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EXECUTION VERSION 

MEMORANDUM OF UNDERSTANDING 

 

THIS MEMORANDUM OF UNDERSTANDING (this “Agreement”), dated for 

purposes of reference as of July 21, 2026, is by and between the EFFINGHAM COUNTY 

INDUSTRIAL DEVELOPMENT AUTHORITY (the “Issuer”), a public body corporate and 

politic created and existing under the laws of the State of Georgia (the “State”) and OCTANS 

GA, LLC, an affiliate of OpenAI OpCo, LLC (a/k/a Project Camellia) (together with its successors 

and permitted assigns in accordance with Section 1.12, the “Company”), each a “Party” and 

collectively the “Parties”.   

 

WHEREAS, the Issuer is a development authority and public body corporate and politic 

duly created by an amendment to the Constitution of the State of Georgia (Ga. L 1968, p. 1733, 

ratified by electors in 1968, and continued by Ga L. 1986, p. 3886, as supplemented by Ga. L. 

1986, p. 3873, Ga. L. 2001, p. 4139, and Ga. L. 2007, p. 3650) (the “Amendment”) in order to 

promote and expand for the public good and welfare industry and trade within Effingham County, 

Georgia (the “County”), and to promote the general welfare of the State of Georgia (the “State”); 

and 

 

WHEREAS, the Amendment empowers the Issuer to issue its revenue obligations, in 

accordance with the applicable provisions of the Revenue Bond Law of the State of Georgia 

(O.C.G.A. §§ 36-82-60 et seq.), as heretofore and hereafter amended, for the purpose of acquiring, 

constructing and installing any “projects” (as defined in the Amendment) for lease or sale to 

prospective tenants or purchasers in furtherance of the public purpose for which it was created; 

and 

 

WHEREAS, the Company and its assigns desire to acquire approximately 1440.95 acres 

of land (the “Site”) located in Areas 3 and 4 of the industrial development more commonly known 

as the Savannah Gateway Industrial Hub and further described in Exhibit A attached hereto, and 

acquire, construct and install improvements and equipment to be located thereon to be used as one 

or more data processing centers (collectively, the “Projects”); and 

 

WHEREAS, the Projects will be constructed in multiple phases (with a current estimate 

of 5 phases), and the Company has estimated that the acquisition, construction and equipping of 

the initial phase of the Projects will commence on or before December 31, 2028 and the 

acquisition, construction and equipping of all of the Projects shall be completed on or before 

December 31, 2034; and 

 

WHEREAS, the Company has estimated (1) the construction and equipping of each phase 

of the Project (each a “Project Phase”) will involve a capital investment of approximately 

$4,000,000,000 (with an estimated cumulative capital investment  of at least $20,000,000,000), 

and (2) the operation of the each Project Phase will result in the estimated creation of 

approximately 80 new jobs (with an estimated cumulative creation of at least 400 new jobs); and   
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WHEREAS, for each Project Phase, the Issuer has agreed to issue its taxable revenue 

bonds (collectively, the “Project Bonds”) to acquire, construct and install such Project Phase; and 

 

WHEREAS, the Project Bonds for each Project Phase may be issued in any principal 

amount; and 

 

WHEREAS, each Project Phase shall be leased by the Issuer to the Company and/or its 

assigns pursuant to one or more separate lease agreements (each a “Project Lease”); and 

 

WHEREAS, each Project Phase, to be leased and operated by the Company and/or its 

assigns, is expected to create new full-time private sector jobs in the County, and will otherwise 

have a favorable impact upon the economy of the County and the State; and 

 

WHEREAS, in order to induce the Company and its assigns to locate and maintain their 

operations at the respective Project Phases, ad valorem property tax savings (the “Ad Valorem 

Property Tax Savings”) will be provided for each Project Phase by the Issuer through the issuance 

of the Project Bonds and the PILOT Payments, as further defined herein, with attendant investment 

on the part of the Company and/or its assigns, and job creation and retention on the part of the 

Company and/or its assigns all of which constitutes valuable, non-cash consideration to the Issuer 

and the citizens of the County and of the State; and 

 

WHEREAS, the Issuer and Company acknowledge that the Ad Valorem Property Tax 

Savings provided for in this Agreement serve a public purpose through the job creation and 

investment generation represented by the Projects and the provision of such Ad Valorem Property 

Tax Savings does not violate the prohibition in the Georgia Constitution on the payment by public 

bodies of gratuities to private sector persons. 

 

NOW, THEREFORE, in consideration of the respective representations and agreements 

hereinafter contained, the Parties hereto agree as follows: 

 

1. FINANCING OF THE PROJECTS. 

1.1. Project Bonds.  In order to establish the bond-financed sale-leaseback structure that 

is necessary for the provision of certain of the incentives contemplated herein, including, without 

limitation, Ad Valorem Property Tax savings for the Projects, the Issuer will issue a series of 

Project Bonds to the Company and/or its assigns for each Project Phase provide that each such 

Project Phase is operated as a data processing center.  The Issuer will hold legal title to each Project 

Phase. The Bond Lease and related purchase option for each Project Phase will evidence the 

beneficial ownership of such Project Phase by the Company and/or its assigns. The Company 

and/or its assigns will acquire legal title to each respective Project Phase as provided herein. 

1.2. Principal Amount of Project Bonds.  The Project Bonds for each Project Phase may 

be issued in any principal amount.  The principal amount for any Project Bonds shall be provided 

in the EDA (as defined herein) and the Definitive Documents (as defined herein) for such Project 

Phase. 
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1.3. Closing.  As used herein, a “Project Phase Closing” is the event at which a series 

of the Project Bonds for a Project Phase is issued and the other transactions contemplated in the 

Definitive Documents (as defined herein) for such Project Phase are consummated.  In connection 

with the Project Phase Closing for each Project Phase, the signatories hereto and any assignees of 

the Company shall enter into an Economic Development Agreement (the “EDA”), in the form 

attached hereto as Exhibit B, to reflect the addendums to this Agreement relative to the respective 

Project Phase.  Notwithstanding anything herein to the contrary, there shall be no Project Phase 

Closings after December 31, 2034.   

1.4. Transaction Costs for Project Bonds.  The Company and/or its assigns shall be 

responsible for all transactional costs for the issuance of the Project Bonds for each Project Phase, 

and other matters related thereto. Such transaction costs for each Project Phase, shall include, 

without limitation: (i) the court costs relating to the final validation of the Project Bonds and 

recording and filing fees for such Project Phase; (ii) the Issuer’s fee for each Project Phase in an 

amount to be agreed upon by the Parties in advance and in writing payable at the Project Phase 

Closing for each such Project Phase, and an annual administrative fee of the Issuer in an amount 

to be agreed upon by the Parties in advance and in writing throughout the term of the Project Lease 

for such Project Phase; and (iii) the legal fees and expenses of the Issuer’s Bond Counsel and 

counsel to the Issuer pursuant to a separate written agreement with the Company.  

1.5. Tax Status of the Project Bonds.  The interest on Project Bonds issued to the 

Company or its assigns will not be exempt from federal income taxation. Whether or not the 

interest on any other series of the Project Bonds will be exempt from federal income taxation shall 

be as determined by the federal income tax law. 

1.6. Roles of Counsel. The law firm of Gray Pannell LLC shall serve as the Issuer’s 

Bond Counsel and Carellas Murphy Law, LLP shall serve as counsel to the Issuer. The law firm 

of  Miller & Martin PLLC shall serve as the counsel to the Company, and its fees and expenses 

will be paid by the Company.  

1.7. Repayment of the Project Bonds.  The Company and/or its assigns shall be 

responsible for the repayment of the Project Bonds for each Project Phase. Without limitation, the 

Project Bonds shall not be general obligations of the Issuer, but shall be special and limited 

obligations payable solely from the payments received under the Bond Lease and other pledged 

security for such Project Phase. No public body, including the Issuer or the County, shall have any 

obligation or liability for repayment of the Project Bonds. 

1.8. Bond Leases.  For each Project Phase, the Issuer and the Company and/or its assigns 

shall enter into a Bond Lease at the Project Phase Closing for such Project Phase. Pursuant to the 

Bond Lease, the Issuer will lease such Project Phase to the Company and/or its assigns. Each Bond 

Lease shall contain terms and provisions substantially of the type normally included in bond leases 

between governmental “conduit” bond issuers and users of bond-financed property. Each Bond 

Lease will be a triple net type lease. Each Bond Lease shall permit subleases to Affiliates, and 

Permitted Assignees (each as defined below), and to Non-Permitted Assignees (as defined, and 

subject to the terms, below).  
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1.9. Purchase Option.  Subject to a bond purchase agreement related to the Project 

Bonds for each Project Phase, the Issuer, in the Bond Lease for such Project Phase or by separate 

instrument, shall grant the Company or its assigns the option to purchase such Project Phase (the 

“Purchase Option”) to the extent that the Issuer holds title thereto at the time, exercisable for (i) 

an option exercise price of $10; (ii) plus any outstanding Recoupment Payments (as defined 

below); (iii) plus any other amounts due to the Issuer that must be paid at such time; and (iv) if all 

of the Project Bonds for such Project Phase have not theretofore been retired, the Company or its 

assigns shall cause all of the Project Bonds to be retired or cancelled. Payment of the amounts so 

required is a condition to the closing under such purchase option. The Purchase Option may not 

be exercised unless the Company or its assigns is in compliance with its material obligations 

(including payment of any Recoupment Payments) under this Agreement, the applicable EDA and 

the Definitive Documents at the time of exercise. In the event the Company or its assigns exercises 

the purchase option, this Agreement shall remain in effect.  The Purchase Option for each Project 

Phase shall be evidenced by a recorded memorandum of lease or option agreement. 

1.10. Definitive Documents.  For each Project Phase, the term “Definitive Documents” 

means and includes this Agreement, the Project Bonds for such Project Phase, the Bond Lease(s) 

and related purchase option(s) for such Project Phase, the above-mentioned bond purchase 

agreement(s), a trust indenture and any other related documents necessary to implement the 

transaction described herein for such Project Phase and the EDA for such Project Phase. The 

Definitive Documents shall be prepared by Issuer’s Bond Counsel, shall be subject to the approval 

of the Issuer, the Company or its assigns, and the purchaser of the Project Bonds, and the legal 

counsel thereof, and shall be consistent with the terms of, and shall not reduce or diminish the 

parties’ rights under, this Agreement. The Definitive Documents shall include customary events 

of default, termination rights, and remedies provisions in favor of the Issuer, including without 

limitation for abandonment, cessation of operations, insolvency, and material breach with respect 

to such Project Phase. The Parties agree to negotiate in good faith to establish the terms and 

conditions to be included in the Definitive Documents. It shall be a Project Phase Closing condition 

in favor of each of the Company and the Issuer that they reach an agreement on such terms and 

conditions for such Project Phase.    

1.11. Indemnity by the Company.  The Company and/or its assigns shall indemnify, hold 

harmless and defend the Issuer, and its respective officials, members, officers, employees and 

representatives from and against any and all loss, liabilities and claims (including, without 

limitation, liens and encumbrances resulting from construction and installation activities and any 

environmental liabilities arising from the condition, use, or operation of the Project [except those 

arising under the Purchase Agreements between Issuer, as seller, and the Company, as purchaser, 

for the Site]) that may arise out of or relate to: (a) any act or omission by or attributable to the 

Company and/or its assigns or its vendors, contractors or subcontractors, agents, employees or 

representatives, related to the Projects; or (b) the transactions, including the Project Bonds or the 

issuance thereof, or the ownership or operation of the Projects. The indemnity contained in this 

Section 1.11 shall not apply in the case of any particular indemnitee to any claim, loss or liability 

which is the result of the gross negligence or willful misconduct of such indemnitee. Said 

indemnity shall survive the expiration or earlier termination of this Agreement, but each Project 

Phase Closing shall be superseded (provided, such supersession shall not affect any accrued 

liability hereunder and provided further that the indemnity provisions in the Definitive Documents 
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shall be no less protective of the Issuer than those contained herein) by the indemnities in the 

Definitive Documents (as defined below) for such Project Phase. 

1.12. Transfers and Assignments of this Agreement by Company.  All rights and benefits 

of the Company under this Agreement and under the Issuer’s resolution authorizing this 

Agreement may be transferred and assigned by the Company, in whole or in part: (a) to any 

Affiliate of the Company, to a Permitted Assignee (as defined below), or pursuant to an Exempt 

Assignment (as defined in the applicable Definitive Documents) upon not less than thirty (30) 

days’ prior written notice to the Issuer if the Affiliate, Permitted Assignee or Exempt Assignment 

assumes in writing all obligations of the Company under this Agreement and the Definitive 

Documents, the Company remains jointly and severally liable unless expressly released by the 

Issuer in writing, and the Issuer, within thirty (30) days of receiving notice, reasonably determines 

that the transfer will not adversely affect the Project, the Project Bonds or the public benefits 

contemplated by this Agreement; or (b) with the written approval of the Board of the Issuer (which 

approval will not be unreasonably withheld or delayed) to anyone or more persons or entities which 

propose to acquire, construct and install a Project Phase (each a “Non-Affiliate” or “Non-

Permitted Assignee”), in either case with the same effect as if such Affiliate or Non-Affiliate were 

named as the “Company” in this Agreement and in the Issuer’s resolution authorizing this 

Agreement. Unless otherwise agreed in writing by the Issuer, the assignment of the Company’s 

rights to an Affiliate shall not release the Company from its obligations for costs and 

indemnification and following any such assignment, the Company and such assignee shall be 

jointly and severally liable for costs and indemnification hereunder. As used herein, “Affiliate” 

means any person or entity (as used herein “entity” includes, without limitation, any public body) 

that directly, or indirectly through one or more intermediaries, controls, is controlled by or is under 

common control with, a specified person or entity. As used herein, the term “control” of a person 

or entity means the possession, directly or indirectly, of the power: (A) to vote 50% or more of the 

voting securities of such person or entity (on a fully diluted basis) having ordinary power to vote 

in the election of the governing body of such person or entity, or (B) to direct or cause the direction 

of the management or policies of a person or entity, whether through the ownership of voting 

securities, by contract or otherwise. Any Permitted Assignee shall be entitled to receive any and 

all property tax savings assigned to it by the Company or its assignee (subject to such Permitted 

Assignee’s compliance with the terms of this Agreement and the applicable Definitive 

Documents). No assignment shall permit the Company or any assignee to transfer, assign or share, 

in whole or in part, the property tax savings provided herein with any Non-Affiliate or Non-

Permitted Assignee except as expressly approved in writing by the Issuer. As used herein, 

“Permitted Assignee” means any Affiliate, special purpose entity, Project Phase operating entity 

or financing entity (including an entity holding a finance lease) designated by the Company in 

connection with the ownership, financing, development, construction, or operation of any 

Project Phase, provided that (i) such assignee assumes the applicable obligations under this 

Agreement and the Definitive Documents, (ii) continues operation of the Project Phase as a 

qualifying data processing center, and (iii) the Issuer has provided its prior written consent as 

described in Section 1.12(a), which shall not be unreasonably withheld or delayed. 

2. AD VALOREM PROPERTY TAX TREATMENT; PILOT PAYMENTS 

2.1. Basis for Savings.  Under the Amendment, under which the Issuer was created and 

exists, the Issuer’s fee ownership interest in each Project Phase, and the leasehold interests in the 
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Projects of the Company and/or its assigns will be exempt from ad valorem property tax.  In 

consideration therefor, during the term of each Project Lease, the Company and/or its assigns will 

pay to the Issuer an annual payment in lieu of taxes (“PILOT Payment”) as set forth below. In 

the event that there is a change in applicable law regarding ad valorem taxation of leasehold 

interests, the PILOT Payment for each Project Phase shall be revised by mutual agreement of the 

Parties to conform to such change in the law; provided, however, that no such revision shall result 

in a PILOT Payment less than the amount that would have been payable absent such change in the 

law. 

 2.2 For each Project Phase, “Year 1,” as used herein, is the first calendar year following 

the issuance of a certificate of occupancy for such Project Phase; the calendar year immediately 

following Year 1 shall be Year 2, and so forth.  Beginning in Year 1, the real property and personal 

property of the Project Phase will be valued for purposes of calculating the applicable PILOT 

Payment as follows: on or before April 1 of each year the Company shall provide to the Issuer a 

report prepared by an independent third party (the “Appraiser”) approved by the Company and 

the Issuer in their reasonable discretion prior to such date setting forth the fair market value of the 

real and personal property comprising such Project Phase as of January 1 of such calendar year. In 

the event the Issuer and the Company are unable to agree on an Appraiser or the Issuer reasonably 

disputes the appraised value, each Party shall select a qualified appraiser, and the two appraisers 

shall select a third appraiser whose determination of fair market value shall be final and binding. 

In preparing such report, the Appraiser will employ standard valuation methods, including 

depreciation of improvements and personal property, customary useful life tables and other 

considerations as set forth in the then-current Georgia Department of Revenue Appraiser’s 

Manual. 

2.3. Calculation of Year 1-15 PILOT Payments.  For each Project Phase, for applicable 

Years 1-15, the Company will make annual PILOT Payment calculated as follows:  

[(50% of Fair Market Value of Project Phase real property) plus (50% of Fair 

Market Value of Project Phase personal property)] multiplied by 0.4,multiplied by 

the 2026 Millage Rate.     

As used herein, “2026 Millage Rate means the ad valorem property millage rate 

applicable to the Project Site for calendar year 2026.     

For each Project Phase, the applicable PILOT Payment will be due and payable on September 1 

of each year.  Upon expiration of Year 15 for any Project Phase, if the Company or its assigns has 

not exercised the Purchase Option for such Project Phase, the PILOT Payment shall be calculated 

at 100% of the fair market value of such Project Phase (without discount), multiplied by 0.4, 

multiplied by the then-current millage rate. 

2.4.  Pre-Year 1 PILOT Payments.  For each tax year prior to Year 1 for each Project 

Phase, the Company or its assigns shall pay to the Issuer a PILOT Payment equal to the 2026 ad 

valorem property taxes on the portion of the unimproved Project Site incorporated into such 

Project Phase (each an “Additional PILOT Payment”). Such Additional PILOT Payment shall 

be due and payable by the Company or its assigns on September 1 of each year.  
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2.5 Reversion to Normal Taxability.  In the event the Company or its assigns purchases 

the respective Project Phase from the Issuer, upon acquisition by the Company or its assigns of 

legal title to such Project Phase, the Project Phase will be subject to taxation at 100% of the fair 

market value of the fee interest of the Project Phase, as depreciated. 
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3. COMPANY’S FAILURE TO MEET JOBS OR INVESTMENT GOALS.   

3.1. Inducement.  For each Project Phase, the Company or its assigns shall agree to 

maintain its operations at the Project Phase and to use commercially reasonable efforts to achieve 

the Investment Goal and Jobs Goal for such Project Phase.  The Company’s or its assign’s 

agreement to maintain its operations at the Project Phase is based, in part, on the leasing of the 

Project Phase to the Company or its assigns pursuant to the terms of the Bond Lease for such 

Project Phase and the provision of the Ad Valorem Property Tax Savings in connection with the 

Bond Lease for such Project Phase, this Agreement and the EDA for such Project Phase.  Such 

leasing and Ad Valorem Property Tax Savings are being provided to induce the Company or its 

assigns to maintain its operations at the respective Project Phase, with attendant job creation and 

retention and investment on the part of the Company or its assigns, all of which constitutes 

valuable, non-cash consideration to the Issuer and the citizens of the County and of the State.  The 

Issuer and Company acknowledge that the leasing of a Project Phase to the Company or its assigns 

pursuant to the terms of the Bond Lease for such Project Phase and the Ad Valorem Property Tax 

Savings provided for in this Agreement serve a public purpose through the job creation and 

retention and investment generation represented by such Project Phase. 

3.2. Performance Standards.  For each Project Phase, the Company or its assigns shall 

agree to (1) incur certain capital costs relating to the acquisition, construction and installation of 

each respective Project Phase (the “Investment Goal”) and (2) employ certain full-time equivalent 

(“FTE”) positions, in connection with the operation of each respective Project Phase (the “Jobs 

Goal” and, together with the Investment Goal, the “Goals”) by a certain date.    The Investment 

Goal and the Jobs Goal for each Project Phase shall be provided in the EDA for such Project Phase, 

provided however, the cumulative Investment Goal for all Project Phases shall be at least 

$20,000,000,000 and the cumulative Jobs Goal for all Project Phases shall be at least 400. 

Notwithstanding anything herein to the contrary, in the event that there is a delay in the 

construction commencement date, the construction completion date, the operation date, or the 

target dates for creation of each of the respective Jobs Goal or Investment Goals (collectively, the 

“Deadlines”) caused by force majeure events (including natural disasters, pandemics, war, 

government actions, or material supply chain disruptions) beyond the reasonable control of the 

Company or its assigns, and the Company or its assigns has shown diligence in attempting to 

timely meet such Deadline, the Issuer and the Company or its assigns, may mutually agree to 

extend such Deadline for a period not to exceed twenty-four (24) months in the aggregate for any 

individual Project Phase, which extension shall not be unreasonably withheld.    

For each Project Phase, the Company will be determined to have complied with the 

respective Investment Goals and Jobs Goals if the result of the collective Average Shortfall 

Percentage for all then-applicable Project Phases described in Section 3.3  below is equal to or 

greater than 80% (each a “Compliance Threshold”).   A Project Phase will be included in this 

calculation for each year beginning the second year following such Project Phase’s receipt of a 

certificate of occupancy and continuing through the last day of the Fifteenth Year following each 

respective Project Phase receipt of such certificate of occupancy as described in an EDA for a 

Project Phase (each, a “Performance Period”). In the event the Compliance Threshold is not met 

in any year, the Company or its assigns shall pay to the Issuer an additional payment in lieu of 
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taxes (the “Recoupment Payment”) on or before December 20 in each year, commencing 

December 20 of the first year of the respective Performance Period, as more fully described in 

Section 3.3 below. Failure to meet the Compliance Threshold shall not be deemed to be an event 

of default under this Agreement or the applicable Definitive Documents (provided, however, 

failure to pay the Recoupment Payment may constitute an event of default under the applicable 

Definitive Documents).   

 3.3. Calculation of Recoupment Payment.  On or before March 1 in each year, 

commencing the third year following the issuance of the certificate of occupancy for the first 

Project Phase, the Company or its assigns shall certify the number of jobs and the amount of capital 

investment for all Project Phases (at cost) during the preceding year.  The certification shall be in 

substantially the form of the Annual Report set forth in Section 3.6 below.   

In the event such Annual Report reflects that the Company or its assigns has failed to meet 

either of the Goals, then the Company or its assigns shall calculate the average shortfall for such 

Project Phase with respect to each such respective Goal by dividing the respective actual 

cumulative amount (if such amount is less than the Goal amount) by the respective cumulative 

Goal amount (each a “Job Shortfall Percentage” or “Investment Shortfall Percentage”, 

respectively).  If the actual amount is equal to or greater than the respective Goal amount, in 

calculating the Average Shortfall Percentage, the maximum Job Shortfall Percentage or 

Investment Shortfall Percentage shall not exceed 110%.   The Average Shortfall Percentage (the 

“Average Shortfall Percentage”) shall be average of (i) the Jobs Shortfall Percentage and (ii) the  

Investment Shortfall Percentage.   

For example, if the Company or its assigns shall have achieved 60% of the Jobs Goal and 

100% of the Investment Goal, then the Average Shortfall Percentage would be 80%. 

The Average Shortfall Percentage shall be subtracted from 100% and the remainder 

percentage shall be multiplied by the Annual Local Assistance Amount for such Project Phases to 

determine the Recoupment Payment for such Project Phases for such calendar year. 

 

For purposes of the foregoing provisions, “Annual Local Assistance Amount” means the 

total property tax savings (less the applicable PILOT Payments) afforded to the Company or its 

assigns for the respective Project Phases for each calendar year during the respective Performance 

Period. 

For example, in the event the Average Shortfall Percentage for the relevant Project Phase 

is 60% for 2030 and the Annual Local Assistant Amount for the Project Phase for 2030 equaled 

$100,000, then the Recoupment Payment for the Project Phase shall equal $40,000 ((100% - 60%) 

x $100,000).   

 

3.4. Rules for Satisfying the Jobs Goal 

(1) The number of new full-time equivalent (“FTE”) positions shall be defined 

and determined, from time to time, as follows: 

 

“FTE position” – means a new full time job that did not previously exist 

within the State of Georgia, is located at the site of the Project, which 
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involves a regular work week of  35 hours or more per week, with an 

average annual wage of $80,000, and with the opportunity for access to, but 

not necessarily paid or subsidized, medical benefits.  For purposes of this 

Agreement, leased employees and individuals employed by third parties 

contracted by the Company to operate the Project Phase will be considered 

employees of the Company and such persons may be counted in 

determining the number of full-time jobs if their employment otherwise 

meets the definition of full-time job contained herein, the leased or 

contracted  employees work primarily at the Project, the Company provides 

documentation reasonably satisfactory to the Issuer, and the leased or 

contracted employees are not temporary, seasonal or project-based workers. 

. 

 

(2)  The number of FTE positions shall be calculated as provided below. 

 

(A) The number of jobs shall be determined based on the monthly 

average number of FTE positions subject to Georgia income tax withholding for 

the taxable year. 

 

(B) The monthly average number of FTE positions in a taxable year 

shall be determined by the following method: 

 

(i) for each month of the taxable year, count the total number of 

FTE positions of the business enterprise that are subject to 

Georgia income tax withholding as of the last payroll period 

of the month or as of the payroll period during each month 

used for the purpose of reports to the Georgia Department of 

Labor; 

(ii) add the monthly totals of FTE positions; and 

(iii) divide the result by the number of months the business 

enterprise was in operation during the taxable year.  

Transferred jobs and replacement jobs may not be included 

in the monthly totals. 

 

 

 3.5. Rules for Satisfying the Investment Goal 

(1) Capital investments made by the Company or its assigns in connection with 

the Project Phase shall be counted regardless of whether such capital investment is subject 

to tax abatement. 

 

(2) Original cost, without regard to depreciation, shall be used in calculating 

whether the Investment Goals are met, except as provided in (3), below. 

 

(3) Transferred equipment relocated by the Company or its assigns to the 

Project Phase to be used as part of the Project Phase may be counted at net book value, or, 
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if requested and substantiated by the Company or its assigns to the Issuer’s satisfaction, 

and approved by the Issuer, its fair market value. 

 

(4) Machinery and equipment leased to the Company or its assigns under an 

operating lease (even though such property is not titled to the Issuer and is not leased to 

the Company or its assigns under the Bond Lease for such Project Phase) and other 

machinery and equipment owned or beneficially owned by the Company or its assigns but 

not leased to it under the Bond Lease for such Project Phase, shall be counted. 

 

(5) Real and personal property already exempt from ad valorem property taxes 

(except as provided for in this ad valorem property tax abatement) shall not be counted. 

 

3.6. Form of Annual Report  

[DATE] 

PROJECT PHASE NUMBER ____ 

Effingham  County Industrial Development Authority 

Springfield, Georgia 

 

Re: Annual Report required under the Memorandum of Understanding and the 

Economic Development Agreement (the “EDA”) [between] the Effingham County 

Industrial Development Authority and [Octans GA, LLC] (the “Company”) [and 

[ASSIGNEE]] 

Dear ________: 

This letter shall serve as the 20___ Annual Report, as required under the Bond Lease for 

Phase ____.  

1. Jobs Report 

As of December 31, 20__, the total number of FTE positions located at the Project Phases 

_____, based on the monthly average number of FTE positions, was ___.   We have enclosed 

________________, as evidence of such job creation. 

The Jobs Goal for the year 20___ was ____ jobs.  The Jobs Shortfall Percentage is ___% 

(____ / __).  

2. Investment Report 

As of December 31, 20__, the [Company] has invested $________ in capital expenditures 

at the Project Phases _______. We have enclosed ________________, as evidence of such 

Investment Goal. 

The Investment Goal was $_______________.  The Investment Shortfall Percentage is 

__% ($_________/$____________________). 
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3. Recoupment Payments 

The Average Shortfall Percentage for 20__ is ___% (the Jobs Shortfall Percentage plus the 

Investment Shortfall Percentage ÷ 2) and did not meet the Performance Standard (equal to or 

greater than 80%).  Accordingly, the Recoupment Payment owed by the [Company] to the County 

for the Project Phase is $_______________ ((100% -___%) x $_______________).  

Please do not hesitate to let us know if you require any additional information. 

 

Sincerely,  
 

 

3.7. Inspection Rights.  No more often than once per year, the Issuer and its agents shall 

be permitted to inspect, during normal business hours and upon reasonable notice, the employment 

records and capital investment records of the Company or its assigns specifically related to the 

respective Project Phases (to verify job and investment information).  The Company or its assigns 

may reasonably redact such records to protect the confidentiality of the Company or its assigns 

and their employees or their customers. 

4. MISCELLANEOUS 

4.1. Notices.  Any request, demand, authorization, direction, notice, consent, or other 

document provided or permitted by this Agreement to be made upon, given or furnished to, or filed 

with, the Issuer or the Company shall be sufficient for every purpose hereunder if in writing and 

either (i) delivered personally to the Party or, if such Party is not an individual, to an officer or 

other legal representative of the Party to whom the same is directed, or (ii) mailed by registered or 

certified mail, return receipt requested, postage prepaid, or (iii) sent via nationally recognized 

overnight courier for next business day delivery, as follows: 

To the Issuer: Effingham County Industrial Development Authority 

100 Enterprise Drive, Suite 200 (for courier delivery) 

P.O. Box 263 (for U.S. mail) 

Rincon, Georgia 31326 

Attention: Brandt Herndon 

 

With a copy to: 

 

Carellas Murphy Law, LLP 

440 Silverwood Center Drive (for courier delivery) 

P.O. Box 2599 (for U.S. mail) 

Rincon, Georgia 31326 

Attention:  Chris Murphy, Esq. 
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With a copy to: Gray Pannell LLC 

323 East Congress Street 

Savannah, Georgia 31401 

Attention: Jonathan B. Pannell, Esq. 

 

To the Company: Octans GA, LLC 

The Farmers Bank Building 

301 N. Market Street 

Wilmington, Delaware 19801 

Attention: ________________________  

 

With a copy to: 

 

 

 

 

 

 

 

Miller & Martin PLLC 

1180 W. Peachtree Street, NW 

Suite 2100 

Atlanta, Georgia 30309 

Attention: Bruce C. McCall, Esq. 

 

4.2. No Partnership or Agency.  No partnership or agency relationship between or 

among the Issuer and Company shall be created as a result of this Agreement. 

4.3. Governing Law; Jurisdiction and Venue.  The transactions contemplated hereunder 

and the validity and effect of this Agreement are exclusively governed by, and shall be exclusively 

construed and enforced in accordance with, the laws of the State of Georgia, except for the state’s 

conflicts of law rules.  The Company consents to jurisdiction over it and to venue in Effingham 

County, Georgia and waive all personal jurisdictional defenses. 

4.4. Amendments.  Any amendments, deletions, additions, changes or corrections 

hereto must be in writing executed by the Parties hereto. 

4.5. Counterparts.  This Agreement may be signed in counterparts, each of which shall 

be an original and all of which together shall constitute one and the same instrument. 

4.6. No Personal Liability of Representatives of Public Bodies.  No official, member, 

director, officer, agent, or employee of the Issuer or any other public body (including members, 

staff and agents) shall have any personal liability under or relating to this Agreement.  Rather, the 

agreements, undertakings, representations, and warranties contained herein are and shall be 

construed only as corporate agreements, undertakings, representations, and warranties, as 

appropriate, of such public bodies.  Without limitation, and without implication to the contrary, all 

Parties hereto waive and release any and all claims against each such official, member, director, 

officer, agent, or employee, personally, under or relating to this Agreement, in consideration of the 

entry of such public bodies into this Agreement. 

4.7. No Personal Liability of Representatives of Company.  No official, member, 

manager, director, officer, agent or employee of the Company shall have any personal liability 

under or relating to this Agreement.  Rather, the agreements, undertakings, representations, and 

warranties contained herein are and shall be construed only as the agreements, undertakings, 
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representations, and warranties, as appropriate, of the Company or its assigns as an entity.  Without 

limitation, and without implication to the contrary, all Parties hereto waive and release any and all 

claims against each such official, member, manager, director, officer, agent, or employee, 

personally, under or relating to this Agreement, in consideration of the entry of the Company or 

its assigns into this Agreement. 

4.8. Effective Date.  This Agreement is being executed and delivered, and shall be 

effective, as of July 21, 2026 (such date, the “Effective Date”). 

[SIGNATURES BEGIN ON FOLLOWING PAGE] 





The “Company™:

OCTANS GA, LLC

By:
Name!

Title:

ATTEST:

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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EXHIBIT A 

LEGAL DESCRIPTION 

 

[Attach Legal Description] 
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EXHIBIT B 

FORM ECONOMIC DEVELOPMENT AGREEMENT
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ECONOMIC DEVELOPMENT AGREEMENT  

THIS ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”), dated for 

purposes of reference as of ______________, 20____, is by and among the EFFINGHAM  

COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY (the “Issuer”), OCTANS Ga, LLC (a 

public body corporate and politic created and existing under the laws of the State of Georgia, the 

“Company”) [and [ASSIGNEE], a________________________ (the “Assignee”)], each a “Party” 

and collectively the “Parties.” 

WHEREAS, the Issuer and the Company executed a Memorandum of Understanding, as 

amended (the “MOU”), a copy of which is attached as Exhibit A hereto and incorporated herein 

by reference (All terms that are used but not defined herein, but which are defined in the MOU, 

shall have the same meaning herein as in the MOU); and 

[WHEREAS, the MOU provides that the Company may transfer and assign the MOU, in 

whole or in part, to any Affiliate (as defined in the MOU) without the consent of the Issuer or to 

any Non-Affiliate (as defined in the MOU) with the consent of the Issuer, in connection with the 

acquisition, construction and equipping of any Project Phase (as defined in the MOU);] 

WHEREAS, the Company [ASSIGNEE] desires to acquire land as described in Exhibit A 

(the “Project Phase ___ Site”) attached hereto and acquire, construct and equip improvements and 

equipment to be located thereat (collectively, “Project Phase ___”); and 

[WHEREAS, the Company desires to assign the MOU to the Assignee with respect to 

Project Phase ___; and] 

WHEREAS, the MOU provides that an Economic Development Agreement shall be 

entered into in connection with each Project Phase; and 

NOW, THEREFORE, the Parties hereto agree as follows: 

2. EDA.   

This document constitutes the “Economic Development Agreement” and the “EDA” 

referred to in the MOU. This document is an addendum to the MOU as it relates to Project Phase 

____. 

3. Assignment. 

The Company hereby assigns the MOU to the Assignee with respect to Project Phase 

_______.  The Assignee hereby assumes the obligations and responsibilities of the Company in 

the MOU as it relates to Project Phase ____. 

4. Project Phase _____. 

(a) Project Phase ____ shall consist of the Project Phase ___ Site, as described in Exhibit 

B attached hereto, and certain improvements to be constructed thereon together with 

certain personal property to be located thereat. 
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(b) The estimated costs of acquiring, construction and installing the Project Phase ___ shall 

be $_______________. 

(c) The Project Bonds for such Project Phase ___ shall be in the principal amount not to 

exceed $_____________.   

(d) The Jobs Goal is ____ the Investment Goal is for Project Phase ____. 

5. Inspection Rights.   

No more often than once per year, the Issuer and its agents shall be permitted to inspect, 

during normal business hours and upon reasonable notice, the employment records of the 

[Company][Assignee] specifically related to Project Phase _____ (to verify job information).  The 

[Company][Assignee] may reasonably redact such records to protect the confidentiality of the 

[Company][Assignee] and their employees or their customers. 

6. Indemnity by the Company.   

 The [Company][Assignee] shall indemnify, hold harmless and defend the Issuer, and its 

respective officials, members, officers, employees and representatives from and against any and 

all loss, liabilities and claims (including, without limitation, liens and encumbrances resulting from 

construction and installation activities) that may arise out of or relate to: (a) any act or omission 

by or attributable to the [Company][Assignee] or its vendors, contractors or subcontractors, agents, 

employees or representatives, related to the Project Phase ___; or (b) the transactions, including 

the Project Bonds or the issuance thereof, or the ownership or operation of the Project Phase ___. 

The indemnity contained in this Section 7 shall not apply in the case of any particular indemnitee 

to any claim, loss or liability which is the result of the gross negligence or willful misconduct of 

such indemnitee.  

7. Notices. 

Any request, demand, authorization, direction, notice, consent, or other document provided 

or permitted by this Agreement to be made upon, given or furnished to, or filed with, the Issuer or 

the [Company][Assignee] shall be sufficient for every purpose hereunder if in writing and either 

(i) delivered personally to the Party or, if such Party is not an individual, to an officer or other legal 

representative of the Party to whom the same is directed, or (ii) mailed by registered or certified 

mail, return receipt requested, postage prepaid, or (iii) sent via nationally recognized overnight 

courier for next business day delivery, as follows: 

To the Issuer: Effingham County Industrial Development Authority 

________________________________ 

________________________________ 

Attention:  _______________________ 
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With a copy to: 

 

_________________________________ 

_________________________________ 

_________________________________ 

Attention: _________________________ 

  

To the 

[Company][Assignee]: 

_____________ 

_____________ 

Attention:  

With a copy to:  

8. Project Phase Closing; Effective Date.  

This Agreement is being executed and delivered, and shall be effective, as of the execution 

of the Definitive Documents (as defined in the MOU) for such Project Phase (such date, the 

“Effective Date”). 

 

[REMAINDER OF PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement and caused it to be 

delivered as of the Effective Date. 

The “Issuer”: 

 

EFFINGHAM COUNTY INDUSTRIAL 

DEVELOPMENT AUTHORITY 

 

     

   By:    

    Chairman 

ATTEST: 

 

 

   

Secretary 

 

[SEAL] 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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   The “Company”: 

 

OCTANS GA, LLC, an affiliate of OpenAI OpCo, 

LLC (a/k/a Project Camellia) 

 

 

   By:    

   Title:  

ATTEST: 

 

 

By:   

Title: 

 

[SEAL] 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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The “Assignee”: 

 

[ASSIGNEE] 

 

 

By: ______________________________________ 

      Name:  

      Title:   ______________________ 

 

 

ATTEST: 

 

 

____________________________________ 

Name:  

Title:    

 

[SEAL] 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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Exhibit A 

 

Memorandum of Understanding 

(ATTACHED)
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Exhibit B 

 

Project Phase ___ Site 

(ATTACHED) 




