to
import Stolichnaya Russian vodka.

P
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o Foods International, later called PepsiCo Foods international (PFl) and subsequently named
Frito-Lay International, is established to market snack foods around the worid.

o PepsiCo acquires Pizza Hut, Inc. Pizza Hut was founded in 1958 by Dan and Frank Carney. It
is spun off along with Taco Bell and KFC businesses as Tricon Global Restaurants, Inc. in
1997.

o Taco Bell is acquired. Taco Bell was established in the mid 1960s by Glen Bell. It is spun off
along with Pizza Hut and KFC businesses as Tricon Global Restaurants, Inc. in 1997. Later
becomes YUM.

o Research and Technical Center in Valhalla is opened.
1980's

o Russell Page begins to extend the gardens at PepsiCo.

o Frito-Lay begins nationwide roll-out of Grandma's brand cookies

o PepsiCo Fitness Center is completed; making PepsiCo one of the most advanced companies
in the area of employee health and fitness.

o Frito-Lay begins nutritional labeling on a national basis.

o PepsiCo and China reach agreement to manufacture soft drinks, with production beginning
in 1982.

o Frito-Lay expands into new headquarters in Plano, Texas.

o Shareholders approve reincorporation of PepsiCo in North Carolina.

o PepsiCo purchases Kentucky Fried Chicken, the leader in the quick service chicken market.
KFC was founded by Colonel Harland Sanders. Colonel Sanders began franchising the
company in 1952. KFC is spun off along with Pizza Hut and Taco Bell businesses as Tricon
Global Restaurants, Inc. in 1997.

o Hostess Frito-Lay, a major new partnership in Canada, is formed with Hostess Foods in
Canada.

o PepsiCo acquires Walkers Crisps and Smith Crisps, two of the United Kingdom's leading
snack food companies

1990’s

o Pepsi-Cola introduces Aquafina bottled water into test market.

o PepsiCo and Starbucks form the North American Coffee Partnership to jointly develop
ready-to-drink coffee beverages

o PepsiCo announces plans to spin off its restaurant businesses as an independent publicly-
traded company, sell its food distribution company and focus on its core beverage and snack
food businesses. The spin-off is completed October 6, 1997. Shareholders receive one share
in the new restaurant company, Tricon Global Restaurants, Inc., for every 10 shares they
hold in PepsiCo, Inc.

o Pepsi-Cola North American bottling operations become a separate unit called The Pepsi-Cola
Bottling Co.

o PepsiCo Chairman and CEO Roger A. Enrico donates his salary to provide scholarships for
children of PepsiCo employees

o PepsiCo acquires Tropicana Products from Seagram Company Ltd., the biggest acquisition
ever undertaken by PepsiCo. Tropicana was founded in 1947 by Anthony Rossi. Its major
brand is Tropicana Pure Premium Juices.

2000’s

o PepsiCo, Inc. and The Quaker Oats Company reached an agreement to merge.
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o PepsiCo and Kenneth Cooper, M.D., M.P.H., of Cooper Concepts Inc. (CCl), a division of the
renowned Cooper Aerobics Center in Dallas, TX enters into an agreement to promote
nutrition, fitness and weliness.

o PepsiCo reorganizes to unite all North American beverage operations, including Pepsi-Cola,
Tropicana and Gatorade, into one new division -- PepsiCo Beverages and Foods North
America.

o PepsiCo creates PepsiCo International, the business that will unite all international snack,
beverage and food units in an effort to drive faster growth and improved profitability
around the world.

indra Nooyi named Chief Executive Officer of PepsiCo as of October 1, 2006

EPA Names PepsiCo 2007 ENERGY STAR(R) Partner of the Year

PepsiCo makes largest corporate purchase of renewable energy certificates
Forbes names PepsiCo among its 'Best Big Companies'

PepsiCo reaches merger agreements with Pepsi Bottling Group and PepsiAmericas

o 0 O 0O O O

PepsiCo's World Headquarters in Purchase, NY, was named as the winner of the 2009
Ltandmark Award by the American Society of Landscape Architects and the National trust for
Historic Preservation

o PepsiCo's Mexico divisions, Gamesa-Quaker, Sabritas and Gatorade, receive the distinctive
Corporate Social Responsibility award from Cemefi, the Mexican Center for Philanthropy, for
their Talent Sustainability efforts

2010-2012

o PepsiCo agreed to buy a majority stake in Russian juice and dairy producer Wimm-Bill-Dann
for $3.8 billion.

o Frito-Lay intends to convert up to half of its 4,000 medium-duty trucks to battery-powered
models.

o PepsiCo aims to revive sunflower production in Mexico

o PepsiCo named one of the “Most innovative Companies” by Fast Company

o PepsiCo is recognized as Fortune magazine's #26 World's Most Admired Company

o New York based Snack dip company Sabra Dipping Co. is breaking ground on a new research
and development facility in Chesterfield County, VA

o PepsiCo and the German company, Theo Miiller, began construction of new yogurt facility in

Upstate NY

PepsiCo is focused on five key strategic priorities:
1. Brand building

Innovation

Execution

Productivity

Driving Cash Returns

e wN

2012 is a year in which PepsiCo is reinvesting in the business to set the company up for sustainable long-
term growth well into the future.
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If the company is a party to any pending or recently concluded major litigation (including bankruptcy),
please describe: N/A
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Schedule C
AMOUNT OF FINANCIAL ASSISTANCE REQUESTED THROUGH THE AGENCY

A SALES AND USE TAXES:

It is estimated that 35% of the estimated capital investment of $240 million to $266 million is
potentially related to taxable items. Using the aforementioned assumptions and a 7.25% sales tax rate,
it is estimated that the sales tax for the project is in the range of $6.1 million to $6.8 million

B. REAL PROPERTY TAX EXEMPTION
Annual Amount: TBD
Number of Years: 15
Total: TBD

C. MORTGAGE RECORDING TAX: NA

SCHEDULE D
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Workforce and Training
Please list new employment opportunities to be created as a result of the project.
At this time we are not indicating that there will be new positions created

Anticipated Workforce Training Needs:
For incumbent Employees:

For New Hires:

25




Economic Impact of Project Construction

As set forth its authorizing legislation, the purpose of County of Westchester Industrial Development
Agency is to advance the job opportunities, health, general prosperity and economic welfare of the
people of the County of Westchester and the State of New York, and to improve their recreation
opportunities, prosperity and standard of living. In furtherance of this purpose, it is the policy of the
Agency to encourage the employment of local contractors and construction workers in the construction
phase of any project receiving tax benefits from the Agency, as well as the payment of fair and
reasonable wages; and the Agency will consider among other factors in the application process the
effect, if any, that the proposed Project will have upon local employment in the construction trades.

Therefore, if the Project will involve (i) construction of a new facility, (ii) construction of an addition to
an existing facility, or (iii) renovations or alterations to an existing facility costing in excess of $5,000,000
(any or all of the foregoing being hereinafter referred to as "Project Construction”), please complete the
following:

Estimated cost of Project Construction contract(s): $ 240 million to $266 million
Amount of total cost attributable to materials: $ 35%
Amount of total cost attributable to labor: S 65%

Estimated aggregate number of work hours of manual workers to be employed in Project Construction:
1. 500 annually full time construction jobs @ 2,080 hours per year
2. 30 month construction period = 5,200 hours per job
3. Total construction jobs 1,250

Estimated length of Project Construction period: 30 months

Will Project Construction be governed by a Project Labor Agreement ("PLA") with the Building and
Construction Trades Council of Westchester and Putnam Counties, New York, AFL-CIO (the "Council")?
[YES/NO] YES

if you have answered YES to the preceding question, please attach a copy of the PLA; and you need not
complete the remaining portions of this Section (but please see NOTE below).
PLA being negotiated with the Council; copy to be provided to the Agency once finalized.

For each Contractor or Subcontractor currently known or reasonably expected to be involved in Project
Construction, please state (attach additional pages as necessary): N/A

Name:
Address:

Pl
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(a) Is this contractor Union or Open Shop (if Union, identify local)?

(b) Will contract require local (i.e., Westchester County) hiring? YES/NO
If YES, what percentage of manual workers will be local? %

(c) If Non-Union, will contract require payment of Prevailing Wage? YES/NO

If the answer to question "(b)" or "(c)" above is NO, explain omission:

If some or all of the Contractor(s) and or Subcontractor(s) to be involved in Project Construction cannot
reasonably be identified at this time, please state whether it is Applicant's intention to require the
following in its contract(s) for Project Construction: N/A

(a) Local (i.e., Westchester County) hiring: YES/NO
If YES, what percentage of manual workers will be local? %

(b) Union labor: YES/NO
(c) If Non-Union, payment of Prevailing Wage: YES/NO

If the answer to question "(a)", "(b)" or "(c)" above is NO, explain
omission:

NOTE: If Applicant has indicated herein that Project Construction will involve a PLA, union labor, local
hiring and/or the payment of Prevailing Wage, the Agency reserves the right to include such
requirements in the Project Documentation as conditions for the extension and retention of tax
benefits.

.
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1. Executive Summary

PepsiCo is undertaking a complete renovation of the World Headquarters
Buildings in Purchase, New York that will begin in 2012 and should be completed by
2015 with a capital investment of $240 million to $266 million. A complete tear down
of the interior space of the Headguarters Buildings is necessary to replace the
embedded core operating systems. Therefore, to achieve the expedited schedule and
minimize the disruption to the business, the decision has been made to relocate all
Purchase—based associates off campus during the renovation.

The range of $240 million to $260 million for capital investment includes the
renovation of the Headquarters Campus in Purchase, as well as some capital
improvements for the temporary office space for the Purchase workforce.

The project is estimated to generate significant economic benefit during the
construction and renovation phase as well as the retention of the current workforce of
1,100 full time employees and 200 contractors to the Town of Harrison, Westchester
County and New York State.

2. Background

PepsiCo’s World Headquarters was established in 1970 at 700 Anderson Hill
Road in Purchase NY when the Company moved from Manhattan to suburban
Westchester County. The architect, Edward Stone designed the space to create an
atmosphere of stability, creativity and experimentation for PepsiCo employees. The
420,000 square feet of office space and sculpture gardens on 152 acres has been the
home to PepsiCo’s World Headquarters for the past 42 years.

During this time from 1970 to 2012, there has been some remodeling of
common areas such as the cafeteria and conference center to accommodate the
growing population but the core operating systems are the original equipment. The
boiler, air handler, chillers, and electrical systems need to be replaced. The building is
designed with the core operating systems embedded in such a way that requires the
complete tear down of the interior space to access and replace the equipment.

3. PepsiCo’s Vision

The project is part of PepsiCo’s vision for the future. It will support a global
culture, providing a venue for global and regional training and meetings, modernized
and efficient work spaces and improved collaboration and communication amongst
headquarters-based employees while staying in the Town of Harrison, Westchester
County, New York.
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The Headquarters requires updating to support the future needs and growth of
our business. The project will modernize our building in a way that will ensure PepsiCo
continues to operate efficiently and effectively and continues to attract great talent to
the Company.

The structural renovation requirements gave us the opportunity to rethink the design of
our headquarters workplace that is in line with our “Performance with Purpose”.

a) Human Sustainability- the workplace will support healthy lifestyles with
natural light, easy accessibility and healthy choices with the fitness
center, wellness center and a cafeteria.

b) Environmental Sustainability-LEED silver certification is sought by the
Company with the new design based on expected reductions to the
overall environmental footprint with 57% reduction in water, 22%
reduction in energy.

c) Talent Sustainability — to attract and retain the best talent, we need to
have the right environment at PepsiCo Headquarters that includes
flexibility, innovation and world class connectivity and technology.

4. Sustainability Metrics

The project will result in the Company applying for LEED certification for the
Headgquarters buildings in Purchase, with the goal being the Silver or higher level. The
LEED program requires the reduction in water and energy consumption, solid waste
generation and the overall environmental impact of buildings and their occupants while
maintaining a healthy work environment.

The project will implement the following improvements to reduce energy use,
water use and generation of greenhouse gases.

a) Boilers- The existing boilers are to be replaced with new modular typed
condensing boilers that will have premium efficiency under both full and
partial operating conditions.

b) Air Distribution Systems- A floor by Floor VAV chilled water AC unit
together with perimeter hot water finned tube radiation will replace the
existing interior/perimeter AHU system and perimeter induction system
currently supporting the facility.

c) Fitness Center AC — a new 50 ton water cooled AC unit will be installed to
support the Fitness Center which has extended hours of operation.

d) Pumps - all existing constant speed pumps shall be replaced with new
pumps having high efficiency motors and Variable Speed Drives (VSDs) to
reduce energy consumption.

[Typetey —  Page4
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e) Lighting upgrades — the project will utilize energy efficient fluorescent,
compact fluorescent, and LED lamps with high efficiency electronic
programmed start ballasts. In addition, there will be multiple lighting
control strategies used in order to reduce the energy use of lighting in the
buildings. The strategies will include:

Building lighting control management system
Occupancy/vacancy sensors

Fluorescent, CFL or LED dimming in meeting spaces

Daylight harvesting near perimeter windows and courtyards

All control panels, breakers, and relays related to lighting shall be
clearly labeled to match the room designations and control zone
designations.

© oo oo

f) Greenhouse Gas Reduction — Through the efforts described in the section
above, the project will be able to reduce electricity and natural gas usage,
which will have a direct impact on Greenhouse Gas (GHG) emissions. It is
estimated that the project will allow PepsiCo Headquarters to reduce its
GHG emissions by 22%.

g) Reduction in Water Use — the project will incorporate several water-
saving measures into the buildings that are expected to reduce water
usage by 57%.

5. Economic Impact during Construction

The Bureau of Economic Analysis (BEA) developed the Regional Input-Output
Modeling System (RIMS 1I) to analyze the economic impact of a project on a given
region. There is a RIMS | Multiplier for the food and beverage industry that is used to
estimate the total dollar change in output in all industries within the State of New York
as a result of the project capital delivered to final demand.

Type Il multipliers account for the direct and indirect impacts based on the
supply of goods and services in the region as well as induced impacts which are
associated with the purchases made by employees. The most recent year for which
BEA’s data are available is 2008.

During construction and renovation, the project is estimated to create
approximately 500 construction jobs per year for combined total of 1,250 jobs over the
term of the project based on a detailed analysis prepared by the Project Management
Team. The estimate of 1,250 is reasonable in relation to the estimate generated by
RIMS Il methodology of 1,500 to 1,600 jobs on the assumptions that for each $1 million
spent on the project 6.3259* jobs are created.
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{(*The multiplier of 6.3259 is from RIMS Il Muitipliers 2008, Table 3.5 for food and beverage, Type I}, for
the New York Region.}

The project has a substantial impact to the Gross State Product during
construction that is estimated using RIMSH to be $240 million to $266 million directly
using the RIMS Il output multiplier $392 million to $435 million.

Estimated economicimpact:

Estimated annual expenditures of the renovated headquarters
RIMS 11, table 3.5 Type I, Final Demand, Output/1/ multiplier
Annual economicimpact on the state from the operations of the

renovated facility

Direct $ 240,000,000 S 266,000,000
indirect $ 152,520,000 S 169,043,000
Total
Number of direct, indirect and induced jobs that the headquarters will
support:
RIMS 1, table 3.5 Type I, Final Demand Employment/3/ multiplier 6.3259 6.3259
Number of jobs to be created/supported 2,483 2,752
Direct
Indirect 965 1,069
Total 2,483 2,752

Annual salaries that direct, indirect and induced jobs that the
headquarters will support:
RIMS I, table 3.5 Type ll, Final Demand, Earnings/2/ multiplier
Annual salaries for workers in jobs to be created/supported

Rl

103,821,540 S 115,068,874

Total Salaries for workers in jobs to be created/supported

6. Economic Impact of Employees Retained

The compensation earned by the Purchase workforce is substantial since there
are 1,100 full time employees and 200 contractors. Furthermore, the average
compensation for this workforce is greater than the average wage in Westchester
County of $77,000 since it has a higher than average percentage of professionals, senior
executives and vears of service. The actual average wage is not disclosed because this
information is considered proprietary and confidential. However, it is reasonable to
assume that the retention of the Purchase based workforce for the next 15 years has a
substantial economic impact to the Regional area.

As mentioned, the actual compensation is propriety and confidential and higher
than the average wage, therefore, for this analysis, the $77,000 average wage for the
local region was used as a conservative estimate of economic impact. Based on
Westchester average wage and 1,300 associates, the annual compensation earned by a
workforce the same size is over $100 million. Sales tax revenue generated by $100
million of wages is conservatively estimated by taking 35% of the wages as spent on
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taxable items, a 7.25% tax rate to generate $2.5 million annually of sales tax and $44
million in sales tax revenue over fifteen years with a 2% growth in average
compensation.

The NYS income tax generated by these wages annually is estimated by taking
50% of the $100 million multiplied by the NYS tax rate 6.85% to arrive at almost $3
million annually to the State of New York and almost $60 million over fifteen years.

With these conservative assumptions, the job retention of the next fifteen years
will create $44 million in sales tax and $60 million in NYS income tax. Indirect
multipliers would enhance these numbers substantially.

7. Review of Incentives

We are requesting Westchester County to provide a sales tax exemption for the
taxable purchases made by PepsiCo related to the project estimated to be in the range
of $6 million to $7 million. In addition, we ask that Westchester County facilitate a
property tax PILOT with the Town/Village of Harrison and Harrison Central School
District through a Straight Lease Transaction with the IDA for the next 15 years. This
economic development assistance is necessary to make the entire expansion project
cost competitive with alternate locations in Connecticut, Texas and North Carolina.

While the Harrison location is an excellent location for the PepsiCo World
Headquarters, we are obligated to provide our Shareholders with a responsible and
prudent choice. PepsiCo Purchase draws employees from a wide area of Westchester,
Putnam and Rockland Counties, New York City, Connecticut and New Jersey. Many
options were evaluated that included relocating the Headquarters workforce outside of
Westchester County and even outside of New York State to available and suitable leased
office space. Locations such as Stamford CT, Charlotte, NC and Plano TX were seriously
considered.

1. PepsiCo has strong ties in the neighboring state of Connecticut, with over
1,800 employees working at our Frito-Lay and Pepsi facilities as well as
some of the Purchase workforce lives in the State of Connecticut.

2. The Frito-Lay Headquarters campus in Plano, Texas was given
consideration since the campus can accommodate incremental buildings
and the Plano location has 2,400 employees.

3. North Carolina was considered since The Pepsi-Cola Company originated
in New Bern, NC, and there are over 4,800 PepsiCo employees in this
state located at various locations. North Carolina offers financial
incentives that based on a project with 1,100 new jobs would create job
credits of $61 million.
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