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1180 West Peachtree Street, Suite 1800 | Atlanta, GA 30309 | T 404.817.8500 | F 404.881.0470 
Holland & Knight LLP | www.hklaw.com 

Matthew T. Joe 
(404) 898-8133
matthew.joe@hklaw.com

August 8, 2025 

Rouse & Copeland LLC 
602 Montgomery Street 
Savannah, Georgia 31401 
Attn: Christopher L. Rouse 

Re: Savannah Gateway Industrial Hub 

Dear Mr. Rouse: 

Our firm represents OmniTRAX, Inc. (“OmniTRAX”) and its affiliate, Savannah Industrial 
Development, LLC (“SID”) in various matters relating to the Savannah Gateway Industrial Hub 
in Effingham County, Georgia (“SGIH”).  SID is the current “Master Developer” under the Master 
Development Agreement between the Effingham County Industrial Development Authority 
(“ECIDA”) and OmniTRAX (the “MDA”) pursuant to an assignment of the MDA effectuated 
many years ago.   

For background, as you likely know, ECIDA is a constitutional development authority closely 
affiliated with Effingham County itself, and is responsible for promoting the public good and 
welfare of Effingham County.  ECIDA purchased SGIH in the mid-2000s with a long-term vision 
of developing the property into a vibrant industrial park to promote economic investment and job 
creation in Effingham County.  For several years, ECIDA tried itself to develop the property 
without a development partner.  However, in 2015, ECIDA decided that its long-term vision would 
best be made reality by engaging the Master Developer as its development agent to be responsible 
for discharging the material development activities at the property.  The Master Developer and its 
affiliates have significant experience in developing rail and non-rail served industrial assets around 
the country.  Since the MDA was signed in 2015, the Master Developer and ECIDA have worked 
closely together – with considerable success – to promote SGIH as a uniquely suitable and 
attractive industrial park to warehousers, distributors, and other industrial end users around the 
globe.  Those joint efforts have been quite successful, and since 2020, Master Developer and 
ECIDA have sold approximately 430 acres of land on which approximately 3.8 million square feet 
of industrial space and other improvements have been constructed.  Excepting common area 
improvements and one parcel benefitted by a traditional bonds-for-title exemption, all of this land 
has been and is now fully assessable for ad valorem taxes. 

We received your July 11, 2025 letter in which you analyzed the question of whether SGIH should 
remain classified as exempt from ad valorem taxes under Georgia law based upon facts made 
available to you in various publicly available documents.  We thank you for inviting us to share 
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with you the following additional facts that we believe will help you build out the full picture of 
why SGIH is and should remain tax exempt: 

1. SGIH is and remains owned by ECIDA, and the relationship of the Master Developer and 
ECIDA under the MDA is a contractual relationship between an owner and its developer, 
accomplished in part through the designation of the Master Developer as an agent and 
attorney-in-fact of ECIDA for various development-related matters.  It is the Master 
Developer’s responsibility as a service provider, consistent with ECIDA’s constitutionally 
chartered purpose, to execute upon ECIDA’s long-term vision of developing SGIH into a 
vibrant industrial park, to attract owners, developers, tenants and end users to inject 
significant amounts of capital into the local economy, to increase the local tax base, to 
create substantial numbers of jobs for local residents, and to otherwise generally benefit 
the local economy and the public interest.   

2. The MDA creates owner-developer and principal-agent relationships, and not a landlord-
tenant relationship at all.  Accordingly, we disagree that the MDA creates either an estate 
for years or a usufruct, or that it otherwise creates a taxable interest.  The relationships 
created by the MDA are distinct from a landlord-tenant relationship in a number of 
important ways: 

· The Master Developer’s rights to act as ECIDA’s agent and attorney-in-fact are 
tempered by the fiduciary duties imposed upon it under agency law.  As ECIDA’s 
agent under the MDA, the Master Developer has fiduciary duties to discharge its 
obligations in good faith and with a reasonable belief that its actions will promote 
the financial or other success of the Master Development.  In a landlord-tenant 
relationship, the tenant may act, and indeed is expected to act, solely for its own 
account without regard to the goals or purposes of its landlord. 

· The Master Developer’s right to “possess” land within SGIH is of a different nature 
than a tenant’s right to “possess” land under a lease.  That is, the Master Developer 
does not have the right to possess the land for its own beneficial use as an end user 
(i.e., for purposes of accomplishing its own goals, conducting its own business, or 
generating its own pecuniary income).  Rather, the Master Developer’s rights to 
possess the land must be exercised as a matter of administrative control in a manner 
reasonably calculated to accomplish ECIDA’s goals described above.  The Master 
Developer could not, for example, utilize the land for its own pecuniary 
manufacturing, warehousing, or distribution purposes.  Additionally, unlike a lease, 
the Master Developer does not have any right of quiet enjoyment or similar right to 
possess the land to the exclusion of all others.  ECIDA may certainly enter and 
possess its land for purposes consistent with the MDA without the permission of 
the Master Developer.   

· It is worth noting that, while the Master Developer has the contractual right to sell 
or lease portions of SGIH as an agent of ECIDA, in practice the Master Developer 
has not exercised, nor would it exercise, that right without the involvement and 
cooperation of ECIDA.  The agency relationship extends to sales and leases in large 
part for administrative convenience to ensure that the parties are able to execute 
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upon deals and closings occurring at SGIH quickly.  ECIDA has been and will 
continue to be fully apprised and involved with every closing that has occurred at 
SGIH since the MDA was executed. 

· Unlike a landlord-tenant relationship, the Master Developer does not pay rent to 
ECIDA.  Rather, the economic consideration flows in exactly the opposite direction 
as does a lease: ECIDA compensates the Master Developer for its services only if, 
as and when land within SGIH is sold by ECIDA to third parties, rendering it fully 
assessable for ad valorem taxes in the next tax year.  The compensation formula 
permits Master Developer to receive a portion of the net proceeds of third party 
sales of land from SGIH after ECIDA has first been compensated for a base land 
release price adjusted based upon economic development factors of the particular 
deal, and after various investment costs incurred in connection with development 
of SGIH are first recouped.  This compensation structure bears no resemblance to 
rent under a lease, but rather aligns the parties’ incentives to ensure that Master 
Developer is compensated only if, as and when a successful closing occurs, and to 
ensure that properties are sold from SGIH (becoming assessable) promptly after 
willing third party buyers are found. 

3. Our research indicates that the determination of whether a development agreement can be 
rightfully characterized as lease (and if so, whether the leasehold interest is a taxable estate 
for years or a non-taxable usufruct) has not been decided under reported Georgia case law.  
However, as one relevant data counterpoint, we have enclosed for your reference a “Parcel 
Design, Development and Operating Agreement” utilized by the College Park Business 
and Industrial Development Authority in 2008 for a project adjacent to the Hartsfield-
Jackson International Airport (the “College Park DDO”).  The College Park DDO was 
executed in lieu of a lease as part of a long-term tax abatement transaction structured by 
Earle Taylor, who later went on to structure most of the usufruct exemption deals that now 
exist.  The College Park DDO contains various development obligations, as well as long-
term operating obligations, that bear much more resemblance to a lease than to the MDA, 
especially based upon the distinguishing traits that we listed above (i.e., the College Park 
DDO provides the developer with exclusive possession rights and requires the developer 
to pay annual rent).  Importantly, however, in the connection with the transaction’s bond 
validation, the court held that as a matter of fact and as a matter of law, the College Park 
DDO does not create a tangible property interest of the developer that is subject to ad 
valorem property taxation.  A copy of the Order and Final Judgment of the court in this 
case is also enclosed for your reference. 

4. In the unfortunate event that ad valorem taxes are assessed upon SGIH, the MDA provides 
that those taxes will be borne by ECIDA.  This creates the rather regrettable situation of 
requiring one governmental entity to pay the taxes imposed by another governmental 
entity, to the detriment of the economic development goals for which ECIDA was chartered 
to promote by the Georgia constitution.  As a practical matter, we believe that if taxes were 
assessed upon SGIH, SID and ECIDA would cooperate to amend the MDA to eliminate 
the circumstances giving rise to the taxable obligation.  Regardless, there is no scenario in 
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which ad valorem taxes levied upon the SGIH owned by ECIDA will be ultimately borne 
by the Master Developer or any other private party. 

5. Imposing ad valorem taxes on SGIH would establish a concerning precedent that could 
undermine economic development efforts throughout Georgia. Development authorities 
across the state routinely engage private development partners through contractual 
arrangements to achieve their public purposes. If such arrangements were deemed to create 
taxable interests, it would fundamentally impair the ability of development authorities to 
fulfill their constitutional and statutory mandates of promoting economic development. 
This would force authorities to choose between forgoing experienced private sector 
expertise, thereby reducing their effectiveness, or subjecting public property to taxation, 
thereby reducing resources available for public purposes. Either outcome would frustrate 
the general assembly's intent in authorizing development authorities and would 
disadvantage Georgia communities competing with other states for economic development 
opportunities.  

6. It is critical to recognize that all unsold property within SGIH continues to serve ECIDA's 
public purposes at all times. The unsold parcels are not held for private benefit or idle 
speculation, but remain actively marketed and available to fulfill ECIDA's constitutional 
mission of economic development. These parcels represent future job creation, future 
capital investment, and future expansion of the tax base – all core public purposes. The 
Master Developer's role is merely to help ECIDA achieve these public purposes more 
efficiently by leveraging private sector expertise and relationships. The property remains 
under ECIDA's ultimate control and dedicated to public use until the moment of sale to a 
third party, at which point it immediately becomes fully taxable. This continuous 
dedication to public purpose, whether through active development, marketing for economic 
recruitment, or ultimate sale to job-creating enterprises, confirms that the property 
appropriately retains its tax-exempt status throughout the development process. 

SID and ECIDA are committed to working with you to ensure that SGIH remains tax exempt for 
the MDA.  We are confident that upon review of these facts, you will agree that SGIH 
appropriately remains tax-exempt. We are willing to meet at your convenience to ensure that you 
have a complete understanding of this matter to serve the best interests of Effingham County and 
its economic development goals. 

      Sincerely, 

      HOLLAND & KNIGHT LLP 

       
       Matthew T. Joe 

cc:  Jennifer Gibbs (by email) 
 Kevin Caille (by email) 
 Scott Rogers (by email) 
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Neal Groover (by email) 
Brandt Herndon (by email) 

 Christopher L. Murphy (by email) 









EXHIBIT E 



 

 

PAYMENT IN LIEU OF TAXES (PILOT) TERM SHEET 

Savannah Gateway Industrial Hub 

Effingham County, Georgia 

[March ___, 2026] 

1.  Parties. 

 “ECIDA”:  Effingham County Industrial Development Authority, a body corporate  

   and politic of the State of Georgia, as the Property owner and PILOT  

   Lease lessor. 

 “SID”:  Savannah Industrial Development, LLC, a Colorado limited liability  

   company, as the Master Developer and PILOT Lease lessee. 

2.  Property. 

“Property”: The portions of the project known as Savannah Gateway Industrial Hub 

("SGIH") that are currently owned by ECIDA and not subject to other PILOT leases, 

comprising including the following Effingham County tax parcel identification numbers: 

• Tax Parcel ID: 04330001FS 

• Tax Parcel ID: 04330001AFS 

• Tax Parcel ID: 0450F005FS 

• Tax Parcel ID: 0450F001FS 

• Tax Parcel ID: 0450F007FS 

• Tax Parcel ID: 0450F027FS 

• Tax Parcel ID: 0450F028FS 

• Tax Parcel ID: 0450F030FS 

• Tax Parcel ID: 0450F032FS 

• Tax Parcel ID: 0450F024FS 

• Tax Parcel ID: 0450F021BFS 

• Tax Parcel ID: 0450F019FS 

• Tax Parcel ID: R2580013FS 

• Tax Parcel ID: 043301DOFS 

• Tax Parcel ID: 0450F016FS 

• Tax Parcel ID: 0450F001E00 

• Tax Parcel ID: 0450F001F00 

• Tax Parcel ID: 0450F001BFS 

 

3. Bond Issuance and Purpose.  ECIDA will issue taxable revenue bonds (the   

 "Bonds") in the aggregate principal amount of up to $[•], to be used to finance or   

 refinance the acquisition, construction, development and equipping of the Master 

Development. 

4. Rental Agreement.  Concurrently with Bond issuance, ECIDA and SID will enter  

 into a Rental Agreement (the "Rental Agreement") to grant SID substantially all   

 benefits and burdens of ownership of the Property except legal title, subject   
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 to any pre-existing limitations on SID’s authority set forth in the MDA (which   

 shall remain in place unchanged) and as otherwise set forth in the Rental Agreement.  

Notwithstanding anything herein to the contrary, it is the intention of the parties that SID’s 

interest in the Property shall be structured as a usufruct and bailment for hire under Georgia law 

and therefore shall not be subject to taxation for ad valorem tax purposes.  

5. Payment Obligations.   

 SID's payment obligations under the Rental Agreement will consist of:  

(i)  Base Rent: Annual base rent payments (“Base Rent”) in amounts and on dates 

specified  in the Rental Agreement, to be utilized by ECIDA to service debt 

service  on the Bonds. Each Base Rent payment shall be documented by 

offsetting book entries on SID's books, with bond proceeds disbursed to pay Base 

Rent being credited as revenues to SID, and Base Rent obligations being paid 

from bond proceeds to be debited as expenses to SID.  In no event shall Base Rent 

payments ever exceed the debt service due on the Bonds. 

(ii)  PILOT Payments: An annual PILOT payment (“PILOT Payment”) payable to 

ECIDA in the amount equal to the product of: (1) $250,000, and (2) the 

Remaining Land Fraction (as hereafter defined).  

(iii) School District PILOT Payments:  An annual School District PILOT payment 

(“School District PILOT Payment”) to be made directly to the Effingham 

County School District in the amount equal to the product of: (1) $50,000, and (2) 

the Remaining Land Fraction. 

As used herein, the term “Remaining Land Fraction” means the fraction, the numerator 

of which is the number of acres of the Property that continues to be owned by ECIDA 

and subject to the MDA as of January 1 of the applicable payment year, and the 

denominator of which is 2140.13 acres (being the total number of acres constituting the 

Property as of the date hereof). 

SID shall be obligated to pay PILOT Payments and School District PILOT Payments 

from  its own funds (separate from and not funded by Bond proceeds) on or prior to 

December 15 of each tax year, commencing on December 15, 2027.  Nevertheless, these 

payments will be treated as “Investment Costs” under the MDA. 

6. Master Development Agreement.  The Properties will remain subject to that certain 

 Master Development Agreement dated March 3, 2016, by and between ECIDA and SID 

 (as amended, the "MDA").  The MDA will continue to govern the parties' ongoing 

 relationship regarding development, marketing, and the sale of parcels from the Master 

 Development. 

7. Annual Acreage Certification.  SID shall provide to ECIDA and the Effingham County 

 Tax Assessor, by December 31 of each year: 

 (i)  A schedule of land sales closed during that year, including: 
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• Acreage sold 

• Sale date 

• Purchaser name 

• Deed book/page reference 

 (ii)  A calculation of the adjusted PILOT Payment and School Board Payment   

  for the upcoming year 

8. Term of Rental Agreement.  The term of the Rental Agreement will commence January 

 1, 2027, and will continue for a period of five (5) years, subject to automatic 

 renewals for successive five (5) year terms unless either ECIDA or SID sends written 

notice to the other affirmatively declining such renewal at least [180] days prior to the 

 expiration of the then-current term.  Notwithstanding the foregoing, the Rental 

 Agreement will terminate automatically upon the expiration or termination of the MDA. 

 

IN WITNESS WHEREOF, the Parties have executed this Payment in Lieu of Taxes (PILOT) 

Term Sheet as of the date first written above. 

 

 

EFFINGHAM COUNTY INDUSTRIAL DEVELOPMENT AUTHORITY 

By: ___________________________________ 

Name: _________________________________ 

Title: __________________________________ 

Address: _______________________________ 

 

SAVANNAH INDUSTRIAL DEVELOPMENT, LLC 

By: ___________________________________ 

Name: _________________________________ 

Title: __________________________________ 

Address: _______________________________ 

   


