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Plaintiffs Jason Haley, Preston Herrington,

and Taylor Logsdon (“Plaintiffs’), on behalf of

themselves and all others similarly situated, bring this class action complaint against X.Al Corp.

(“xAI”), Space Exploration Technologies Corporation (“SpaceX”), as a successor in interest to

xAl, and MZX Tech LLC (“MZX”) (collectively,

“Defendants™). On personal knowledge of their

own circumstances and upon investigation and information and belief of their counsel, Plaintiffs

allege the following:

INTRODUCTION

1.

The artificial intelligence (Al) boom is wreaking havoc on communities across the

United States. Companies like Defendants are rushing to construct massive data centers and power-

generation facilities, siting them in quiet resid

ential areas like Southaven, Mississippi, and

subjecting residents to near-constant noise, vibrations, and other nuisance-level harms. It is a

textbook example of putting profits over people, with corporate interests trampling residents’

fundamental right to use and enjoy their property.
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2. Southaven, Mississippi is a suburban community in the northwestern corner of the
state. Adjacent to Southaven is the suburban residential community of Horn Lake.

3. Prior to the operations of Defendants’ facility, Plaintiffs and their neighbors enjoyed
the calm and quiet nature of Southaven and Horn Lake, and their small-town charm. They were
accustomed to sleeping, conversing, entertaining, and enjoying their homes and outdoor spaces,
together with family, friends, and neighbors, without undue noise or industrial disturbance.

4. That all changed in mid-2025 when the Defendants arrived in Southaven and began
operating loud gas-fired turbines at 2875 Stanton Road South (the “Southaven Plant™ or “2875
Stanton Road”) in Southaven.

5. Defendants began operating gas-fired turbines in Southaven in order to power the
massive artificial intelligence (Al) data centers that Defendants own and operate near Southaven.

6. Two of these data centers, “Colossus I” and “Colossus II,” are located just over the
Mississippi  border in Memphis, Tennessee. A third, more recently built data center,
“MACROHARDRR,” is located on Stateline Road in Southaven. These data centers house the
computers that are used to train and run XAI’s Al tools, including its large language model, Grok.

7. The focus of this lawsuit is the Southaven Plant where, in less than a year,
Defendants have increased the number of gas-fired turbines on site by 1,800% — from 3 to 18 to
27 to 57. While the turbines at the Southaven Plant have been described as “temporary,”
Defendants continue to rely on them for power as of the filing of this complaint. As the number of
turbines has grown, so has the persistent and intrusive noise that emanates from the Southaven
Plant—24 hours a day, 7 days a week.

8. The noise generated by the Southaven Plant includes a combination of high-pitched

squealing, continuous engine roaring, low-frequency rumbling, and tonal humming or whining
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that travels across property lines and into area homes in both Southaven and Horn Lake. It can also
be felt as vibration. The presence of this noise is pervasive and inescapable, especially at night
when other noises in the indoor and outdoor environment quiet.

0. Residents must endure this noise at all hours of the day and night and have
described it as being like a “‘jet engine.” As one resident explained, “This is heard at night when
I’'m trying to go to sleep, and I hear it when I wake up,” resulting in loss of sleep, headaches, and
persistent ringing in the ears.

10. The constant noise and accompanying vibration from the Southaven Plant interferes
with Plaintiffs’ and area residents’ daily life and well-being. It disrupts their sleep and prevents the
ordinary use and enjoyment of both their indoor and outdoor living spaces. Activities that were
once routine like sitting or dining outside, opening windows, relaxing indoors, or resting at night
have been materially impaired or rendered impossible by the continuous industrial noise and
vibration. The constant noise has diminished Plaintiffs’ and Class Members’ quality of life and, for
property owners, the value of their property.

11. Although Defendants are aware of the noise, they have not remediated it. Instead,

Defendants have added more and more “temporary” turbines at the Southaven Plant, and have

Garner Montgomery, Residents Oppose xAI Southaven Turbines Permit at MDEQ Hearing,
Action News 5 (Feb. 17, 2026), https://www.actionnews5.com/2026/02/18/residents-oppose-xai-
southaven-turbines-permit-mdeq-hearing/; see also Neil Strebig & Jacob Wilt, Crowd Pushes
Back Against xAI Turbines in Southaven During Hearing, Com. Appeal (Feb. 17, 2026),
https://www.commercialappeal.com/story/money/business/development/2026/02/17/xai-in-
southaven-turbines-permit/88402053007/?gnt-cfr=1&gca-cat=p&gca-uir=true& gca-
epti=z115244p1173501116450c117350e000100v115244d--38--b--38--&gca-ft=173&gca-
ds=sophi; Alex Rozier, Public Gives Resounding ‘No’to Proposed xAl Southaven Permit, Miss.
Today (Feb. 18, 2026), https://mississippitoday.org/2026/02/18/xai-southaven-permit-public-
resounding-no/.
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obtained permits to install 41 new “permanent” turbines, distinct from the “temporary” turbines
currently on-site.

12.  As a result of Defendants’ ongoing and continuous operation of the Southaven
Plant, Plaintiffs and class members have suffered and continue to suffer harm including substantial
and unreasonable interference with the use and enjoyment of their property, substantial annoyance;
emotional distress including anxiety, increased stress, and irritability; sleep disruption, fatigue and
impaired concentration; nuisance-level physical symptoms such as headaches, nausea, and
tinnitus; and diminution in the value of their property.

13.  Plaintiffs bring this suit on behalf of themselves and other residents and property
owners similarly affected by the Southaven Plant (“Class Members™) to seek redress for these
harms.

PARTIES

14.  Plaintiff Jason Haley is domiciled in Mississippi and resides and owns property in
the Class Area defined in paragraph 220 below. Plaintiff has been harmed, and continues to be
harmed, by Defendants’ operation of the Southaven Plant.

15.  Plaintiff Preston Zane Herrington is domiciled in Mississippi and resides and owns
property in the Class Area. Plaintift has been harmed, and continues to be harmed, by Defendants’
operation of the Southaven Plant.

16.  Plaintiff Taylor Logsdon is domiciled in Mississippi and resides and owns property
in the Class Area. Plaintiff has been harmed, and continues to be harmed, by Defendants’ operation

of the Southaven Plant.

Plaintiffs do not assert any claims for personal injuries.

4



Case: 3:26-cv-00148-MPM-RP Doc #: 1 Filed: 06/08/26 5 of 62 PagelD #: 5

17.  Defendant XAl is an artificial intelligence company incorporated in the state of
Nevada with a principal place of business in California. Its office address is 1450 Page Mill Road,
Palo Alto, California. XAl is thus a citizen of Nevada and California.

18.  Defendant MZX is a limited liability company (LLC) organized in the state of
Wyoming, with a principal place of business in California. Its office address is 1450 Page Mill
Road, Palo Alto, California.

19.  xAI is the managing member of MZX, and upon information and belief, its sole
member, making MZX a citizen of Nevada and California.

20.  MZX shares an office address with xAl.

21.  MZX and xAl share management, representatives, and/or operational personnel.

22. On or about February 2, 2026, xAl was acquired by SpaceX.

23.  Defendant SpaceX is an aerospace manufacturer and space transportation services
company incorporated in the state of Texas with a principal place of business in Texas.

24. On May 6, 2026, the shared CEO of xAI and SpaceX, Elon Musk, announced that
“xAl will be dissolved as a separate company, so it will just be SpaceXAl, the Al products from
SpaceX.”

25.  Upon information and belief, there is and will be a continuity of management,
personnel, assets, and operations between xAl and SpaceXAlI.

26.  Upon information and belief, SpaceX is the successor in interest to XAl and
succeeds to XAl’s assets, operations, rights, obligations, and liabilities, including those relating to

the conduct alleged in this complaint.

Because the majority of events pertinent to this Complaint took place prior to the May 6, 2026
announcement of the name “SpaceXAl,” this Complaint refers to “xAI” throughout.

5
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27.  Upon information and belief, SpaceX presently owns, operates, manages and/or
controls the Southaven Plant.

28.  All Defendants conduct substantial and continuous business within the State of
Mississippi and this District, including by directly or indirectly owning, leasing, managing, and/or
operating the Southaven Plant and the MACROHARDDR data center in Southaven, and deriving
revenues from operations within this District.

29.  Musk has boasted about Defendants’ fast-growing partnership with the State of
Mississippi, stating: “This is insane execution speed by XAl and the state of Mississippi. We are
grateful to Governor Reeves for his support of building XAl at warp speed.”

JURISDICTION AND VENUE

30. Subject matter jurisdiction is proper in this Court pursuant to the Class Action
Fairness Act, 28 U.S.C. § 1332(d), because at least one proposed class member is a citizen of a
state different from at least one Defendant (Plaintiffs and other members of the proposed class are
citizens of Mississippi, while XAl and MZX are citizens of Nevada and California, and SpaceX is
a citizen of Texas); the proposed class contains more than 100 members; and the aggregate amount
in controversy exceeds $5,000,000, exclusive of interest and costs.

31.  Personal jurisdiction is proper over Defendants because they have purposefully
availed themselves of the privilege of conducting business in Mississippi by locating and operating
the Southaven Plant in Mississippi. Plaintiffs’ and other proposed Class Members’ injuries arise
from Defendants’ activities at the Southaven Plant, and such injuries were foreseeable to

Defendants.

Press Release, Office of Gov. Tate Reeves, Tech Leader XAl Investing More Than $20 Billion
in Southaven (Jan. 8, 2026), https://governorreeves.ms.gov/tech-leader-xai-investing-more-than-
20-billion-in-southaven/
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32.  Working together, XAl and MZX both directly participated in siting the Southaven
Plant in residential Southaven, and in operating, and rapidly expanding, the Southaven Plant.

33. On July 16, 2025, MZX—a newly formed entity —purchased 114.49 acres of
property at 2875 Stanton Road in Southaven for $10 and “other good and valuable consideration.”

34.  Upon information and belief, MZX was formed specifically to facilitate
transactions, such as the 2875 Stanton Road purchase, at the direction of XAl

35.  Upon information and belief, MZX is operated by XAl employees.

36. Shortly after MZX’s acquisition of the property at 2875 Stanton Road, Darren
Musselwhite, the Mayor of Southaven, announced XAI’s expansion in Southaven to its residents
stating: “xAl and Southaven, Mississippi, a great partnership now and into the future!”

37.  Brent Mayo, an XAl Senior Manager who provided oversight for operations at xAl’s
facilities in and around Southaven, publicly confirmed xAlI’s presence in Southaven.

38. Michael Liberatore, then the Chief Financial Officer of XAl and MZX, executed

two transmission line easement agreements to facilitate operations at the Southaven Plant.

MZX Tech LLC did not exist until May 16, 2025, when its Articles of Incorporation were filed
with the Wyoming Secretary of State.

See Special Warranty Deed from Julie M. James to MZX Tech LLC (dated July 16, 2025)
(recorded July 18, 2025), reprinted in 1025 DeSoto Cnty. Records, Warranty Deed, 13703-06;
Bob Bakken, xA1 Buys Southaven Property, DeSoto Cnty. News (July 18, 2025),
https://desotocountynews.com/desoto-county-news/xai-buys-southaven-property/.

Melitta Duncan, x41 Southaven, Southaven: Mayor’s Report (Aug. 1, 2025),
https://southaven.org/Blog.aspx?I1D=220.

See Harrison Klopp, x4l Exec Not Disclosing Plans for Southaven, MS Site, News Channel 3
(July 15, 2025), https://wreg.com/news/local/xai-memphis/xai-exec-not-disclosing-plans-for-
southaven-ms-site/; Kate Bieri, x4/ Confirms FOXI13 Investigation into Southaven Site, FOX13
(July 15, 2025), https://www.fox13memphis.com/news/xai-confirms-fox 13-investigation-into-
southaven-site/article _c1c06ba0-9b3c-4e3c-a791-24764d1fe28a.html.

See Transmission Line Easement Agreement from MZX Tech LLC to Stanton Road Peak
Properties LLC (dated July 16, 2025) (recorded July 18, 2025), reprinted in 1025 DeSoto Cnty.
Records, Warranty Deed, 13707-19; Transmission Line Easement Agreement from ET Southaven

7
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39.  In March 2026, MZX secured an air permit from the Mississippi Department of
Environmental Quality (“MDEQ”), authorizing the construction and operation of 41 permanent
gas-powered turbines at the Southaven Plant.

40.  Mayo, of XAl has represented MZX and XAl in discussions with the MDEQ and
the public relating to the Southaven site.

41.  xAI and MZX working together in Southaven is the norm. Property records from
DeSoto County indicate that MZX purchased the “MACROHARDRR” site at 2400 Stateline Road
in Southaven on December 17, 2025. Musk, as President of XxAI, made clear xAI’s critical role
in the MACROHARDRR acquisition and operation, stating: “xAl has bought a third building
called MACROHARDRR. Will take @xAI training compute to almost 2GW.”

42.  Upon information and belief, XAl employees work at the Southaven Plant. XAl lists
on its website numerous job openings in Southaven for roles including “Data Center Operations
Technician,” “Facilities Operations Technician,” “Mechanical Commissioning Technician,”
“Operations & Maintenance Technician,” “Power Generation Engineer” and “Construction
Superintendent (Night Shift), Power Generation Plant.” xAI’s listing for a Construction
Superintendent in Southaven notes that the applicant must be “[c]Jomfortable working outdoors/in

industrial environments at night with noise|[.]”

VLLC to MZX Tech LLC (dated June 30, 2025) (recorded July 1, 2025), reprinted in 1025
DeSoto Cnty. Records, Warranty Deed, 12656-86.

See Special Warranty Deed from ET Southaven V, LLC to MZX Tech LLC (dated Dec. 17,
2025) (recorded Dec. 23, 2025), reprinted in 1025 DeSoto Cnty. Records, Warranty Deed,
24710-15.

Elon Musk (@elonmusk), X (Dec. 30, 2025, at 4:00 ET),
https://x.com/elonmusk/status/2006108047609930069.

Construction Superintendent (Night Shifi), Power Generation Plant, xAl,
https://perma.cc/UHXS5-VUNO (retrieved May 12, 2026).

8
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43.  Venue is proper in this Court pursuant to 28 U.S.C. § 1391(b)(2) because a
substantial part of events or omissions giving rise to the claims in suit occurred in Southaven,
Mississippi, within this District.

GENERAL FACTUAL ALLEGATIONS

I. Artificial Intelligence and the Data Center Boom

44,  Data centers are large industrial facilities that house computer servers and
networking equipment used to store, process, and transmit digital data. They have existed in some
capacity for years and enable a wide range of digital services, including cloud computing, online
commerce, financial transactions, and streaming services.

45. Over the past decade, the data center industry has expanded at a frenetic pace. This
exponential growth has been driven by surging demand for cloud computing, data-intensive online
services, and, most recently, the explosive adoption of Al technologies that require enormous
computing capacity.

46.  In order to meet surging demand for data storage and computing infrastructure,
data-center developers and investors are aggressively developing new facilities worldwide in what
has been called a “global construction frenzy.” An estimated hundreds of billions of dollars were

spent on data center development in 2025 alone.

Cyrus Farivar, Investment in Data Centers Worldwide Hit Record $61bn in 2025, Report
Finds, The Guardian (Dec. 19, 2025),
https://www.theguardian.com/technology/2025/dec/19/data-centers-ai-investment.

9



Case: 3:26-cv-00148-MPM-RP Doc #: 1 Filed: 06/08/26 10 of 62 PagelD #: 10

47.  Amid this frenzy, the United States has emerged as a global hub for data centers.
The number of U.S. data centers has nearly doubled in recent years, increasing from roughly 2,600
facilities in 2021 to over 4,000 by 2025.

48. Al models—especially large language models and other generative systems like
xAI’s Grok—are built using artificial neural networks that are trained on extremely large amounts
of data. Unlike traditional software programs, these systems require continuous, highly intensive
computing power to function.

49. Companies meet these intensive computing demands through thousands of high-
performance servers housed within data centers. Each server uses advanced processors, such as
graphics processing units (GPUs) or similar Al-focused chips, designed to perform the large
number of mathematical calculations needed for machine learning.

50. Connecting tens of thousands of GPUs together in coordinated groups on densely
packed server racks allows them to work at the same time to train and run Al models and perform
other tasks more efficiently. The scale and intensity of this processing far exceed typical business
or office computing.

51. To keep up with operational computing demands, accelerate Al model
development, and generate revenue, data centers typically run around the clock—24 hours a day,
7 days a week. This requires vast amounts of energy. Large Al data centers can consume hundreds

of megawatts of electricity, comparable to the energy demand of small cities.

See Brian Daigle, Data Centers Around the World, U.S. Int’l Trade Comm’n (2021),
https://www.usitc.gov/publications/332/executive_briefings/ebot data centers around the worl
d.pdf.

See USA Data Centers, Data Center Map, https://www.datacentermap.com/usa/ (last visited
June 2, 2026).

10
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52. In 2024 alone, U.S. data centers consumed approximately 183 terawatt-hours of
electricity, accounting for more than 4% of total U.S. electricity use. Forecasts from the U.S.
Department of Energy indicate that data centers will consume as much as 580 terawatt-
hours annually in 2028, representing up to 12% of total U.S. electricity consumption.

53. Defendants’ data centers near Southaven—home to the “world’s biggest
supercomputer,” which was built in just 122 days, “outpacing every estimate” —are no exception.
They require massive amounts of energy to operate. The gas-fired turbines at the Southaven Plant
supply energy required to power these operations.

II. Power, Heat, and Unrelenting Noise

54.  Data centers often rely on gas-fired turbines or engines in order to secure a stable
and uninterrupted power supply.

55. These systems are often installed as emergency backup generators, which are
designed to operate only during electrical grid outages or for limited testing—not for continuous
operation.

56.  Defendants, however, run the gas-powered turbines at the Southaven Plant near
continually in order to power their data centers in and around Southaven.

57. Gas-powered turbines generate electricity by igniting a mixture of compressed air

and fuel, creating a continuous stream of hot, high-pressure gas that spins the turbine and drives

See Rebecca Leppert, What We Know About Energy Use at U.S. Data Centers Amid the Al
Boom, Pew Research Center (Oct. 24, 2025), https://www.pewresearch.org/short-
reads/2025/10/24/what-we-know-about-energy-use-at-us-data-centers-amid-the-ai-boom/.

See Miguel Yanez-Barnuevo, Data Center Energy Needs Could Upend Power Grids and
Threaten the Climate, Env’t & Energy Study Inst. (Apr. 15, 2025),
https://www.eesi.org/articles/view/data-center-energy-needs-are-upending-power-grids-and-
threatening-the-climate.

Colossus, xAl, https://x.ai/colossus (last visited June 2, 2026).

11
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the generator to produce electricity. This combustion process produces substantial heat as a
byproduct of the turbine’s operation.

58. Facilities that rely upon gas-fired turbines for energy require extensive cooling,
ventilation, and exhaust systems to dissipate and manage the heat produced by the combustion
process. These heat rejection systems can include large industrial-scale radiators, ventilation
systems, cooling units, and high-capacity exhaust stacks, all of which operate continuously or
during extended periods of peak demand.

59.  Both the gas-powered turbines used to supply electricity to Al data centers and the
associated turbine cooling equipment generate persistent and significant noise.

60. The noise created by these systems is distinctive and intrusive, often described as a
combination of high-pitched squealing, continuous engine roar, low-frequency rumbling, and tonal
humming or whining, caused by internal combustion engines, exhaust systems, cooling fans, and
mechanical vibration.

61.  Inaddition to the noise that is easily perceived by the human ear, these systems also
generate low-frequency noise that manifests similarly to physical vibrations and can be felt in the
body (similar to how you can sometimes feel the bass of a song in your chest). These vibrations
may be transmitted through building structures or the ground, depending on the scale and

configuration of the facility.

See How Gas Turbine Power Plants Work, U.S. Dep’t of Energy,
https://www.energy.gov/hgeo/how-gas-turbine-power-plants-work (last visited June 2, 2026);
Stationary Gas and Combustion Turbines, U.S. Env’t Prot. Agency (Jan. 15, 2026),
https://www.epa.gov/stationary-sources-air-pollution/stationary-gas-and-combustion-turbines-
new-source-performance.

See Patrick Saussus, Major Noise Sources and Mitigation Cost Estimates for Gas-Fired Power
Facilities, Power (Oct. 1, 2012), https://www.powermag.com/major-noise-sources-and-
mitigation-cost-estimates-for-gas-fired-power-facilities.

12
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62.  Low frequency noise can be perceived indoors even when exterior sound levels
appear moderate. Individuals exposed to this kind of low-frequency noise often describe being
able to feel the sound vibration within their body.

63.  When gas-fired turbines and their extensive cooling infrastructure are located near
a residential community, as with Defendants’ Southaven Plant, residents can suffer from
inescapable noise and vibrations resulting in significant impairments to quality of life and
enjoyment of their property; substantial annoyance; emotional distress including anxiety, increased
stress, and irritability; sleep disruption, fatigue, and impaired concentration; nuisance-level
physical symptoms such as headaches, nausea, and tinnitus; and diminution in the value of their
property.

64.  When gas turbines and associated cooling systems operate 24 hours a day, 7 days a
week—as they generally do at Defendants’ Southaven Plant—the noise is also constant. Unlike
typical commercial or industrial operations that reduce activity after business hours, there is no
respite.

65.  Industry participants, including Defendants, have long been aware that data centers
(and particularly, facilities powered by gas-fired turbines) generate significant and pervasive noise.

66.  Although large-scale data centers are a relatively recent development, public
reporting of noise disturbances associated with such facilities emerged almost as soon as they

began operating.

See Data Center Noise Reduction, Industrial Noise & Vibration Centre, https://invc.com/noise-
control/data-center-noise-attenuation/ (last visited June 2, 2026); H. Meoller & C.S. Pedersen,
Hearing at Low and Infrasonic Frequencies, 6 Noise Health 37, 38 (2004).

13
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67.  Ascearly as 2018, 300 residents in Chandler, Arizona, signed a petition asking the
city to stop a high-pitched humming noise coming from a data center.

68. Other operators of data centers used for Al and cryptocurrency mining have faced
litigation due to the noise emanating from their facilities and associated equipment.

69.  As companies continue to build data centers and associated power-generation
facilities in communities across the country, noise complaints are increasing.

70. It is widely recognized in industry and engineering literature that gas-powered
turbines are inherently loud machines.

71.  Defendants knew or should have known that constructing and operating the
Southaven Plant, with its gas-fired turbines and industrial cooling systems and its proximity to
residential areas, would generate substantial noise and associated vibrations, interfering with area
residents’ use and enjoyment of their property. Put another way: the noise disturbance that is the
subject of this lawsuit, and the associated harms, were foreseeable to Defendants even before they
arrived in Southaven.

1. Defendants’ Path to Southaven

72.  Founded in 2023, XAl positioned itself as a cutting-edge Al company focused on

developing and deploying advanced large-scale Al models. Its principal large language model is

John Genovese, Chandler Residents Frustrated over Humming Noise, ABC15 (Apr. 20, 2018),
https://www.abc15.com/news/region-southeast-valley/chandler/chandler-residents-frustrated-
over-humming-noise.

See, e.g., Ariel Wittenberg, 4 Data Center Opened Next Door. Then Came the Pitched Whine,
Politico (Mar. 11, 2026), https://www.politico.com/news/2026/03/11/data-centers-ai-electricity-
virginia-00815219; Miguel Yanez-Barnuevo, Communities Are Raising Noise Pollution
Concerns About Data Centers, Env’t & Energy Study Inst. (Mar. 3, 2026),
https://www.eesi.org/articles/view/communities-are-raising-noise-pollution-concernsabout-data-
centers.

14
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Grok, a self-described “truth-seeking Al companion for unfiltered answers with advanced
capabilities in reasoning, coding, and visual processing.”

73.  InJune 2024, xAl announced its plans to build the world’s largest Al supercomputer
in Memphis, Tennessee.

74. The company was told it would take at least 24 months to build. Unsatisfied with

99 ¢

that timeline, XAl has boasted that it “took the project into [its] own hands™ “removed whatever
was unnecessary”’ and built its data center, known as Colossus I, in just four months.

75. Colossus I is located at 3231 Paul R. Lowry Road in Memphis, beside the
historically Black community of Boxtown.

76.  Within a few months of Colossus I launching, members of the public in the greater
Memphis area discovered that XAl was powering Colossus I with 35 temporary gas-powered
turbines. Community members were immediately concerned about the pollution potential of
these unregulated energy sources.

77.  Over the course of the next year, neighbors and community groups in the greater
Memphis area raised concerns about the turbines’ harmful emissions, including noise pollution, as

well as the lack of transparency and accountability from xAl. XAl continued operations in

Memphis without significant mitigation measures.

Grok, xAl, https://x.ai/grok (last visited June 2, 2026).

See xAI Marks Its Spot in Memphis, Greater Memphis Chamber (Jan. 12, 2026),
https://memphischamber.com/economic-development/xai/.

Colossus, xAl, https://x.ai/colossus (last visited June 2, 2026).

Bojan Stojkovski, Elon Musk's xAi Criticized over Unauthorized Gas Turbines at Memphis
Facility, Interesting Eng’g (Apr. 13, 2025), https://interestingengineering.com/innovation/elon-
musk-xai-unauthorized-gas-turbines-memphis.

See Tracy O’Neill, Fighting Giants: Standing with Memphis to Stop Pollution and Protect the
People, S. All. for Clean Energy (April 24, 2025), https://cleanenergy.org/news/fighting-giants-
standing-with-memphis-to-stop-pollution-and-protect-the-people/ (noting that Musk’s methane-
gas turbines for Colossus data center “will add more air pollution, noise, and stress to an already

15
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78.  In March 2025, against the backdrop of community resistance for Colossus I’s
operations, XAl prepared to build a second data center—Colossus [I—at 5420 Tulane Road in
Whitehaven, Tennessee. XAI’s senior manager for infrastructure explained that xAI would be
“copying and pasting” what it did at Colossus I, indicating the company would again rely on
numerous temporary gas-powered turbines.

79. On June 17, 2025, the National Association for the Advancement of Colored People
(“NAACP”) sent XAl a Notice of Intent to sue for its past and ongoing violations of the Clean Air
Act at the Colossus I site.

80.  InJuly 2025, MZX, acting at the direction of XAl, acquired the property located at
2875 Stanton Road in Southaven, Mississippi—the site of the Southaven Plant that is the focus of

this lawsuit.

overburdened community”); Patrick Sisson, In Memphis, an Al Supercomputer From Elon Musk
Stirs Hope and Concern, Bloomberg (July 25, 2024),
https://www.bloomberg.com/news/features/2024-07-25/in-memphis-elon-musk-s-xai-
supercomputer-stirs-hope-and-concern (noting cryptocurrency mines and data centers like
Musk’s proposed Colossus facility bring “community pushback over noise pollution™);

Musk's xAI Operating Gas Turbines Without Permits at Data Center, Environmental Group Says,
Reuters (Aug. 28, 2024), https://www.reuters.com/business/environment/musks-xai-operating-
gas-turbines-without-permits-data-center-environmental-group-2024-08-28; Adrian Sainz,
NAACP, Environmental Group Notify Elon Musk's xAI Company of Intent to Sue Over Facility
Pollution, Associated Press (June 17, 2025), https://apnews.com/article/memphis-xai-elon-musk-
pollution-naacp-571¢16950259b382f9eae61bd59260ef.

Elon Musk's xAI Buys New Property in Memphis Amid Supercomputer Expansion, Reuters
(Mar. 7, 2025), https://www.reuters.com/technology/artificial-intelligence/elon-musks-xai-buys-
new-property-memphis-amid-supercomputer-expansion-2025-03-07/; Matthew Gooding, Elon
Musk’s xAI Buys I Million Sq Ft Site for Second Memphis Data Center, Data Center Dynamics
(Mar. 10, 2025), https://www.datacenterdynamics.com/en/news/elon-musks-xai-buys-one-
million-sq-ft-site-for-second-memphis-data-center/.

Neil Strebig, xAI Official Updates Colossus 2 Plans in Memphis, but Not How Site Will Be
Powered, Memphis Com. Appeal (July 15, 2025), https://perma.cc/G8FV-PSPY.

Elon Musk's xAI Threatened with Lawsuit Over Air Pollution from Memphis Data Center,
Filed on Behalf of NAACP, NAACP (June 17, 2025), https://naacp.org/articles/elon-musks-xai-
threatened-lawsuit-over-air-pollution-memphis-data-center-filed-behalf.
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81. This site was once occupied by a Duke Energy power plant, which ceased operating
in 2003.

82.  During the summer of 2025, Defendants met with MDEQ to discuss their plans for
building a 1.2 GW simple-cycle combustion turbine power plant at the Southaven Plant. This
power plant would provide energy to xAI’s nearby data centers, including Colossus I and II.

83. To provide power to Colossus II in the interim, before Defendants had a permit for
that future power plant, Defendants began using portable gas-fired combustion turbines at the
Southaven Plant.

84. At the time Defendants began using gas-fired turbines at the Southaven Plant,
Defendants knew or should have known they would generate substantial and continual noise and
vibration that would harm nearby residents, interfere with the use and enjoyment of their homes,
and diminish their property values—all to the detriment of the Southaven and Horn Lake
communities.

85.  Upon information and belief, Defendants undertook no analysis of the noise they
should have known that their gas-powered turbines would generate, and took no measures to
mitigate such anticipated noise, prior to or at the opening of the Southaven Plant.

IV.  The Southaven and Horn Lake Communities

86.  Southaven is a suburban residential community in DeSoto County, Mississippi,
known for its family-oriented environment, accessible public amenities, and active civic life.

87.  The village of Southaven was first created when Memphis homebuilder Kemmons

Wilson, founder of the Holiday Inn, wished to develop residential subdivisions featuring small

Jacob Gallant, x4 Buys Former Power Plant in Southaven, Action News 5 (July 18, 2025),
https://www.actionnews5.com/2025/07/18/xai-buys-former-power-plant-southaven/.
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starter homes just across the Mississippi border from what was then Whitehaven, Tennessee.
Southaven was officially incorporated in 1980.

88. Southaven has a population of approximately 57,500, with a median age of 35 years
old, and an estimated quarter of the population under 18 years old. It is home to around 21,250
households, with a median property value of $236,300.

89. Southaven is celebrated for its strong sense of community, and recognized for its
family-friendly neighborhoods, modern amenities, and a diverse range of recreational activities,
catering to the needs of residents and visitors alike. It is recognized for its excellent school
systems and growing local economy—characteristics that attract families and contribute to stable
residential development.

90. Southaven operates more than twenty local parks, which contribute to a
community centered around leisure, recreation, and entertainment. For example, Snowden Grove
Park offers a wide range of recreational activities, from baseball and soccer fields to an indoor

soccer facility and a bowling alley.

Nancy Hendricks, Charles Kemmons Wilson (1913—2003), Encyclopedia of Arkansas,
https://encyclopediaofarkansas.net/entries/charles-kemmons-wilson-2765/ (last visited June 2,
2026).

See Southaven Historical Tour, Southaven, https://southaven.org/776/Southaven-Historical-
Tour (last visited June 2, 2026); Mayor s Office, Southaven, https://southaven.org/155/Mayors-
Office (last visited June 2, 2026).

Southaven City, Mississippi, U.S. Census Bureau,
https://www.census.gov/quickfacts/fact/table/southavencitymississippi/INC110224 (last visited
June 2, 2026).

1d

See Southaven, Fogelman Properties, LLC, https://www.fogelman.com/our-
communities/mississippi/southaven/ (last visited June 2, 2026).

See Kathryn Eftink, Southaven, MS: A Perfect Place to Live, Connect Perfusion (Sept. 2,
2024), https://connectperf.com/2024/09/02/southaven-ms-a-perfect-place-to-live/.
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91. Southaven also supports community-oriented events like the local farmers market,
which provides vendors with the opportunity to sell fresh homegrown fruits, vegetables, and
homemade food items, and serves as a regular community gathering point.

92. Southaven is described as offering a “unique blend of small-town charm and big-
city convenience,” and is lauded for “provid[ing] a peaceful retreat” outside of Memphis.

93. Collectively, Southaven’s public parks, youth sports traditions, historic
neighborhoods, local markets, and civic amenities contribute to its character as a primarily
residential community where families reside, children participate in organized activities, and
neighbors regularly interact through schools, churches, and recreational programs.

94.  Bordering Southaven on the South and the West is the residential community of
Horn Lake, Mississippi.

95.  Like Southaven, Horn Lake is known for its residential character and family-
oriented neighborhoods. It has developed as a suburban community offering affordable housing,
neighborhood parks, and convenient access to employment and amenities throughout the Memphis
metropolitan area.

96.  Horn Lake has a population of approximately 26,700 residents across over 10,000
households, with a median property value of $171,400. The city has a relatively young
population, with a median age of approximately 34 years old.

97.  Horn Lake places a significant emphasis on parks, recreation, and youth activities.

Residents benefit from access to numerous neighborhood parks distributed throughout the city,

1d
8iHorn Lake City, Mississippi, U.S. Census Bureau,
https://www.census.gov/quickfacts/fact/table/hornlakecitymississippi/BZA210223 (last visited
June 2, 2026).

1d

19



Case: 3:26-cv-00148-MPM-RP Doc #: 1 Filed: 06/08/26 20 of 62 PagelD #: 20

including Caroline Park, Wooten Park, Twin Lakes Neighborhood Park, and Latimer Lakes Park,
which offer walking trails, fishing lakes, playgrounds, tennis courts, athletic fields, disc golf
facilities, and open green space used by residents throughout the year. Together, these parks
provide convenient opportunities for walking, outdoor play, sports, and neighborhood gatherings.

98.  Indeed, Horn Lake prides itself on being the “Greenest City in the State of
Mississippi.”

99. Collectively, Horn Lake’s residential neighborhoods, family-oriented amenities,
and extensive park system contribute to its identity as a suburban community where families thrive
and residents enjoy regular access to outdoor recreation and community life.

V. Southaven’s Noise Ordinance

100. The Southaven Municipal Code (“the Code™) applies to Defendants’ Southaven
Plant by virtue of the Plant’s location within Southaven.

101.  Consistent with Southaven’s residential nature, the Code declares that “[e]xcessive,
unnecessary or offensive noise within the city is detrimental to the public health, safety, welfare
and the peace and quiet of the inhabitants of the city and therefore is hereby declared a nuisance,”
Title X, Chapter 2, Article III, Sec. 10-61(a).

102. The Code further asserts that “[e]very resident of the city is entitled to live in an

environment free from excessive, unnecessary or offensive noise.” Id. at 10-61(b).

81See Latimer Lakes Park, City of Horn Lake,
https://www.hornlake.org/maps/location/LatimerLakesPark (last visited June 2, 2026).

Steve Steiner, In Horn Lake, It'’s Easy Being “Green,” DeSoto Times-Tribune (Jan. 16, 2008),
https://www.desototimes.com/news/in-horn-lake-its-easy-being-green/article_d918ed4d-bd77-
5076-a677-0ad156be9d72.html.
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