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ECONOMIC GROWTH SHARING AGREEMENT 
 

This Economic Growth Sharing Agreement (“Agreement”) is dated and effective as of 
________________, 2024 (the “Effective Date”), between and among the COUNTY OF CAROLINE, 
VIRGINIA, a Virginia political subdivision, (“Caroline”), and the COUNTY OF SPOTSYLVANIA, 
VIRGINIA, a Virginia political subdivision (“Spotsylvania,” and, together with Caroline, the 
“Counties”, either Spotsylvania or Caroline may also be referred to herein individually as “party” 
or together as “parties”). 

 
WHEREAS, the Counties are authorized pursuant to Section 15.2-1300 et seq. (the “Joint 

Exercise of Powers Act”) of the Code of Virginia of 1950, as amended (the “Virginia Code”), to enter 
into agreements with other localities for the provision on a multi-jurisdictional basis of one or more public 
services or facilities or any type of economic development project, to enter into binding fiscal 
arrangements for fixed time periods, to exceed one year, to share in the benefits of the economic growth 
of their localities; and 

 
WHEREAS, pursuant to that certain Economic Development Local Performance Agreement 

effective as of January 23, 2024 (the “Caroline Performance Agreement”) between Caroline and 
Amazon Data Services, Inc. (“ADS”), and pursuant to that certain Economic Development Local 
Performance Agreement effective as of February 8, 2024 (the “Spotsylvania Performance Agreement”) 
between Spotsylvania, the Economic Development Authority of the County of Spotsylvania, Virginia  
and ADS, ADS intends to construct, develop, and operate a Data Center facility in an area in Caroline at 
its border with Spotsylvania known as the Mattameade Tech Campus, that area, together with the areas 
of Spotsylvania County included in ADS’s development of the Mattameade Tech Campus, are further 
described in Exhibit A hereto (the “MTC Area”), with Water Utilities (as defined herein) supplied by 
and from Spotsylvania; and 

 
WHEREAS, pursuant to that certain Water and Wastewater Services Agreement between 

Spotsylvania and ADS (the “WSA”), Spotsylvania will provide Water Utilities to the MTC Area; and   
 
WHEREAS, in exchange for Spotsylvania’s provision of Water Utilities serving up to at least  

eleven (11) Data Centers in the MTC Area as part of the WSA or Spotsylvania’s provision of Water 
Utilities serving up to at least  eleven (11) Data Centers in the MTC Area regardless of the WSA, the 
Counties wish to share tax revenue generated at the MTC Area in accordance with the terms of this 
Agreement; and 

 
WHEREAS, Spotsylvania’s consideration in entering into the WSA includes Caroline’s 

commitment herein to share the Local Taxes with Spotsylvania for the entire term of this Agreement, 
expected by the to be forty (40) years from the date that at least 1,000,000 square feet of Data Center 
improvements are constructed and receive an occupancy permit in the MTC Area, so long as a Data 
Center is located on the MTC Area; and 

 
WHEREAS, the parties desire to protect the consideration provided by Spotsylvania in entering 

into the WSA and this Agreement, pursuant to which Spotsylvania commits to providing Water Utilities 
serving up to at least  eleven (11) Data Centers in the MTC Area, in exchange for which the Counties 
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commit to sharing tax revenue as set forth herein for the entire Term (as hereinafter defined) of this 
Agreement, and as further consideration Caroline desires to ensure that Spotsylvania County will be the 
sole provider of Water Utilities for at least the first eleven (11) Data Centers in the MTC Area, and all 
Data Centers in the MTC Area, if Spotsylvania County chooses to provide sufficient Water Utilities 
beyond the first eleven (11) Data Centers, for the entire Term of this Agreement and Caroline will not act 
to connect, or allow a connection, of any other Water Utilities to at least the first eleven (11) Data Centers 
in the MTC Area, and all Data Centers in the MTC Area, if Spotsylvania County chooses to provide 
sufficient Water Utilities beyond the first eleven (11) Data Centers the MTC Area; and   
 

WHEREAS, pursuant to Section 15.2-1301 of the Joint Exercise of Powers Act, the Counties 
have submitted to the Commission on Local Government a draft of this Agreement and received findings 
from the Commission as provided under Section 15.2-1301(D); and 

 
WHEREAS, pursuant to Section 15.2-1301 of the Joint Exercise of Powers Act, the Counties 

have held public hearings related to the sharing of revenues related to the MTC Area as set forth in this 
Agreement and taken all actions following such public hearings necessary to approve such Agreement. 

 
NOW, THEREFORE, for and in consideration of the mutual covenants and agreements set forth 

herein, the parties hereby agree as follows: 
 
I. INCORPORATION OF RECITALS. The recitals above are hereby fully incorporated 

into this Agreement by reference.   
 

II. DEFINITIONS. The following terms shall be defined as follows: 
 

 
“Data Center” means an industrial-scale facility that houses computing machines and their 

relative hardware equipment used or intended for the use of running and storing data associated with IT 
applications and services, regardless of whether it is operational or not.    
 

“MTC Area” means the real property located in Spotsylvania and Caroline, as further described 
on Exhibit A hereto, and as the boundaries of such area may hereafter be adjusted via written agreement 
of the Counties.  

 
“MTC Infrastructure” means the water, recycled water, and sewer improvements to be 

constructed by Spotsylvania and/or ADS in Spotsylvania to provide potable water, recycled water, and 
sewage service to the property line of the MTC Area in Spotsylvania County to meet the needs of ADS  
for the construction and operation of Data Centers  and any other uses on the MTC Area. “MTC 
Infrastructure” does not include any infrastructure located in the MTC Area itself, which shall be 
constructed by ADS, its affiliates or subsidiaries.  

 
“Local Taxes” shall mean all local taxes assessed and revenue received therefrom by each 

respective County relating to real and personal property, the operation of businesses located in the MTC 
Area, and any other taxable event within the MTC Area including, but not limited to, real property, 
personal property, machinery and tools, sales and use, food and beverage, lodging, transient occupancy, 
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business license, gross receipts, consumer utility, merchants’ capital, and all other local taxes which will 
be interpreted as being inclusive rather than exclusive, plus any late fees, penalties or other charges paid 
in connection with such taxes whether currently assessed or assessed in the future.  “Local Taxes” does 
not include any fees for Water Utilities which are to be solely owed to, and retained, by Spotsylvania.   

 
“Term” shall mean the period of time starting on the Effective Date and ending on the first to 

occur of the following: (i) after the owner or occupant of the MTC Area receives an occupation permit 
and begins operations of the first Data Center in the MTC Area, and except in cases where operations 
have temporarily ceased for any period of time due to an event beyond the control of the owner or 
occupant of the MTC Area such as an act of God, labor strike, or any failure of utilities serving the MTC 
Area, the MTC Area has not be used in any way for the operation of a Data Center for a continuous period 
of six (6) months or more, and seventy five percent (75%) of personal property typically serving a Data 
Center has been removed from the MTC Area including, but not limited to, computer equipment including 
computing machines and their relative hardware equipment intended for the use of running and storing 
data associated with IT applications and services, and the MTC Area no longer utilizes or receives 
recycled water; or (ii) forty (40) years from the date that at least 1,000,000 square feet of Data Center 
improvements are constructed and receive an occupancy permit in the MTC Area.  Notwithstanding (i) 
above, in no event shall this Agreement terminate prior to the expiration of the Caroline Performance 
Agreement with ADS.  Spotsylvania will promptly notify Caroline in writing when at least 1,000,000 
square feet of Data Center improvements are constructed and receive an occupancy permit in the MTC 
Area. 

 
“Water Utilities” means water, wastewater, recycled water, and sewer utilities. 

 
III. REVENUE SHARING.  During the Term of this Agreement, the Counties hereby agree 

to the sharing of all Local Taxes received from the MTC Area after the payment of all grants and other 
incentive obligations provided for under the Caroline Performance Agreement and the Spotsylvania 
Performance Agreement, as follows: 57.5% Caroline; 42.5% Spotsylvania. 

 
IV. OTHER MTC AREA INFRASTRUCTURE AND IMPROVEMENTS, CAPACITY, 

GUARANTY OF EXCLUSIVE SPOTSYLVANIA SERVICE TO MTC AREA FOR ENTIRE 
TERM. Any infrastructure located in the MTC Area related to, or connecting to, the MTC Area 
Infrastructure will be undertaken, and the related costs borne, by ADS and will not be undertaken, and 
the costs will not be borne, by either County.  Any and all connections to the MTC Area Infrastructure 
must, at the point of connection, meet any and all requirements and conditions of Spotsylvania as 
determined by Spotsylvania in its sole discretion.  Spotsylvania will retain its sole right to limit the amount 
of utilities provided through the MTC Area Infrastructure to the MTC Area and conditions of connection 
through the Spotsylvania WSA or its service agreements with the other owners or occupants of the MTC 
Area and is under no obligation to extend services or service capacity beyond the MTC Area; provided, 
however, Spotsylvania commits to providing Water Utilities serving up to at least  eleven (11) Data 
Centers in the MTC Area during the Term.  In exchange for this commitment, Caroline will not provide 
any Water Utilities to the MTC Area and Caroline will not allow the connection of any Water Utilities to 
the MTC Area except as provided by Spotsylvania, as set forth herein. Caroline further agrees that should 
it create any authority or other separate entity to provide any Water Utilities to Caroline County, Caroline 
will, in its act to create said authority or other separate entity, including, but not limited to, in any 
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legislation and in governing documents, include the limitation set forth herein to limit the authority or 
other separate entity from providing Water Utilities to the MTC Area for the entirety of the Term. Caroline 
agrees that this will protect Spotsylvania’s consideration herein to even further ensure that Caroline will 
share the Local Taxes for the entire Term.  Notwithstanding the foregoing, after eleven (11) Data Centers 
are built on the MTC Area, and should Spotsylvania specifically confirm in writing to Caroline that it 
will not provide any Water Utilities to any additional Data Centers within the MTC Area beyond eleven 
(11), then Caroline may provide or allow the provision of any Water Utility Services not provided by 
Spotsylvania only to those additional Data Centers beyond the first eleven (11) Data Centers constructed 
on the MTC Area in Caroline County.  In the event Water Utility Services are provided by an entity other 
than Spotsylvania to those additional Data Centers beyond the first eleven (11) Data Centers constructed 
on the MTC Area in Caroline County, the revenue sharing set forth herein will not be impacted and the 
Local Taxes related to the first eleven (11) Data Centers constructed on the MTC Area in Caroline County 
will continue to be shared between Spotsylvania and Caroline at the rates set forth herein for the entire 
Term, but will exclude any Local Taxes realized through the construction of any additional Data Centers 
beyond the first eleven (11) on the MTC Area not served by Spotsylvania Water Utilities.  

 
V. MODIFICATION OF THE MTC AREA. The Counties may specifically agree in 

writing to add to or remove parcels or portions thereof from the MTC Area after the date hereof.   
 

VI. PROCEDURES FOR REVENUE SHARING.  The Counties agree that the revenue 
sharing set forth in Section III shall be calculated by the Finance staff for each of the Counties in which 
each parcel included in the MTC Area resides using tax revenue information provided by the Counties’ 
Commissioners of Revenue, the Counties’ Treasurers, or the taxpayer(s) directly.  The Finance 
Department of Spotsylvania shall serve as project accountant (the “Project Accountant”) for purposes 
of the revenue sharing in the MTC Area.  This procedure is necessarily subject to, and conditioned upon: 
(1) ADS authorizing the Counties’ Commissioners of Revenue and the Counties’ Treasurers to share the 
aforementioned tax revenue information with the Counties that would help determine the taxes to be 
levied and the revenue derived therefrom whether held by the Commissioners, the Treasurers, or ADS or 
its agents (the “Tax Information”), in a form approved by the Counties’ Commissioners of Revenue, 
and the Counties’ Treasurer so as to allow the Commissioners of Revenue and Treasurers to share the 
Tax Information with the Counties for the sole and limited purposes of administering this Agreement (the 
“Authorization”); or (2) ADS otherwise sharing the Tax Information directly with the Counties and the 
Project Accountant should the Commissioners of Revenue or Treasurers refuse to do so.  Therefore, the 
Counties, acting together or independently, will contractually, through lawfully imposed conditions, and 
through any other lawful means, require the Authorization or require, in the event either Commissioner 
of Revenue or Treasurer refuses to provide said Tax Information to the Counties, that ADS provide the 
Tax Information directly to the Counties.  The Counties will request that the Commissioner of Revenue 
and Treasurer of each County provide the Project Accountant semi-annual reports by January 31 and July 
31 reporting all Local Taxes allocable to the MTC Area and paid during the preceding six month period 
(July 1-December 31 and January 1-June 30).  The Project Accountant will prepare a reconciliation report, 
within sixty (60) days of receipt of the semi-annual report from each County, within sixty (60) days of 
receipt of the raw information from the Commissioners of Revenue and Treasurers of each County should 
no report be provided, or within sixty (60) days of receipt of the raw information provided by ADS should 
no information be provided by the Commissioners of Revenue and Treasurers, providing the Project 
Accountant’s calculation of the revenue share and the net payment due to Caroline or Spotsylvania as 
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appropriate thereunder.  The net payment shall be made by the respective County within 45 days of receipt 
of the report from the Project Accountant, unless challenged by either party as provided for in Section 
VII.  The Project Accountant’s, and the Counties’ responsibilities and liabilities in this Section VI are 
conditioned upon, and subject to, having received the necessary information required herein within the 
timeframes required herein and will be allowed a corresponding day-for-day delay for every day the 
information is not provided to them.  The parties agree and acknowledge that all Tax Information shared 
pursuant to this provision shall remain confidential to the fullest extent permitted under applicable law.   

 
VII. RIGHT OF AUDIT.  The Counties have the right to audit the other or the Project 

Accountant to ensure compliance with this Agreement.  The costs of any audit hereunder will be paid by 
the auditing party and not the party being audited but neither party shall be liable to the other for any 
administrative costs or costs of cooperation or participation related to an audit.  The parties agree to 
participate with any audit and provide any documents reasonably requested by the other.  Any audit shall 
be conducted under reasonable terms and conditions, and the access required herein shall not be 
unreasonably withheld or delayed.   

 
VIII. OBLIGATION TO LEVY, ASSESS, AND COLLECT TAXES, OBLIGATION TO 

NOT EXEMPT. The Counties agree, to the fullest extent of the law, to fully levy and assess any and all 
Local Taxes.  The Counties agree, to the fullest extent of the law, to fully collect and defend any and all 
Local Taxes.  The Counties agree, to the fullest extent of the law, to not exempt any property or taxable 
events within the MTC Area in the future which is within the power of the respective Counties to exempt, 
whether exclusively applying to the MTC Area or applying to all such property or taxable events in the 
locality which will include the MTC Area, and to cooperate with each other in any action to lobby against 
any attempt by the General Assembly to exempt any property or taxable events within the MTC Area or 
to reduce, by General Assembly legislation rather than market valuation, the value of taxable property or 
taxable events within the MTC Area, whether exclusively applying to the MTC Area or applying to all 
such property or taxable events in the Commonwealth which will include the MTC Area.   

 
IX. BREACH.  Should either party find the other in breach of this Agreement, the non-

breaching party shall provide the breaching party written notice of the specific breach and allow for a 
reasonable time to cure the breach before the non-breaching party may take any action to address the 
breach.  In the case of non-payment, the breaching party shall have sixty (60) days to cure the breach 
before further action is taken by the non-breaching party. The non-breaching party shall have all available 
remedies under the law except that neither party shall terminate this Agreement for a breach thereof.        

 
X. TERMINATION OF AGREEMENT. This Agreement shall terminate upon the 

expiration of the Term, unless otherwise specifically agreed to in writing by both Counties.  Upon 
termination of this Agreement, any revenue sharing shall cease, however, the Counties will remain 
obligated to pay any payments due to revenue sharing accruing and payable but not yet paid for prior and 
current fiscal years.   
 

XI. ASSIGNMENT.  The Counties may not assign their rights and obligations under this 
Agreement without the written consent of the other party, provided that such provision shall not restrict 
the ability of the Counties to pledge the full faith and credit or the revenues of any revenue-generating 
operation to bonds or other obligations of the respective County which may include revenues or taxes 
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related to the MTC Area; provided, however, that any such pledge shall not reduce the amounts to be paid 
under this Agreement.   
 

XII. DISCLAIMER.  No provision of this Agreement shall be construed or interpreted as 
creating a pledge of the faith and credit of the Counties within the meaning of any constitutional debt 
limitation.  No provision of this Agreement shall be construed or interpreted as delegating governmental 
powers nor as a donation or a lending of the credit of the Counties within the meaning of the Virginia 
Constitution.  This Agreement shall not directly or indirectly obligate the Counties to make any payments 
beyond those appropriated for the purposes set forth herein in the sole discretion of the Board of 
Supervisors of Caroline and Spotsylvania respectively.  No provision of this Agreement shall be construed 
to pledge or to create a lien on any asset or source of the Counties’ moneys.  To the extent of any conflict 
between this section and any other provision of this Agreement, this section takes priority. 
 

XIII. NO ANNEXATION.  The Counties agree that neither shall attempt to annex any portion 
of the MTC Area, and neither will use this Agreement or the covenants and actions taken pursuant to it 
as the basis for any annexation action.   

 
XIV. MISCELLANEOUS. 

 
A. Governing Law. The law of the Commonwealth of Virginia will govern this 

Agreement, and the exclusive venue for actions regarding this Agreement will be the 
Spotsylvania County Circuit Court. 
 

B. Spotsylvania’s Utility Fees. Notwithstanding anything herein to the contrary, this 
Agreement will not be interpreted to pay over, divest, allocate, or pledge any revenues 
of Spotsylvania related to its utility fees to Caroline or any third party.  Spotsylvania 
will retain its utility fees related to the services provided to the MTC Area.   
 

C. No Warranties.  The Counties agree to provide reasonable access to each other in the 
MTC Area to conduct investigations, inspections and tests in the MTC Area 
reasonably required to determine the condition in the MTC Area.  Neither of the 
Counties make any representation nor warranty as to rights of easement, rights of way 
or rights of access to the MTC Area or easements, rights of way or other 
encumbrances on the MTC Area. 

 
D. Communications. Any communication under this Agreement shall be sufficiently 

given when delivered by hand or by first-class certified mail, postage prepaid, as 
follows: 

 
a. If to Caroline: 

County Administrator 
Caroline County 
212 North Main Street, Post Office Box 447 
Bowling Green, Virginia 22427  
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b. With a copy to: 
Caroline County Attorney 
Sands Anderson PC 
919 East Main Street, Suite 2300, Post Office Box 1998  
Richmond, Virginia 23219  

 
c. If to Spotsylvania:  

County Administrator 
Spotsylvania County 
9104 Courthouse Road, Post Office Box 99 
Spotsylvania, Virginia 22553 
 

d. With a copy to: 
County Attorney 
Spotsylvania County 
9105 Courthouse Road, Post Office Box 308 
Spotsylvania, Virginia 22553 

 
E. Entire Agreement; Amendments. This Agreement constitutes the entire contract 

between the parties and may not be changed except in writing signed by all parties to 
this Agreement.  

 
F. Binding Effect. This Agreement is binding upon the parties and their respective 

successors and assigns. 
 

G. Counterparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original, but all of which shall together constitute one and 
the same instrument.   

 
H. Severability. If any court of competent jurisdiction holds any provision of this 

Agreement invalid, then (a) such holding shall not invalidate any other provision of 
this Agreement, unless such provision is contingent on the invalidated provision; and 
(b) the remaining terms shall constitute the parties’ entire agreement. 

 
I. Time of the Essence.  Time shall be of the essence of all provisions of this Agreement. 

 
J. Litigation.  Attorney’s fees shall not be recoverable by the prevailing party in the 

event this Agreement is subject to litigation.   
 

K. Additional Reports.  The parties agree to provide each other the reports required of 
the parties in Virginia Code Section 15.2-1301 (A). 

 
L. Consents.  Any consent, agreement, or approval required or allowed for under this 

Agreement, must be accompanied by a resolution approved by the Board of 
Supervisors of the consenting County.  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly 

authorized officers. 
 

  
 
 
 
 
 

COUNTY OF CAROLINE, VIRGINIA 
 
By:     _____________________________ 
 
Title:  _____________________________ 
 
DATE: ___________________________ 
 
 
COUNTY OF SPOTSYLVANIA, 
VIRGINIA 
 
By:     _____________________________ 
 
Title:  _____________________________ 
 
DATE: ___________________________ 
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Exhibit A 
Description of the MTC Area 
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Consisting of approximately 916.07 acres. 
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