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Fire Department 

o Emergency Management Action plans are being updated for the City. 

o Chief Horton and Chief Hatch serve on the Radio review Committee. 

 Issues involve VHS verses 700/800 MHZ system. Federal government is 

moving public safety agencies to the 700/800 MHZ range from the VHF 

range. Update provided meeting of March 6, 2017. 

 Barrow County Article submitted under separate correspondence 

dated 3/13/17 

 911 meeting held at the police station at 1:00PM on May 1 to review 

MHZ proposal. 

 Working on St. Marys preliminary costs for review and looking at grant 

option. 

 Working with County 911 Committee. 

o Applied for Emergency readiness grant funding for generators at the end of May 

2016. Advised that package for emergency generators is ready to be forwarded 

by the State for final review. We have had the preliminary application accepted 

and have submitted the full application for consideration. We have been asked 

for additional information and said information has been submitted. 

o Multi-Jurisdictional Hazard Mitigation Grant: County has applied for a grant to 

update the Multi-Jurisdictional Hazard Mitigation Plan for the County. Chief 

Horton has been assigned to assist in this effort. 

  

SKM_C654e17081413

430.pdf  

Public Works  

o Water Meter Testing:  Awarded second grant for professional services to 

complete flow testing. Mr. Marr is working to complete this project.  

o Boil Water Advisory: Mailed information to merchants on August 11, 2017. 

Health Brochure.pdf Press release 

8-11-17.doc  
 Prior to the late 2015 rules review there were no exceptions to 

closing if a boil water alert was issued. Filing a plan was part of the 
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change approved and the County Health Department is doing 

further research. Last report on this issue. 

o Gateway Project: Haddock and St. Marys Road Preliminary Schedule: 

o Development of Bid Package (Engineering)  August 2017 

o Solicit Engineering forms for bids   September 2017 

o Council Consider Award of Engineering Contract October 2017 

o Engineering Design/Permitting  October 2017-February 2018 

o Ready Street Drainage Project: Corps of Engineers Permitting will be looking at 

the outfall structure under a National permit.  

o DNR has put this project out for public notice with end date for written 

comments July 17, 2017.  

o Army Corps of Engineers Letter of Permission is attached. This was 

received on August 18, 2017. 

o 

Ready Street NWP 

Letter.pdf  
o Gateway Redevelopment Project: Contract awarded May 15, 2017 Council 

meeting and starts July 1, 2017. Mr. Glaze of CDP briefed the Gateway 

Committee on 8/10/17. 

o HODAG: Douglas Drive 

o Developed budget for Easements, Legal, Engineering complete. 

o Attorney has sent letters to homeowners based on surveys and 

appraisals. We are providing additional contact information as needed. 

 Four of six easements have been obtained. Mr. Moore is following 

up on the two remaining properties. 

 Resolutions for the two remaining property easements will be 

placed on the August 21st meeting agenda. All required 

advertisements and postings have been completed in accordance 

with State statutes.  

 

o Orange Hall: Recommendation for award of engineering contract approved at 

the July 3, 2017 Council meeting. 

  Testing began on August 2, 2017 and included lead based paint sampling, 

asbestos, brick and other tests in order to prepare plans and 

specifications for structural repairs. 

 Tests positive for lead based paint but no asbestos found. Lead 

based paint will need to be abated. 
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 Top floor and basement of Orange Hall have been closed to visitors due 

to safety concerns with the railing and staircase.  

o City Hall: Architectural and engineering design is underway, approved meeting of 

December 5, 2016. This is to meet ADA, safety and security standards with 

construction funds to be proposed in the 2017/18 budget.  Project moved to 

2019 Capital budget due to emergent repairs at Orange Hall. 

o Clear Wells: Three in the City. Engineering contract awarded meeting of July 3, 

2017. GEFA funding application has been submitted for this project and is 

scheduled to be reviewed for approval by the GEFA Board at the November 2017 

meeting. 

o GDOT State Transportation Improvement Plan Projects (St. Marys): Projects 

applied for by St. Marys or can be initiated by the State. Contacted GDOT 

Regional office for updates this week and they have advised that they will check 

on the current status of all the projects. 

 Motion for STIP approved meeting of July 3, 2017 and presented at 

the STIP meeting of July 11 by Mr. Marr, Mayor Morrissey and I. 

Local projects have been included as GDOT may have alternative 

funding sources. 

 Tide Clock: The Tide Clock has been installed. DDA has scheduled the 

ribbon cutting for August 21 at 9:30AM. Last report on this item. 

 Colerain Road widening project from West of I 95 to East of Kings Bay 

Road to start in 2017 (Project #0007414) $27,713,546. Clearing of areas 

to be worked is to be 50% complete in August 2017. The City’s utilities 

are included as part of the project. 

 SR Spur 40- RRX Warning Device (Project 0009346) $159,181. This was 

reviewed in the STIP meeting of July 11, 2017. 

 Improved lighting at the intersection (Project PI0015194) 

 Joint request submitted by Kingsland and St. Marys in April 2016. 

 Preliminary engineering funds ($250,000) are programmed now. 

 Construction funding ($2M) programmed in FY 2019. This was 

reviewed in the STIP meeting of July 11, 2017. 

 Fully executed agreement between GDOT and City attached. 

SKM_C654e17031313

290.pdf  
o Interstate 95 Exit 1 Improvement Requests from City to GDOT (City Request) 

 

 This was reviewed in the STIP meeting of July 11, 2017. 
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o DOD OEA – Applications accepted cyclically. Awarded funding for the Master 

Visioning Plan in the amount of $75,000.00. Submitted application for funding 

for future repurposing of the Airport site. 

o Second application prepared and submitted for Airport repurposing. 

o Section 319 Water Quality Grant: Recommended for award by Georgia DNR 

Environmental Protection Division ($382,333). This would include green areas, 

rain gardens, some storm water (improve storm water discharge quality), and 

permeable pavers. Grant amount amended to $397,133.00. This is a Davis Bacon 

project. 

Section 319 Grant - 

SHRIMP Project.msg  
 Funding available no later than October 1, 2017. 

 Construction estimated start date of March 2018 

 Language for professional services contracts have been amended 

and approved meeting of  August 7, 2017. 

 Grant contract placed on meeting of August 21, 2017 for 

approval.  

o Bullet Proof Vest Grant: 2016 award is $2,749.75. 

 Main Street/Economic Development 

o Sidewalk Hydro Road Improvement Maintenance Project (SHRIMP) moving 

forward: 

o Funding Sources: 

 LMIG $400,000 

 Section 319 Water Quality Grant $397,133 

Section 319 Grant - 

SHRIMP Project.msg  
 General Fund $600,000 (May be low interest loans) 

 Allows for matching funds for grants and allowance for 

non-grant items. 

 Waste Fund $50,000 (Trash and Recycling Cans) 

 Private Donations (Brick and bench campaign) 

o Concept plan and elements approved meeting of 4/17/17. Will have a 

75% review. Engineering planning will be restarted as requested by 

DNR/EPD. 

o Mid October 2017 for storm water permits (tentative). 
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o Construction estimated for March 2018. 

o TAD: All documentation was submitted to the State Department of Revenue. 

No further action required for approval or filing. Working on application process. 

o Notification of assessed value of the District based on 2016 Digest 

information has been received. Estimated funding amount $12,000. 

o Ms. Brown is working with the County Finance Officer and Tax Assessor 

on the proper transfer of these funds. 

o Wayfinding:  Mr. Marr will provide a schedule for installation of the signs. 

Looking to purchase an additional sign for Rte. 40 and St. Marys Road exit. This 

would make a total of six signs. 

o Weed Street Sewer Plant: Traveled to New Smyrna Beach, Florida, to visit a 

STEM/Discovery Center on July 14 and 15th. Councilmembers Reilly and Williams 

were in attendance along with representatives from Georgia Southern 

University. This is one option for a future use of the Weed Street site.  

o VA Center: Will be relocating from its current site to the Kings Bay Shopping 

Center in September 2017. Interior work is underway and should be completed 

first week of August 2017, they have called for an inspection of improvements. 

Economic development incentives approved at the April 3, 2017 Council 

meeting.  

o Sweetwater Park: PSA working on Improvements. Cost of these improvements 

can be used as a match for the CSR 2017 Trail grant application. 

Maritime Matters:  

o City Maritime Facilities: Maritime engineer contract awarded at the November 

21 meeting to Ball Maritime Group, LLC out of Savannah to review City owned 

maritime docking facilities including buoys and docks. We are looking to 

understand current conditions, acceptable mooring of vessels and planning for 

future repairs and needs. Both underwater and above surface inspections have 

been completed and the report has been submitted and is under review by staff. 

Draft copy of report sent under separate cover. 

o Working with DNR to develop funding options for this work. 

Docks: 

1. MEETING STREET DOCK:  This is a DNR facility. They will extend the 

aluminum at North River boat ramp to accommodate more vessels for temporary 

service dock usage. Project is supposed to start soon but no hard date has been set. 

They are applying for a permit and work estimated to begin in August of 2017.  
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2. WHEELER STREET DOCK:  The DNR permit for this City dock and ramp is 

ONLY for launching and retrieving boats.  There are to be no boats attached to 

this dock unless they are launching or retrieving.  This is strictly enforced since 

the USCG uses this dock for their access to the water. 

 

a. Working with DNR on possible submission of a CIG Grant for 

engineering and design costs for boat ramp improvements. 

 

3. DNR PIER and DOCK:  This is the dock directly behind the bait/snack shop that 

is also known as the kayak dock which connects to the “fireworks” dock.  DNR is 

planning on providing two kayak cradles for easier access, see attached PDF. 

DNR has them ready to go but are checking to see if a permit modification is 

required.  

 

kayak launch.pdf

 
Records indicate that the “fireworks” dock is owned by the City and predates the 

DNR/kayak dock.  When the DNR/kayak dock was permitted, the “fireworks” 

dock was attached to the end of the floating portion of the DNR/kayak dock. 

 

At present, the DNR dock is a 30 minute dock and the connecting fireworks dock 

is a 6 hour limit with no overnight docking.   

 

4. GILMAN/GATEWAY DOCK:  The DNR dock permit is active.  It is a 72 hour 

limit, no live-aboard dock.  It has a fixed and floating portion. Working on a 

Boating Infrastructure Grant.  

a. Boat dock plans are ready for permit will be ready for submission to the 

DNR after meeting with DNR officials. Permit will be for entire project 

but this would be a three phase project. 

Gateway Pier Update 

5-10-17.pptx  
b. Application submitted August 2017. 

 

5. PAVILION DOCK:  This dock wraps around the existing pavilion. Revised 

ordinance will be provided for Council consideration as this dock has changed 

from fishing to boating.   

 

6. FISHING DOCK:  This dock is owned and maintained by DNR.  This dock is 

for fishing only, with no provision for the docking of boats.  

 

7. NORRIS MARSH WALK:  This structure is City owned and for observing the 

marsh and no physical changes are anticipated. 
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8. LANG’S PIERS/DOCKS:  These are privately owned and the City has no 

authority over their operation. We do inspect to ensure they meet the minimum of 

the Building Maintenance Code. 

 

9. NPS DOCKS:  These are owned and operated by the National Park Service for 

the Cumberland Island ferries and the NPS work boats.   

 

10. BUOYS:  These are city owned and permitted in Florida. They are currently at 

the Point Peter Waste Water Facility.  

Administration:  

 Tree Removal: Emergency removal notice for tree located at 122 Chelsea Place. 

 

SKM_C654e17081413

440.pdf  
o IT Strategic Planning: Part of the award of contract to NEOS included developing 

a five year plan for improving the municipalities IT systems. This project has 

started.  

 

o St. Marys Airport: The City was advised by Representative Carter’s office that 

“The National Defense Appropriation Act” was signed by the president. The act 

included the funding for closing the airport for aviation use. The Navy is working 

on the appraisal, environmental study and survey of the property. Mr. Adams and 

I are working on a plan to present to Mayor and Council for repurposing the 

property. 

 DOD has completed Title review and City is owner in fee simple of the 

property. 

 The survey and appraisal work is complete and is held by the DOD. 

 Costs to the City at this time that I foresee are staff time and attorney 

review costs as well as closure costs.  

 City received letter from DOD advising that closing date will be 

September 14 at 11:59PM as opposed to, July 14, 2017 at 11:59PM. This 

is due to a delay in the 90 day federal notice requirement due to the late 

adoption of the FY 2017 Federal budget. Notice of revised closing date 

posted at the Airport terminal and sent to the Airport Authority 

 RFP for assistance in identifying highest and best use for the Airport 

property has been advertised. RFP deadline is April 1, 2017. Since this is 

an Industrial site, zoned AI, the DASM would be the Authority overseeing 

this project with final recommendations to Mayor and Council. 

 Agreement and Easement approved meeting of May 18
th

.  

 Conditional Release received from FAA by staff on July 14, 2017. 

 
FW Conditional Release.msg

 
 FOD Report: 
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FOD Report .msg

 
o St. Marys Railroad: Mr. Paul Pleasant is offering a training opportunity for the 

City Council to learn about the RR and its operations. He can provide this at any 

time, but during the daytime is best as this will be done as part of a riding tour of 

the rail line.  

o St. Marys Service Memorial: This idea was presented by Council Member Nutter 

and will be placed on the next Council meeting for discussion. This should be a 

private/public partnership led by a volunteer group strongly motivated and 

committed to this project. I have met with MOAA and the Eagles. Eagles have 

agreed to be the fiduciary group for this project. Mr. Marr and I met with the 

Masons on March 9 and they want to participate.  

o Solar Power: Hannah Solar appreciates the City Councils approval of the non-

binding letter of intent on July 12, 2017. They have begun working on the 

submission of the REDI application to Georgia Power. 

o Mill Site: Working on Economic Incentive package with JDA. 

o County Letter regarding Hotel and Motel tax program. Staff has sent a letter 

requesting further information. Understand that there is a proposal for sharing 

funds among the municipalities. It would restore some of the funding. 

o Gilman Park WIFI and Video: Council requested that this be put out to formal bid 

as a question arose as to information provided to companies quoting. Formal bids 

are being prepared and will be sent out and advertised. 

o Storm Water Enterprise Fund: Council requested that RFQ/RFP be developed for 

review. Staff has met and is developing this documentation for Mayor and 

Council review. 

o JDA Draft Economic Incentive Proposal (MOU) for Wildlife Defense Systems is 

attached. This is on hold pending receipt of concept plans and applications for 

permits. None have been submitted. 

 

38406417_7_Memora

ndum of Understanding - MOU - CAMDEN - ST MARYS - WILDLIFE DEFENSE SYSTEMS.DOCX 
o Festival/Event Approvals Alcohol or Street Closing: 

 First Friday, September 1, 2017 (Alcohol). 

 Wee Pub Luau September 2, 2017  8:00PM to Midnight (Alcohol). 

 First Friday, October 6, 2017 (Alcohol). 

 Intracoastal Gateway Property 10/21/17. Wedding Reception (Alcohol). 

  George Washington Memorial Reenactment, February 2, 2018. 

Sponsored by Masonic Lodge. St. Marys St. and Osborne (1/2 Street 

Closing). 

 Retreat: Information to be forthcoming. 
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Respectfully submitted, 

 

 
 
 
 

John J. Holman, ICMA-CM 
City Manager 
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1.4.  The Site. The Site is located at 1600 Osborne Road, St. Marys, Georgia 31558, and 

is more particularly described on Schedule 1.4 attached hereto and incorporated herein by 

reference. In connection with the issuance of the Project Bonds, the Authority will become the 

owner of the remainder of the Project as it then exists, which will be leased to the Company 

through the Bond Lease. The Bond Lease will provide that, at the closing of any conveyance 

pursuant to the purchase option provided for in Section 2.8, below, the Authority will, upon 

performance by the Company of its related obligations, deliver to the Company a Limited 

Warranty Deed and Bill of Sale or similar documents satisfactory to the Company which 

conveys to the Company all of its right, title, and interest in and to the property with respect to 

which such option was exercised (including, without limitation, the Site and the Equipment), 

subject to the following: (i) those liens and encumbrances (if any) to which such title in and to 

said property was subject when conveyed to the Authority; (ii) those liens and encumbrances 

created by the Company or to the creation or suffering of which the Company consented in 

writing; (iii) those liens, security interests and encumbrances resulting from the failure of the 

Company to perform or observe any of the agreements on its part contained herein or in the 

Definitive Documents; and (iv) Permitted Exceptions other than the Definitive Documents. 

1.5.  Environmental Phase I. Reasonably prior to the Closing, the Company shall provide 

to the Authority, at the Company’s expense, an environmental site assessment report (the 

“Phase I Report”) that summarizes the results of an environmental site assessment (the “Phase I 

Assessment”) of the Site. The Phase I Assessment shall have been conducted by an 

environmental engineering or consulting firm reasonably acceptable to the Authority and shall be 

dated less than 180 days prior to the Closing. In addition, the Phase I Report and the Phase I 

Assessment shall comply with ASTM International Designation E1527-13, “Standard Practice 

for Environmental Site Assessments: Phase I Environmental Site Assessment Process,” as the 

same may be amended, modified or supplemented from time to time. The Phase I Report shall 

expressly authorize reliance on its contents, including its conclusions and any recommendations 

for further assessment, by both the Company and the Authority. If the Phase I Report contains a 

recommendation for further assessment, or if additional assessment or investigation is reasonably 

requested by the Authority, the Company shall, at its own expense, commission such further 

assessment (the “Phase II Assessment”). Any Phase II Assessment shall be performed by an 

environmental engineering or consulting firm reasonably acceptable to the Authority, be 

conducted and provided to the Authority less than 180 days prior to the Closing, and comply 

with ASTM International Designation E1903-11, “Standard Practice for Environmental Site 

Assessments: Phase II Environmental Site Assessment Process,” as the same may be amended, 

modified or supplemented from time to time (the “ASTM Phase II Standard”). Any report 

prepared to summarize the results of such Phase II Assessment shall be prepared in accordance 

with the ASTM Phase II Standard, be dated less than 180 days prior to the Closing, and 

expressly authorize both the Company and the Authority to equally rely on its contents, 

including its conclusions. The Authority’s satisfaction with the Phase I Assessment and any 

Phase II Assessment conducted pursuant to this Section 1.5, together with the Authority’s 

satisfaction with the environmental condition of the Site, shall be Closing Conditions in favor of 

the Authority. 
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1.6.  Development of the Project.  

1.6.1.  Utilities. The Company shall be responsible for the Project being served by 

adequate water, sewer, natural gas, and telecommunications connections. The Company’s 

ability to acquire governmental approvals or permits to allow for actual delivery of 

adequate water, sewer facilities, natural gas, telecommunications, or electricity by 

acceptable providers, and to obtain such utilities in quantities and at pressures which are 

acceptable to the Company in its sole discretion, shall each be a Closing Condition in 

favor of the Company.  

1.6.2.  Design. The Company shall be responsible for the design of the 

Improvements and the selection of the Equipment. 

1.6.3.  Construction, Generally. The Company will be responsible for the 

construction of the Improvements. Without limitation, the Company will select the 

contractor (“Contractor”) for such construction and enter into an agreement, as principal 

and not as agent of the Authority, with the Contractor for the construction of the 

Improvements. The Improvements shall be constructed in compliance with applicable 

laws, including applicable zoning laws, building codes, environmental laws and other 

restrictions.  

1.6.4.  Acquisition and Installation of Equipment. The Company will be 

responsible for the acquisition and installation of the Equipment, including, without 

limitation, payment of the costs thereof. The Bond Lease will provide for the Company to 

convey title to the Equipment to the Authority from time to time by one or more bills of 

sale as the items of the Equipment are acquired and installed at the Site. 

1.6.5.  Permitted Exceptions. Without limitation, the Company shall keep the 

Project free and clear of all liens and encumbrances attributable to the Company, except 

for Permitted Exceptions, and shall in any event indemnify, hold harmless and defend the 

Authority, the County, the City and their respective officials, members, officers, 

employees and representatives from any claim, liability or loss arising out of or related to 

any such lien or encumbrance. The indemnity contained in this Section 1.6.5 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. As used herein, 

“Permitted Exceptions” shall be defined as the Definitive Documents (defined below), 

and any liens, encumbrances or exceptions contained on Schedule 1.4 hereto or otherwise 

specified in this Agreement as being acceptable, or defined as such in the Bond Lease, 

and shall include liens securing future debt financing related to the Project and purchase 

money security interests on Equipment which may be subsequently titled to the 

Authority. 

1.7.  Indemnity by the Company. The Company shall indemnify, hold harmless, and 

defend the Authority, the County, the City and their 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 
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installation activities) that may arise out of or relate to: (a) any act or omission by or attributable 

to the Company or its vendors, contractors or subcontractors, agents, employees, or 

representatives, related to the Project; or (b) this transaction, including the Project Bonds or the 

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

Section 1.7 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. Said 

indemnity shall survive the expiration or earlier termination of this Agreement, but at Closing 

shall be superseded (provided, such supersession shall not affect any accrued liability hereunder) 

by the indemnities in the Definitive Documents.  

1.8.  Year 1. For all purposes of this Agreement, including, without limitation, any 

Schedules and “Exhibits” hereto, “Year 1” shall be 2018, and Years thereafter shall be numbered 

sequentially. 

2. FINANCING OF THE PROJECT. 

2.1.  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 Project, the Authority will issue the 

Authority’s revenue bonds (the “Project Bonds”) to the Company. In connection therewith, the 

Authority will acquire legal title to the Project. The Bond Lease (defined below) and related 

nominal purchase option will evidence the Company’s beneficial ownership of the Project. 

2.2.  Maximum Principal Amount of Project Bonds. Without limitation, the principal 

amount of the Project Bonds shall in the aggregate accommodate Total Project Costs for the 

Project. Such accommodation shall be made through structuring the Project Bonds as draw-down 

bonds in an appropriate maximum principal amount, presently estimated at $2.5 million. 

2.3.  Transaction Costs. Except as provided in Section 3.3 below, the Company shall be 

responsible for all transactional costs of the issuance of the Project Bonds and other matters 

related hereto, provided that such costs shall be subject to the Company’s approval, which shall 

not be unreasonably withheld. Subject to any applicable limits of federal tax law, cash proceeds 

of the Project Bonds, if any are available for such purpose, may be used to pay such costs or to 

reimburse the Company for transaction costs previously paid by it. Such transaction costs 

include, without limitation: (i) reasonable legal fees and disbursements of Bond Counsel related 

to the closing of the issuance of the Project Bonds and the preparation and distribution of this 

Agreement and of transcripts; (ii) the reasonable fees and disbursements of the Authority’s 

Issuer’s Counsel related to the transaction; (iii) the court costs relating to validation of the 

Project Bonds and recording and filing fees; and (iv) the Authority’s normal financing fee for the 

issuance of revenue bonds.  

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

Company 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. 
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2.5.  Roles of Counsel. The law firm of Seyfarth Shaw LLP, Atlanta, Georgia, Bond 

Counsel to the Authority, shall serve as Bond Counsel and as the Authority’s Issuer’s Counsel in 

connection with the issuance of the Project Bonds and this Agreement. Counsel for the Company 

shall be its in-house counsel or an outside law firm selected by the Company, and shall provide a 

customary legal opinion regarding the Company’s organization, existence, and good standing, 

and the enforceability and due authorization, execution and delivery of the Definitive 

Documents. 

2.6.  Repayment of the Project Bonds. The Company shall be responsible for the payment 

of rent under the Bond Lease which shall be equal to the debt service payable under the Project 

Bonds. As such, the payment of rent under the Bond Lease and debt service under the Project 

Bonds shall be deemed a ‘wash’ transaction. Without limitation, the Project Bonds shall not be a 

general obligation of the Authority, but shall be a special and limited obligation payable solely 

from the payments received under the Bond Lease and other pledged security. Neither the 

Authority, the City, the County, the State of Georgia (the “State”) nor any other public body 

shall have any obligation or liability for repayment of the Project Bonds. 

2.7.  The Bond Lease. The Authority and the Company shall enter into a lease (the “Bond 

Lease”) at the Closing. Pursuant to the Bond Lease, the Authority will lease the Project to the 

Company. The 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. The Bond Lease will be a triple net type lease.  

2.8.  Purchase Option. Subject to the bond purchase agreement related to the Project 

Bonds, the Authority, in the Bond Lease or by separate instrument, shall grant the Company the 

option to purchase the Project, to the extent that the Authority holds title thereto at the time, 

exercisable for (i) an option exercise price of $10; (ii) plus any other amounts due to the 

Authority that must be paid at such time, including, without limitation, Recovery Payments 

(defined below) then due; and (iii) if all of the Project Bonds have not theretofore been retired, 

the Company 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. In the event the 

Company exercises the purchase option, this Agreement shall remain in effect. In accordance 

with its normal practice, Bond Counsel will provide in the Definitive Documents for the Project 

Bonds to be secured by a pledge to the holder thereof of a security title to and a security interest 

in the Project, not including certain “Unassigned Rights” of the Authority which, in general, 

consist of the Authority’s rights under this Agreement and all of the rights of the Authority, (i) to 

receive reimbursements and payments, (ii) to receive notices, (iii) under certain consensual and 

enforcement rights, and (iv) to be indemnified as provided in the Definitive Documents.  

2.9.  Definitive Documents. The term “Definitive Documents” means and includes the 

Project Bonds, the Bond Lease and related purchase option, the EDA, the above-mentioned bond 

purchase agreement, and any other related documents necessary to implement the transaction 

described herein. The Definitive Documents shall be prepared by Bond Counsel and shall be 

subject to the approval of the Authority, the Company and the purchaser of the Project Bonds, 

and the legal counsel thereof. 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 Closing Condition in 



 

6 
38406417v.7 

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

conditions. 

2.10.  Transfers. 

2.10.1.  Transfer of this Agreement. All rights and benefits of the Company under 

this Agreement and under the Authority’s resolution authorizing this Agreement may be 

transferred and assigned by the Company, in whole or in part, to: (a) upon prior written 

notice to the Authority, any Affiliate of the Company, or (b) with the written approval of 

the Authority, which approval shall not unreasonably be withheld, conditioned or 

delayed, to any one or more persons or entities which propose to acquire the Project, in 

either case with the same effect as if such Affiliate or such persons or entities were 

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

this Agreement. Unless otherwise agreed to in writing by the Authority, the assignment 

of the Company’s rights 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 10% 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. 

2.10.2.  Transfer of the Project, the Bond Lease and the Other Definitive 

Documents. Except as expressly provided in this Section, the Company may not, without 

the prior written consent of the Authority, which may not unreasonably be withheld, 

conditioned or delayed: (a) transfer the Project; or (b) assign its interests and rights under 

the Bond Lease or other Definitive Documents or sublease any part of the Project. 

However, the Company may transfer or sublease the Project to an Affiliate of the 

Company or as otherwise may be provided in the Definitive Documents. The Company, 

as tenant, may, subject to approval by the Authority, as landlord, which may not 

unreasonably be withheld, conditioned or delayed, sublease the Project for a term which 

does not extend beyond the term of the Bond Lease minus one day, provided that the 

sublease is expressly subject and subordinate to the Bond Lease and that the Company is 

not released from its obligations under the Bond Lease. No transfer and assignment shall 

relieve the Company from primary liability for any of its obligations hereunder, and in 

the event of any such assignment, the Company shall continue to remain primarily liable 

for payment of the rent obligations under the Bond Lease and for the payment, 

performance, and observance of the other obligations and agreements on its part herein 

provided to be performed and observed by it. 
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3. INCENTIVES TO BE PROVIDED.  

3.1.  Purpose of Incentives. In order to induce the Company to locate the Project in the 

County, the following economic inducements will be provided for the Project by the Authority 

and other entities, as applicable. 

3.2.  Community Grants. Subject to all provisions of law, and to the terms and conditions 

provided below, the Authority agrees, through the lease structure related to the Project Bonds 

that is contemplated herein, to provide a grant for each new full-time job (as defined in 

Schedule 4.2 below) created at the Project (such funds, collectively, the “Community Grants”) 

during the Years 1 through 3 (the “Job Creation Period”). The total amounts paid as 

Community Grants pursuant to this Section shall not exceed $390,000 in the aggregate.  The 

amount of the Community Grant for each new full-time job shall be based on the hourly wage 

paid for such new full-time job as follows: 

AMOUNT OF COMMUNITY GRANT HOURLY WAGE 

$1,000 $15.00 - $20.99 

$2,000 $21.00 - $25.99 

$3,000 $26.00 and above 

Each new full-time job must be maintained for a period of two years before the Community 

Grant is awarded. The Community Grant for each new full-time job will be paid in arrears (i.e. 

after the new full-time job has been maintained for two years). The Community Grants for jobs 

created in Year 1 and maintained through Year 2 will be determined in Year 3.  The Community 

Grants for jobs created in Year 2 and maintained through Year 3 will be determined in Year 4. 

The Community Grants for jobs created in Year 3 and maintained through Year 4 will be 

determined in Year 5. The foregoing notwithstanding, no Community Grant will be paid unless 

the cumulative number of new full-time jobs existing at the end of the second Year in the 

applicable determination period exceeds the cumulative number of new full-time jobs existing at 

the beginning of the first Year of such determination period. No later than February 1, of Years 3 

through 5, the Company shall provide to the Authority a cumulative statement of such 

determinations and the data on which they were based (each, a “Community Grant Report”). 

The Community Grant Report shall also indicate the hourly wage for each job. The Authority 

shall provide the Community Grants on an annual basis for Years 3 through 5, if any grants are 

due in the given year, so long as the Bond Lease is in effect, within thirty (30) days of receiving 

the Community Grant Report. The intent of this provision is to make funds available to the 

Company through the Bond Lease in connection with the Authority's acquisition of the Project, 

and in addition to reimburse out of pocket disbursements, to be used, at the Company’s election, 

to pay or reimburse costs relating to the Project that were not financed by the Project Bonds. All 

job determinations for Community Grant purposes shall use the methodology and definitions set 

forth on Schedule 4.2 hereof. 

3.3.  Legal Fees. The Authority agrees to pay up to $50,000 for the legal fees incurred in 

connection with the items listed in clauses (i), (ii) and (iii) of Section 2.3, above. The amount so 

paid by the Authority hereunder shall reduce, on a dollar for dollar, and first dollar, basis, the 

amount of the Community Grant (up to $25,000 per Year).  
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3.4.  Military Zone Jobs Tax Credit. O.C.G.A. § 48-7-40.1(c)(2) provides a tax credit for 

each new full-time job created in a “Military Zone” designated by the Georgia Department of 

Community Affairs (“DCA”). Camden County census Tract 106.01 has been designated as a 

Military Zone for the calendar year 2017. This incentive, subject to applicable laws and 

regulations, shall include a tax credit (at present, at $3,500 per job, plus an increase of $500 per 

job related to the County’s participation in a joint county development authority) that may be 

applied against the Company’s Georgia income tax liability; provided, however, that where the 

amount of such credit exceeds the Company’s liability for such taxes in a taxable year, the 

excess may be taken as a credit against the Company’s payroll withholding taxes but not to 

exceed in any one taxable year $3,500 per job when aggregated with the credit applied against 

income taxes. The foregoing is qualified by reference to the applicable statute and regulations 

and depends on the Company's qualification for such tax credit and its compliance with all 

requirements, including, without limitation, timely filing of any necessary Notice of Intent 

(“NOI”) form with DCA. 

3.5.  Ad Valorem Tax Savings. 

3.5.1.  Basis for Savings. Under the Act, under which the Authority was created 

and exists, the Authority pays no tax on its interest in the property comprising the Project. 

The Parties agree that the Bond Lease shall be structured so that the Company’s leasehold 

interest in the Project, is a mere usufruct, or, as to personal property, a nontaxable 

bailment for hire, and not a taxable estate for years. Thus, while the Bond Lease is in 

effect, the Company shall pay no actual taxes on its leasehold interest in the Project. 

However, in order to prevent the taxing authorities from being deprived of revenues 

relating to the Project, during the period title thereto is in the Authority, the Company 

agrees that in consideration of the Bond Lease structure and other benefits, it shall make 

payments in lieu of taxes as provided on Schedule 3.5.1 attached hereto and incorporated 

herein by reference (the “Savings Schedule”). The Company shall pay normal ad 

valorem property taxes with respect to property it owns which is not titled to the 

Authority in connection with the issue of the Project Bonds.  

3.5.2.  Reversion to Normal Taxability. If the option to purchase the Project, to 

the extent it is owned by the Authority, is exercised upon termination of the Bond Lease 

or earlier, in whole or in part, or if the Bond Lease is otherwise terminated or expires, the 

Project will be taxable according to normal ad valorem property taxation rules that are 

applicable to privately-owned property.  

3.5.3.  Procedures.  

(a) In order to determine the amount of payments in lieu of taxes payable 

pursuant to this Agreement, at the time property tax returns are due in the County, the 

Company shall file a report with the Board of Assessors of the property comprising the 

Project, and its value, in the same format and in the same manner as a property tax return. 

The Company shall indicate on its reports those items that have been conveyed to the 

Authority and are part of the Project and subject to the provisions of this Agreement. The 

Board of Assessors shall determine the assessed value of the Project as though legal title 

to the same were held by the Company, and shall notify the Tax Commissioner thereof, 
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who shall calculate the amount of payments in lieu of taxes payable by the Company with 

respect thereto pursuant to this Agreement, and shall invoice the Company therefor, with 

copy to the Authority. Such public bodies shall coordinate such procedures with general 

procedures applicable to the payment of normal property taxes, such that, for example, 

the Tax Commissioner shall mail such invoice at the time tax bills are mailed for the 

relevant tax year. Likewise, the Company shall pay by separate check (or other 

acceptable form of payment) to the Tax Commissioner, on or before the date set for the 

payment of ad valorem property taxes in the County generally, an amount equal to the 

payment in lieu of taxes due for such year as so calculated.  

(b) Should the Company fail to make payments in lieu of taxes required by 

this Agreement at the times and in the manner provided for in this Agreement, the 

Company shall be obligated to pay to the Tax Commissioner, in addition to such payment 

in lieu of taxes, an amount that shall be equal to the penalties and interest that would be 

assessed against the Company if such payment in lieu of taxes were delinquent ad 

valorem taxes. The Tax Commissioner shall notify the Company of any such penalties 

and interest, with copy to the Authority. The Board of Assessors and the Tax 

Commissioner shall have all of the rights and remedies related to payments in lieu of 

taxes, interest and penalties, as they would have in the case of delinquent ad valorem 

taxes. Moreover, the Company agrees upon request of the Board of Assessors or the Tax 

Commissioner to grant any security lien or security interest necessary such that the taxing 

authorities have the equivalent of tax liens for such purposes, subordinate to any prior 

security titles or security interests permitted elsewhere herein, provided that such 

subordinate lien or security interest is allowed by the terms of the instruments governing 

such prior security titles or security interests. Likewise, the Company shall have all of the 

same rights and remedies as it would have in the case of a dispute over ad valorem 

property taxes, including, without limitation, the right to dispute the valuation used by the 

Board of Assessors. The obligation to make payments in lieu of taxes, and any related 

interest and penalties, shall be obligations to the Tax Commissioner, who upon receipt 

shall disburse them (except to the State) as though they were payments of normal taxes, 

or any related interest and penalties, as appropriate. The payments in lieu of taxes that 

relate to the State shall be disbursed to the Authority and used for its lawful purposes. 

3.5.4.  Board of Assessors. The provisions of this Agreement relative to the 

assessment and taxability of the Project for ad valorem property tax purposes shall be the 

obligation and responsibility of the Board of Assessors (and not of the Authority, the 

County or the City). By its Acknowledgement, the Board of Assessors is joining in this 

Agreement to acknowledge that this Agreement is consistent with applicable 

requirements and that the Board of Assessors intends and agrees to classify, for taxation 

purposes, the Company’s interest in the Project under the Bond Lease as contemplated in 

this Agreement. The City and the County agree to such provisions, and agree that the 

Board of Assessors shall comply with the foregoing.  

3.6.  Foreign Trade Zone. The Authority agrees to assist the Company in obtaining 

Foreign-Trade Zone designation for the Site, which will provide general-purpose zone status and 

manufacturing authority on behalf of the Project. The County agrees to comply with the Foreign-

Trade Zone Act of June 18, 1934 (19 U.S.C.A. Section 81(a) et seq.), as amended, and any 
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regulations, rules, and policies promulgated thereunder, in any preparation, development or 

maintenance services provided by them, in accordance with this Agreement. As used herein, 

“Foreign-Trade Zone” means zones for specialized purposes or sub-zones in areas separate from 

existing foreign trade zones for one or more of the specialized purposes of storing, manipulating, 

manufacturing, or exhibiting goods when the Board of the Foreign-Trade Zone finds that existing 

or authorized zones will not serve adequately the convenience of commerce with respect to the 

proposed purposes. See 15 C.F.R. pt. 400 (1993). If the Company requests that the Authority 

assist the Company in obtaining assistance under this section and the Authority does so, there are 

no assurances that any such designation will be obtained. 

3.7.  Workforce Training. The Authority agrees to assist the Company in obtaining 

training assistance from the Georgia Department of Economic Development’s Workforce 

Division and the WorkSource Georgia - Coastal Division. This incentive is subject to applicable 

laws and regulations. If the Company requests that the Authority assist the Company in obtaining 

assistance under this section and the Authority does so, there are no assurances that any such 

assistance will be obtained. 

3.8.  Georgia Tech Lean Consortium and Facilitech. Through the Bond Lease, the 

Authority agrees to coordinate with the Georgia Institute of Technology to provide the Company 

with a 2017 membership in the Georgia Tech Lean Consortium for manufacturers and two weeks 

of Facilitech industrial process analysis. 

3.9.  Intergovernmental Agreement. This Agreement shall also constitute an 

intergovernmental agreement under Georgia Constitution Art. IX, Sec. III, Para. I between and 

among the Authority, the City, and the County. Such intergovernmental agreement is subject to 

the 50-year term limit contained in such provision of the Georgia Constitution, but shall expire 

earlier upon its complete performance. By the execution of their respective Acknowledgments 

hereof, the Board of Assessors and the Tax Commissioner hereby join in such intergovernmental 

agreement, and agree, each with each other and with the Authority, to all of the provisions hereof 

respectively applicable to them. 

4. JOBS AND INVESTMENT GOALS.  

4.1.  Inducement. The Company agrees to locate the Project at the Site, provided that 

nothing herein contained shall obligate the Company to make any particular level of investment 

or create any particular level of jobs. Rather, the Company’s responsibilities regarding such 

matters shall be governed exclusively by the provisions hereof relating to Community Recovery 

Payments (provided for in Section 4.7 below). The Company’s agreement to locate the Project at 

the Site is based, in part, on the incentives being provided by the Authority in connection with 

the Bond Lease and the EDA. Such incentives are being provided to induce the Company to 

locate the Project at the Site, with attendant job creation and investment on the part of the 

Company, all of which constitutes valuable, non-cash consideration to the Authority and the 

citizens of the City, of the County and of the State. The parties acknowledge that the incentives 

provided for in this Agreement (the “Incentives”) serve a public purpose through the job 

creation and investment generation represented by the Project. The parties further acknowledge 

that the cost/benefit requirements applicable to the Authority in the course of providing the 
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Incentives dictate that some measure of recovery must be applied in the event that the anticipated 

jobs and investment do not for any reason fully materialize.  

4.2.  Jobs Goal. For the period prescribed as the Performance Period on the Goals Table 

(“Goals Table”) included on the “Incentives Schedule” attached as Schedule 4 hereto and 

incorporated herein by reference (such period, the “Performance Period”), the Company shall 

have the goal of providing not fewer than the number of new full-time jobs at the Project, 

specified on the Goals Table as the applicable Jobs Goal (the goal applicable in any particular 

year being the “Jobs Goal” for such year). For purposes of this Agreement, the number of new 

“full-time jobs” shall be defined, calculated and determined, from time to time, as provided on 

Schedule 4.2 attached hereto and incorporated herein by reference.  

4.3.  Jobs Shortfall Percentage. If, for any year in the Performance Period, the number of 

full-time jobs at the Project is less than the Jobs Goal that is applicable to such year, the actual 

number of such full-time jobs shall be subtracted from the applicable Jobs Goal to obtain the 

“Jobs Shortfall.” The number of jobs constituting the Jobs Shortfall shall be divided by the 

applicable Jobs Goal and converted to a percentage to determine the “Jobs Shortfall 

Percentage” for such year. If there is no such shortfall, then such Percentage shall be 0%. 

4.4.  Investment Goal. For purposes of this Agreement, the Company shall have a 

“Investment Goal” of its having invested in the Project in each year of the Performance Period 

the amount for such year specified on the Goals Table as the applicable Investment Goal (the 

goal applicable in any particular year, the “Investment Goal”). For purposes of the Investment 

Goal, the investment at the Project shall be calculated on a cumulative basis from the date hereof 

to the end of each year of the Performance Period, provided that the investments in the Project 

shall include the original costs and obligations incurred by the Company in acquiring the Site, 

the Improvements and the Equipment which are titled to the Authority pursuant to Section 1.4 

above. Schedule 4.4 attached hereto and incorporated herein by reference provides rules that 

shall apply to satisfying the Investment Goal. 

4.5.  Investment Shortfall Percentage. If, for any year in the Performance Period, the 

cumulative amount of capital investment by the Company in the Project is less than the 

Investment Goal that is applicable to such year, the actual amount of such investment shall be 

subtracted from the applicable Investment Goal to obtain the “Investment Shortfall.” The 

amount of investment constituting the Investment Shortfall shall be divided by the applicable 

Investment Goal and converted to a percentage to determine the “Investment Shortfall 

Percentage.” If there is no such shortfall, then such Percentage shall be 0%. 

4.6.  Annual Report. On or before February 1 of each year following a year that is in the 

Performance Period, the Company shall provide to the Authority an Annual Report for the 

preceding calendar year which shall include a Jobs Report and an Investment Report, as 

described below. Each Annual Report shall be in substantially the form of Schedule 4.6 attached 

hereto and incorporated herein by reference, as revised for the matters being reported. 

4.6.1.  Jobs Report. The Jobs Report shall contain a statement as to the full-time 

jobs at the Site for the immediately preceding year (each, an “Annual Report Year”) 

using the methodology provided above, and shall provide such supporting extracts from 
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the Company’s employment records (consistent with the privacy rights of its employees) 

as the Authority shall reasonably request.  

4.6.2.  Investment Report. The Community Investment Report shall contain a 

statement as to the Company’s investment in the Project for the subject Annual Report 

Year, using the methodology prescribed herein. 

4.6.3.  Inspection Rights. No more often than once per year, the Authority and its 

agents shall be permitted to inspect employment and investment records of the Company, 

specifically related to the Project, to verify such information during normal business 

hours and upon reasonable notice. The Company may reasonably redact such records to 

protect the confidentiality of the Company, its employees or its customers. 

4.6.4.  Project Shortfall Percentages. The Annual Report shall calculate any 

Community Jobs Shortfall Percentage and any Community Investment Shortfall 

Percentage. The average of the Community Jobs Shortfall Percentage and the Community 

Investment Shortfall Percentage shall be the “Project Shortfall Percentage,” which shall 

also be calculated and stated in the Annual Report. 

4.7.  Recovery Payments. If an Annual Report shows that, for the immediately preceding 

Annual Report Year, there is a Project Shortfall Percentage, then, the Company, in such Annual 

Report, shall calculate the amount of the “Recovery Payments,” and shall pay the same, all 

pursuant to and as defined in the Incentives Schedule. If the Project Shortfall Percentage is 0% or 

less, there shall be no Recovery Payment due.  

4.8.  Failure to File Report and Make Required Payments. If the Company fails to pay 

any Recovery Payment when due, interest shall be paid by thereon at the rate of 1% per month 

(or such lesser rate as may be allowed by law) until paid. If there has been a failure which is not 

cured within 30 days following a written notice from the Authority that it be cured, the Authority 

shall be entitled to enforce its rights under this Section 4 and the Company shall indemnify the 

Authority for all costs of enforcement, including any court costs and reasonable and actual 

attorneys’ fees and court costs. 

5. TERMINATION OF AGREEMENT.  

5.1.  Delay. If, despite the good faith efforts of the parties, this Agreement and the 

Acknowledgements hereto are not fully executed by the Company and the Authority on or before 

5:00 p.m., St. Marys, Georgia, time, on June 30, 2017, or the Closing has not occurred by 

5:00 p.m., St. Marys, Georgia, time, on September 30, 2017, then the Authority or the Company 

may terminate this Agreement by written notice to the other Party, without any further liability 

except as otherwise expressly provided in this Agreement. 

5.2.  Approval by Governing Bodies. Upon its execution of this Agreement, each Party 

and each signatory of an Acknowledgment hereto represents and warrants that its governing 

body or other authorized committee or official thereof has approved and authorized its entry into 

such Agreement or Acknowledgment.  
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5.3.  Closing Conditions. Any Party shall have the right to terminate this Agreement prior 

to the Closing, without any further liability except as otherwise expressly provided in this 

Agreement, effective immediately upon giving written notice to the other Parties, if:  

5.3.1.  Any other Party is in breach of this Agreement and fails to cure such 

breach within 30 days following such Party’s receipt of written notice of such breach 

from the other Party. 

5.3.2.  There has been commenced or threatened against the Authority or the 

Company, or any Affiliate of the Company, any proceeding (a) involving any challenge 

to, or seeking damages or other relief in connection with, any of the matters that are the 

subjects of this Agreement, or (b) that may have the effect of preventing, delaying, 

making illegal, imposing limitations or conditions on, or otherwise interfering with, any 

of such matters. An uncontested validation proceeding for the Project Bonds shall not be 

considered a proceeding within the meaning of this Section. 

5.4.  The Authority’s Termination Rights. The Authority shall have the right to terminate 

this Agreement, without any further liability except as otherwise expressly provided in this 

Agreement, effective immediately upon giving written notice thereof to the Company, pursuant 

to any provision allowing it to do so contained elsewhere in this Agreement. Without limitation, 

the Authority shall have the right to terminate this Agreement, effective immediately upon giving 

written notice to the Company, if, by the Closing (or if this Agreement specifies another time 

therefor, then by such time) each Closing Condition set forth herein in favor of the Authority has 

not been satisfied. If the Authority does not exercise any such right to terminate by Closing (or 

by such other time specified), then, as of the Closing, such right shall be deemed waived with 

respect to the subject thereof.  

5.5.  The Company’s Termination Rights. The Company shall have the right to terminate 

this Agreement, without any further liability except as otherwise expressly provided in this 

Agreement, effective immediately upon giving written notice thereof to the Authority, pursuant 

to any provision allowing it to do so contained elsewhere in this Agreement. Without limitation, 

the Company shall have the right to terminate this Agreement, effective immediately upon giving 

written notice to the Authority, if, by the Closing (or if this Agreement specifies another time 

therefor, then by such time) each Closing Condition set forth herein in favor of the Company has 

not been satisfied. If the Company does not exercise any such right to terminate by Closing (or 

by such other time specified), then, as of the Closing, such right shall be deemed waived with 

respect to the subject thereof.  

5.6.  Effect of Termination. If any Party terminates this Agreement pursuant to a right 

provided herein or if this Agreement expires, this Agreement shall terminate or expire as to all 

Parties without any further liability on the part of any Party, except as may theretofore have 

accrued, or except as otherwise expressly provided in this Agreement, or shall exist as a result of 

any prior breach hereof.  
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6. MISCELLANEOUS.  

6.1.  Notices. Any notice required to be given by any Party pursuant to this Agreement, 

shall be in writing and shall be deemed to have been properly given, rendered or made only if 

personally delivered, or if sent by Federal Express or other comparable commercial overnight 

delivery service or express mail (in each case for delivery on the next business day) addressed to 

each other Party at the addresses set forth below (or to such other address as any particular Party 

may designate for notices to it to each other Party from time to time by written notice), and shall 

be deemed to have been given, rendered or made on the day so delivered or on the first business 

day after having been deposited with the courier service or the United States Postal Service: 

If to the Authority: Camden County Joint Development Authority 

531 N. Lee Street 

Kingsland, Georgia 31548 

Attn: Executive Director 

with a copy to: Seyfarth Shaw LLP 

1075 Peachtree Street NE – Suite 2500 

Atlanta, Georgia 30309-3962 

Attn: Daniel M. McRae 

If to the Company: Wildlife Defense Systems, Inc. 

1600 Osborne Road 

St. Marys, Georgia 31558 

Attn: Chief Executive Officer 

6.2.  Confidential Information. All confidential information acquired by the Authority, 

the City, the County, the Board of Assessors, or the Tax Commissioner relating to the Company, 

shall be held in confidence by them, subject to their legal obligations as public bodies, including, 

without limitation O.C.GA. § 50-18-70, et seq. and § 50-14-1, et seq. The Company and its 

advisors shall, prior to the execution and delivery hereof, treat the contents of this Agreement as 

confidential, and, without limitation, shall not disclose such contents to competing communities 

or states. 

6.3.  No Partnership or Agency. No partnership or agency relationship between or among 

the Parties shall be created as a result of this Agreement. 

6.4.  Survival of MOU. This Agreement shall survive Closing and the expiration or 

termination of the Bond Lease, but may be superseded in whole or in part by the EDA to the 

extent that the EDA expressly so provides. 

6.5.  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 the County. 
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6.6.  Amendments. Any amendments, deletions, additions, changes or corrections hereto 

must be in writing executed by the parties hereto. 

6.7.  Entire Agreement. This Agreement, together with the Definitive Documents (when 

executed), constitutes the entire agreement between the Parties with respect to the subject matter 

hereof. 

6.8.  Severability.  In the event any provision of this Agreement shall be held invalid or 

unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render 

unenforceable any other provision hereof. 

6.9.  Counterparts; Electronic Transmittal. 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. To facilitate execution of this Agreement, the Parties expressly 

acknowledge and agree that, notwithstanding any statutory or decisional law to the contrary, the 

printed product of a facsimile or electronic transmittal of this Agreement shall be deemed to be 

“written” and a “writing” for all purposes, and shall otherwise constitute an original document 

binding upon the transmitting party. 

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

director, officer, agent, or employee of the Authority, the County (including the members and 

staff of the Board of Assessors and the Tax Commissioner), or the City 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.  

6.11.  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 corporate agreements, 

undertakings, representations, and warranties, as appropriate, of such 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 such entity into this 

Agreement.  

6.12.  Effective Date. This Agreement shall not be effective until it has been fully 

executed by all Parties hereto. 

6.13.  Legal Compliance. The Company agrees that it and its officers and employees 

acting for it in matters relating to this Agreement shall comply with all applicable provisions of 

law, including, without limitation, O.C.G.A. § 50-36-1 relating, in part, to public benefits. 
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6.14.  Consequential Damages. IN NO EVENT SHALL ANY PARTY BE LIABLE TO 

ANY PARTY OR ANY PERSON OR ENTITY, WHETHER IN CONTRACT, WARRANTY, 

TORT (INCLUDING NEGLIGENCE OR STRICT LIABILITY) OR OTHERWISE FOR ANY 

SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF ANY KIND 

OR NATURE WHATSOEVER. 

[SIGNATURES BEGIN ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, the parties have executed this Memorandum of 

Understanding and caused it to be delivered as of the Effective Date. 

   The “Authority”: 

 

   CAMDEN COUNTY JOINT  

   DEVELOPMENT AUTHORITY 

 

 

   By:    

    Chairman 

ATTEST: 

 

 

   

Secretary 

 

(AUTHORITY’S SEAL) 

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

 

   WILDLIFE DEFENSE SYSTEMS, INC. 

 

 

   By:    

    Name:    

    Title:    

ATTEST: 

 

 

  (SEAL) 

Name:   

Title:   

 

 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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ACKNOWLEDGED 

The undersigned acknowledges this Agreement and agrees to the provisions hereof that 

are applicable to it. 

   The “County”: 

 

   CAMDEN COUNTY, GEORGIA  

 

 

   By:    

    Chairman, Board of County Commissioners 

ATTEST: 

 

 

   

Clerk, Board of County Commissioners 

 

(COUNTY’S SEAL) 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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ACKNOWLEDGED 

The undersigned acknowledges this Agreement and agrees to the provisions hereof that 

are applicable to it. 

   The “City”: 

 

   CITY OF ST. MARYS, GEORGIA  

 

 

   By:    

    Mayor  

ATTEST: 

 

 

   

City Clerk  

 

(CITY’S SEAL) 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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ACKNOWLEDGED 

The undersigned acknowledges this Agreement and agrees to the provisions hereof that 

are applicable to it. 

   The “Board of Assessors”: 

 

   BOARD OF TAX ASSESSORS OF  

   CAMDEN COUNTY 

 

 

   By:    

    Chairman 

[SIGNATURES CONTINUE ON FOLLOWING PAGE] 
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ACKNOWLEDGED 

The undersigned acknowledges this Agreement and agrees to the provisions hereof that 

are applicable to her. 

   The “Tax Commissioner”: 

 

   TAX COMMISSIONER OF  

    CAMDEN COUNTY 

 

 

       

   Name: Beth Soles 
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SCHEDULE 1.4 

 

DESCRIPTION OF THE SITE 

It shall be a Closing Condition in favor of each of the Parties that the Parties agree to the 

description of the Site and the Permitted Exceptions, such agreement not to be unreasonably 

withheld by either Party. 
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SCHEDULE 3.5.1 

 

SAVINGS SCHEDULE 

1. For each year in the table below, the Company will pay amounts equal to the corresponding 

payment percentage, set forth below, of the normal ad valorem property taxes that would be 

payable if legal title to the Project were vested in the Company, instead of the Authority on 

January 1 of such year. The corresponding savings percentage is 100% less the payment 

percentage. Such payments shall constitute payments in lieu of taxes. 

2. The applicable payment percentages and savings percentages are as follows: 

YEAR 

SAVINGS 

PERCENTAGE 

PAYMENT 

PERCENTAGE 

1 50% 50% 

2 50% 50% 

3 50% 50% 

4 50% 50% 

5 50% 50% 

6 50% 50% 

7 50% 50% 

8 50% 50% 

9 50% 50% 

10 50% 50% 

11 and thereafter 0% 100% 

 

3. The savings applies to all ad valorem property taxes (county, state and other) with respect to 

property comprising part of the Project titled to the Authority in connection with the issue of 

the Project Bonds, except that the Company shall make payments in lieu of normal property 

taxes thereof at the 100% payment percentage level, with respect to the Equipment and any 

other property not so titled to the Authority. 
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SCHEDULE 4 

 

INCENTIVES SCHEDULE 

1. The recovery value (“Recovery Value”) of each of the Incentives provided pursuant to the 

Sections of this Agreement identified below shall be as specified in the rows of the table set 

forth below (the “Incentives Table”), with any payments to be made as provided in this 

Incentives Schedule to the parties indicated as follows: 

INCENTIVES TABLE 

SECTION INCENTIVE RECOVERY VALUE 

RECOVERY 

FACTOR 

RECOVERY 

PAID TO 

3.5 Property Tax 

Savings on 

Project 

Actual amount of ad 

valorem property taxes 

on Project saved each 

year 

100% Appropriate 

Taxing 

Authorities, Pro 

Rata in Proportion 

to Applicable 

Millage Rates 

 

2. The Company shall make a payment with respect to each incentive listed in the Incentives 

Table above (each payment, a “Recovery Payment,” and collectively, the “Recovery 

Payments”) to the respective parties so specified based on the Recovery Value as so 

determined for each year included in the Performance Period in which a Project Shortfall 

Percentage is determined as provided in this Agreement, provided, that no Community 

Recovery Payment shall be required for any incentive whose Recovery Factor is 0%. If the 

Project Shortfall Percentage is 0% or less, there shall be no Community Recovery Payment 

due.  

3. The jobs and investment goals applicable to the Company are set forth in the table 

(“Community Goals Table”) below: 

COMMUNITY GOALS TABLE 

Performance Period 

 

Community Jobs Goal 

 

Community Investment 

Goal 

(cumulative) 

Year 1-2 0 

Year 1 - $1,000,000 

Year 2 - $1,300,000 

Year 3-10 

The highest jobs level for 

which a Community Grant 

has been paid  $1,500,000 
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4. For purposes of the Community Jobs Goal and the Community Investment Goal, “force 

majeure” means any unexpected event (including, without limitation, terrorist acts and the 

unavailability of qualified labor) which prevents or hinders a party from performing its 

obligations under this Agreement and which act or event is (i) beyond the reasonable control, 

and not arising out of the fault, of such party, and (ii) such party has been unable to overcome 

such act or event by the exercise of due diligence and reasonable efforts, skill and care, other 

than through unbudgeted expenditures of money. Notwithstanding the provisions of this 

Agreement set forth above, the Jobs Goal and the Investment Goal in any year are each 

subject to the effect of force majeure as provided below, if the Company certifies to the 

Authority in writing in the applicable Annual Report of the dates of the commencement and, 

if the event of force majeure has abated, the date of the abatement, of such event of force 

majeure. The effect of force majeure for such purposes shall be that for any year in which the 

Company is entitled to claim, and does claim, the benefit of such provision, the Company 

shall be considered in compliance with its Community Jobs Goal and Community Investment 

Goal, but the Performance Period shall be extended by another year, which shall immediately 

follow the force majeure year. The Company’s Community Jobs Goal and Community 

Investment Goal requirements shall resume as scheduled beginning with the extension year, 

and shall continue as scheduled through the same number of remaining years as would have 

applied if there had been no event of force majeure. The foregoing notwithstanding, (a) the 

provisions of paragraph 6, below, shall continue to apply, and (b)(1) the Company may not 

claim the benefit of force majeure more than twice, and (2) in no event shall force majeure 

excuse or postpone a payment obligation. 

5. For each year for which a Project Shortfall Percentage is determined as provided in this 

Agreement, in order to determine the Community Recovery Payment for each incentive in 

the Incentives Table, such Project Shortfall Percentage shall be multiplied times the 

Recovery Value, the result shall be multiplied times the corresponding Recovery Factor, the 

result shall be the Community Recovery Payment, and the Company shall pay the amount 

thereof to the party or parties specified above simultaneously with its delivery of the Annual 

Report for the subject year as required by this Agreement.  

6. (a) Each of the following shall be a “Trigger Event” hereunder:  

(i) The expiration or termination of the Bond Lease prior to the end of the 

Performance Period, as and if extended because of force majeure, including, 

without limitation, expiration or termination in connection with the exercise of the 

purchase option provided for in Section 2.8 of this Agreement.  

(ii) A “Plant Closing.” A Plant Closing is defined as the permanent or temporary 

shutdown of the Project, if the shutdown results in an “employment loss” during 

any 30-day period at the Project, affecting two-thirds of the full-time employees, 

excluding any part-time employees. The term “employment loss” means (1) an 

employment termination, other than a discharge for cause, voluntary departure, or 

retirement, (2) a layoff exceeding 6 months, or (3) a reduction in hours of work of 

individual employees of more than 50% during each month of any consecutive 6-

month period. An employment action that results in the effective cessation of 

production of the work performed at the Project, even if a few employees remain, 
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is a shutdown. A “temporary shutdown” is a Trigger Event only if there are a 

sufficient number of terminations, layoffs exceeding six months, or reductions in 

hours of work as specified under the definition of “employment loss.” 

(iii) A “Mass Layoff.” The term Mass Layoff means a reduction in work force which 

first, is not the result of a Plant Closing, and second, results in an employment 

loss, as defined above, at the Project during any 30-day period for at least 33 

percent of the active full-time employees, excluding part-time employees. 

(b) Upon the occurrence of a Trigger Event, the Payment Percentage provided in the Savings 

Schedule shall become 100% (and the Savings Percentage shall become 0%) for each 

subsequent Year following the Year in which such Trigger Event occurs, any provision 

hereof to the contrary notwithstanding. As a consequence, the Company shall not be 

entitled to receive any ad valorem property tax savings, and the Recovery Value with 

respect ad valorem property tax savings shall be zero, for each Year during and after the 

Performance Period following the Year in which such Trigger Event occurs. 

(c) As soon as reasonably possible prior to or immediately following the occurrence of a 

Trigger Event, the Company shall file with the Authority a special Annual Report that 

shall comply as appropriate with Section 4.6 of this Agreement and shall also calculate 

what the Community Recovery Payments will be for the Year in which the Trigger Event 

occurs. The Company shall pay the amount of the applicable Recovery Payment to the 

Authority promptly upon being invoiced therefor and shall pay all past due normal 

Recovery Payments that are in arrears. Any provision of this Agreement to the contrary 

notwithstanding, the Authority shall be under no obligation to perform under the 

purchase option provided for in Section 2.8 hereof until it has received payment of any 

normal Recovery Payments that are past due. 
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SCHEDULE 4.2 

 

RULES FOR SATISFYING THE COMMUNITY JOBS GOAL 

1. For purposes of this Agreement, the number of new “full-time jobs” shall be defined and 

determined, from time to time, as provided follows: 

a) Only direct employees of the Company shall be counted. 

b) In determining the number of full time jobs a portion of the definition of “full-time job” 

from the job tax credit regulations of the Georgia Department of Community Affairs, 

which portion is set forth below, shall be used, but shall be modified as follows: “In no 

event shall any temporary employee or leased employee be counted as occupying a full-

time job, regardless of whether or not such person is employed by the Company or any 

other person or entity.” 

c) Subject to such modification, “full-time job” means the following: “a job with no 

predetermined end date (other than a retirement date), with a regular work week of 35 

hours or more on average for the entire normal year of local Company operations, and 

with benefits provided to other regular employees of the local Company, but does not 

mean a job classified for federal tax purposes as an independent contractor.” 

2. The number of full-time jobs shall be calculated as provided below. 

a) The number of jobs shall be determined based on the monthly average number of full-

time employees subject to Georgia income tax withholding for the taxable year.  

b) The monthly average number of full-time employees in a taxable year shall be 

determined by the following method: 

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

employees 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 full-time employees; 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. 
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