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Assessment Agreement for C-PACER Financing 

City of Memphis, Tennessee 

This ASSESSMENT AGREEMENT for C-PACER FINANCING (this "Agreement") is made and 
entered into as of this [__] day of [__], 20xx     , (the “Effective Date”) by and between the City of Memphis, 
Tennessee (the “City”), by and through the City Treasurer (the “Treasurer”), the Economic Development 
Growth Engine Industrial Development Board of the City of Memphis and the County of Shelby, Tennessee 
(“Edge” or the “Administrator”), [CAPITAL PROVIDER], a [STATE] [ENTITY TYPE] (together with 
its successors and assigns, “Capital Provider”) and [___], the record owner(s) (the “Property Owner”) of 
the fee title to the real property identified on Exhibit A (the “Property”). 

RECITALS 

WHEREAS, the City has, on ______ established the Commercial Property Assessed Clean Energy 
and Resiliency Program (the “Program”) through the adoption of Ordinance No. ______ (“City 
Ordinance”) to allow the financing of certain renewable energy, energy and water efficiency, and 
resiliency improvements (“Qualified Improvements”), through the levy of contractual assessments 
pursuant to Tenn. Code Ann. §§ 68-205-101 et seq. (as may be amended from time to time, the “C-PACER 
Act”); and 

WHEREAS, in the City Ordinance, the City designated the Administrator as the Program 
Administrator as such term is defined in the City Ordinance; and 

WHEREAS, the purpose and method of approval of C-PACER financing under the Program are 
described in the Program Guidebook established by the Program Administrator, as the same may be 
amended from time to time prior to the Effective Date of this Agreement (the “Program Guidebook”); 
and 

WHEREAS, the Property is located in the boundaries of the City and the City has consented to 
owners of eligible properties within its jurisdiction participating in the Program; and 

WHEREAS, the Property Owner has submitted application materials including a description of 
the Qualified Improvements that will be acquired, constructed on and/or installed on the Property; and 

WHEREAS, the City through the Program Administrator, has reviewed such application materials 
to assess compliance with the C-PACER Act, the City Ordinance, and Program Guidebook and has 
determined that the project proposed by the Property Owner complies with such criteria and is approved 
for participation in the Program (the “Approved Project”); and 

WHEREAS, the Approved Project is to be financed pursuant to a financing agreement between 
the Property Owner (the “Financing Agreement”) and the Capital Provider and under which the Property 
Owner agrees to repay such Capital Provider; and 

WHEREAS, pursuant to the C-Pacer Act, the City and the Property Owner must enter into an 
agreement whereby the Property Owner voluntarily consents to have an assessment levied and a lien placed 
on the Property in exchange for receiving and repaying C-PACER financing; and 

WHEREAS, it is a condition to closing of the Financing Agreement that the Property Owner and 
the City enter into this Agreement; and 



Draft 
June 10, 2022 

 

2 

WHEREAS, the Property Owner voluntarily and willingly agrees to have an assessment levied on 
the Property and to enter into this Agreement in order to finance the installation on the Property of the 
Qualified Improvements contemplated as part of the Approved Project, all on the terms set forth in the 
Financing Agreement; 

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements hereinafter 
contained, and for other good and valuable consideration the receipt and sufficiency of which are hereby 
acknowledged, the Property Owner, the Capital Provider and the City formally covenant and agree as 
follows, with the intent to bind themselves and their respective successors and assigns: 

AGREEMENT 

Section 1. Purpose.  The Property Owner, Capital Provider and the City are entering into this 
Agreement for the purpose of subjecting the Property to a C-PACER assessment to finance or refinance the 
purchase, installation, or construction of the Qualified Improvements identified on Exhibit B on the 
Property. 

Section 2. The Property.  This Agreement relates to the real property identified in Exhibit A.  
The Property Owner has supplied to the City and Capital Provider current evidence of its ownership of fee 
title or an estate for years created pursuant to a written ground lease agreement or similar agreement to the 
Property and possesses all legal authority necessary to execute and deliver this Agreement.  

Section 3. Assessment and Lien. 

(a) The Property Owner agrees that upon the execution and delivery of this Agreement 
by the parties, the Property Owner voluntarily and willingly consents to the placement of an assessment 
levied against the Property by the City pursuant to this Agreement and applicable law in the principal 
amount of $[__________], together with all interest, penalties, and fees as described in the Financing 
Agreement (the “Assessment”).  Upon execution and delivery of this Agreement, the Program 
Administrator, on behalf of the City, will execute and cause to be recorded in the office of the Register of 
Deeds for Shelby County, together with a copy of this Agreement, pursuant to Tenn. Code Ann. § 68-205-
109, the Notice of Assessment Interest and C-PACER Lien (“Notice of Assessment”), substantially in the 
form of Exhibit C.  The recording of the Notice of Assessment will cause the Assessment to attach as a lien 
upon the Property for the benefit of the City (the “C-PACER Lien”) and provide record notice to third 
parties of the existence of the C-PACER Lien. 

(b) The execution and delivery of this Agreement by the parties authorizes and 
effectuates the levy of the Assessment by the City against the Property without any further action required 
by the parties. 

(c) The Property Owner hereby promises to pay the Assessment for a period of 
[________] years on the due dates set forth in Exhibit D hereto (the “Assessment Schedule”).  The Property 
Owner agrees, as provided in the Financing Agreement, to pay the amount due in installments according to 
the Assessment Schedule (each, an “Assessment Installment”), each such Assessment Installment to be 
paid by the Property Owner by its due date in order to avoid delinquencies and the accrual of interest and 
related penalties.  

(d) The Assessment shall be secured by the C-PACER Lien until paid in full.  
Failure to pay any Assessment Installment, like failure to pay any property taxes pertaining to the Property, 
will result in penalties and interest accruing on the amounts due on the terms and provisions of the Financing 
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Agreement.  In addition, under those circumstances, the C-PACER Lien may be subject to a tax sale in the 
manner specified in Section 4, below. 

(e) The Property Owner hereby certifies to the City and Capital Provider that 

(i) The amount of the Assessment plus any existing indebtedness on the property 
does not exceed ninety percent (90%) of the fair market value of the property prior to the completion of all 
planned real property improvements, including any existing indebtedness on the property as determined by 
a qualified appraiser in the report, with the exception that properties qualified under the federal low-income 
housing tax credit program set forth in 26 U.S.C.§ 42 are exempt from this requirement; and 

(ii) the amount of the Assessment does not exceed twenty-five percent (25%) of 
the fair market value of the property at the time of the completion of all planned real property improvements, 
as determined by a qualified appraiser. 

Section 4. Collection of Assessment; Assignment of Rights; Tax Sale. 

(a) The Assessment Installments shall be collected in the manner specified in the 
Ordinance. 

(c) (b)  The City hereby irrevocably assigns its right to receive all 
installments of the Assessment required to be paid by the Property Owner pursuant to this Agreement, 
whether in accordance with the Assessment Schedule or upon prepayment of the Assessment in whole 
or in part in, and any and all sums collected pursuant to foreclosure and enforcement, together with 
all payments of interest due and payable, including penalty interest if delinquent, to the Capital 
Provider, its successors or assigns.    The Parties hereby acknowledge and agree that an overdue 
Assessment Installment will be collected by the City in the same manner that the collection of 
delinquent real property taxes, irrespective of whether real property taxes (or any other taxes, charges, 
or assessments) are due and owing at the time. 

Section 5. Term; Agreement Runs with the Land. 

(a) Except as otherwise set forth in this Agreement, this Agreement shall terminate 
upon the final payment or prepayment of the Assessment.  Following such termination, the City shall cause 
to be executed, delivered, and/or recorded such instruments as are necessary in order to release the C-
PACER Lien.  The C-PACER Lien placed pursuant to this Agreement establishes rights and obligations 
that are for the benefit of the Property and, therefore, such rights and obligations run with the land. 

(b) The balance of the C-PACER Lien that has not yet become due is not accelerated 
or eliminated by a tax sale based upon the C-PACER Lien or any lien for taxes imposed by the state, a local 
government, or junior taxing district against the Property. 

(c) In the event the Property is subdivided while any portion of the Assessment 
remains unpaid, the Assessment will be assigned to each of the newly created parcels on the basis of 
[relative valuation] at the time of the subdivision, unless the Financing Agreement provides that the 
Assessment should be allocated in an alternate manner.   

Section 6. Assessment Billing, Collection and Disbursement to Capital Provider.  

(a) In General.  The City agrees to collect the Assessment Installments 
pursuant to Section 4 hereof and forward payments received to the Administrator, its successors, or 
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its permitted assignees, for further payment to the Capital Provider, no later than [30 days] after 
receipt of the amounts.  The Administrator agrees to forward all such payments to the Capital Provider 
promptly and, in any event, within [seven (7) days] of the Administrator’s receipt.  In the event the 
Administrator ceases to act as the Program Administrator and there is no successor Program 
Administrator, the City hereby agrees to forward the payments to the Capital Provider within [30 
days] after receipt of said payments. 

(b) Delinquencies. Funds collected by the City pursuant to Section 4(b) for 
the payment of the overdue Assessment Installment from a tax sale with respect to the Property, 
including any penalties and interest and the costs and fees incident to the collection thereof, shall be 
paid to the City, its successors, or its permitted assignees no later than [thirty (30)] days after receipt 
of the amounts, provided that any sale proceeds in excess of the amount of the overdue Assessment 
Installment will be distributed by the City in accordance with applicable law.  The City agrees to 
forward all such payments, less its costs of performing the tax sale that the City is permitted to retain 
in accordance with the C-PACER Act to the Administrator within thirty (30) days.  The City agrees 
to forward all such payments to the Capital Provider promptly and, in any event, within [seven (7) 
days] of the City’s receipt.   

Section 7. Recordation of Documents.  The City shall cause the Program Administrator to 
record, or the Program Administrator may delegate to the Capital Provider to record, in the office of the 
Shelby County Register of Deeds the Notice of Assessment, which includes this Agreement as an 
attachment, and such other documents that are attached as Exhibits to this Agreement. 

Section 8. Amendment. (a) This Agreement may be modified only by the written agreement 
of the City, or any successor or assign of the City, the Capital Provider, or any successor or assign of the 
Capital Provider, and the Property Owner.  

(b) The Property Owner agrees that it will, from time to time, execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements hereto 
and such further instruments as may reasonably be required in order to carry out the expressed intention of 
this Agreement. 

Section 9. Binding Effect; Assignment.  This Agreement inures to the benefit of and is 
binding upon the City, Administrator, Capital Provider, the Property Owner and their respective successors 
and assigns; provided, however, that neither the City nor the Administrator may assign their rights and 
obligations under this Agreement without the prior written consent of the Capital Provider.  The obligation 
to pay the Assessment set forth in this Agreement is an obligation of the Property and no agreement or 
action of the Property Owner (other than repayment of the Assessment in full in accordance with the terms 
of the Financing Agreement) will impair in any way the right to pursue a tax sale with respect to the C-
PACER Lien or the right to enforce the collection of the Assessment or any Assessment Installment against 
the Property. The Capital Provider may assign any or all of its rights arising under this Agreement without 
the consent of the City, the Property Owner or the Administrator, provided the Capital Provider provides 
notice of the assignment to the City, the Property Owner, and the Administrator.    

Section 10. No Liability of the City or Program Administrator.  Pursuant to the C-Pacer Act, 
so long as the City and Program Administrator comply in good faith with the C-Pacer Act, the Ordinance, 
and the City’s obligation to bill, collect and enforce the Assessment under this Agreement, neither the City 
nor the Program Administrator shall incur liability as a result of any provision of this Agreement, nor shall 
any members of the governing body, employees, board members and executives of the City or Program 
Administrator be personally liable for exercising any rights or responsibilities pursuant to or in furtherance 
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of this Agreement.  This provision shall inure only to the City, its governing body, employees, board 
members, and executives, and the Program Administrator, its governing body, employees, board members, 
and executives, and not to the benefit of the City’s successors or assigns of this Agreement. 

Section 11. Indemnification.  Property Owner agrees to defend, indemnify and hold the City, 
its Council members, employees, agents, and contractors, and the Program Administrator, its Board of 
Directors, employees, agents, and contractors (“City Indemnified Parties”) harmless from any and all 
claims, including but not limited to reasonable attorney fees, demands, losses and liabilities to or by third 
parties arising from, resulting from or connected with this Agreement, the Approved Project, the 
Assessment and the C-PACER Lien. Property Owner’s duty to indemnify the City Indemnified Parties shall 
not apply to liability for damages to the extent caused by or resulting from the sole or gross negligence or 
willful misconduct of the City Indemnified Parties.  Property Owner agrees to defend, indemnify and hold 
the Capital Provider, its directors, officers, employees, agents and representatives harmless hereunder in 
the same manner provided in the Financing Agreement. 

Section 12. Governing Law; Venue.  This Agreement is governed by and construed in 
accordance with the laws of the State of Tennessee.  Any legal action brought under this Agreement must 
be instituted in a court of the State of Tennessee located in Shelby County, Tennessee. 

Section 13. Severability.  Each and every provision of this Agreement is, and shall be 
construed to be, a separate and independent covenant and agreement.  If any term or provision of this 
Agreement or the application thereof shall to any extent be held to be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term or provision to circumstances other than those 
to which it is invalid or unenforceable, shall not be affected thereby, and each term and provision of this 
Agreement shall be valid and shall be enforced to the extent permitted by law. 

Section 14. Counterparts.  This Agreement may be executed in several counterparts, each of 
which is an original and all of which constitutes one and the same instrument. 

Signatures Appear on Following Page
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 IN WITNESS WHEREOF, the City, Administrator, Capital Provider, and the Property Owner 
have caused this Agreement to be executed in their respective names by their duly authorized 
representatives, all as of the date first above written. 

ATTEST:      CITY OF MEMPHIS, TENNESSEE 
 
____________________________  By: _______________________________ 
City Comptroller          Jim Strickland, Mayor 
 
 
APPROVED AS TO FORM: 
 
 
________________________________ 
City Attorney 
 
 
 
 

ECONOMIC DEVELOPMENT GROWTH 
ENGINE INDUSTRIAL DEVELOPMENT 
BOARD OF THE CITY OF MEMPHIS AND 
THE COUNTY OF SHELBY, TENNESSEE 
 
By:     
Its:      
 

 
CAPITAL PROVIDER: 
 
 
By:   
Its:   
 

 
PROPERTY OWNER: 
 
 
By:   
Its:   

 
 
 
 
 



Draft 
June 10, 2022 

 

7 

CITY’S ACKNOWLEDGEMENT 
 
STATE OF TENNESSEE 
COUNTY OF SHELBY   
 
Before me, a notary public within and for said state and county, at Memphis, Tennessee, duly 
commissioned and qualified, personally appeared JIM STRICKLAND, with whom I am personally 
acquainted, and who upon oath acknowledged himself to be the Mayor of the City of Memphis and that 
he as such mayor being authorized so to do, executed the foregoing instrument for the purposes therein 
contained, by signing the name of the city of Memphis by himself as mayor. 
 
WITNESS my hand and seal of office at Memphis, Tennessee, this the                     day of                           
, 20___. 
 

___________________________________          
 Notary Public 

My commission expires__________________ 
 
 
[SEAL] 

 
ADMINISTRATOR’S ACKNOWLEDGMENT 
 
STATE OF TENNESSEE )  
COUNTY OF SHELBY ) 
  
Before me, the undersigned, a Notary Public of the state and county mentioned, personally appeared 
___________________, with whom I am personally acquainted (or proved to me on the basis of satisfactory 
evidence), and who, upon oath, acknowledged [him/her]self to be ___________________ (office held) of 
_______, the within named bargainor, a [corporation / limited liability company / limited partnership / 
general partnership / non-profit entity], and that [s/h]e as such ___________________, executed the 
foregoing instrument for the purpose therein contained, by signing the name of the [corporation / company 
/ partnership] by him/herself as ___________________. 
  
Witness my hand and seal, this ____________________ day of ___________________, 
20____________________. 
 
______________________       
Notary Public        [SEAL] 
 
 
My Commission Expires: __________________ 
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CAPITAL PROVIDER’S ACKNOWLEDGMENT 
 
STATE OF _____________________ )  
COUNTY OF ___________________  ) 
  
Before me, the undersigned, a Notary Public of the state and county mentioned, personally appeared 
___________________, with whom I am personally acquainted (or proved to me on the basis of satisfactory 
evidence), and who, upon oath, acknowledged [him/her]self to be ___________________ (office held) of 
_______, the within named bargainor, a [corporation / limited liability company / limited partnership / 
general partnership / non-profit entity], and that [s/h]e as such ___________________, executed the 
foregoing instrument for the purpose therein contained, by signing the name of the [corporation / company 
/ partnership] by him/herself as ___________________. 
  
Witness my hand and seal, this ____________________ day of ___________________, 
20____________________. 
 
______________________       
Notary Public        [SEAL] 
 
  
My Commission Expires: __________________ 
 
 
 
 
PROPERTY OWNER’S ACKNOWLEDGEMENT 
 
STATE OF _____________________ )  
COUNTY OF ___________________  ) 
  
Before me, the undersigned, a Notary Public of the state and county mentioned, personally appeared 
___________________, with whom I am personally acquainted (or proved to me on the basis of satisfactory 
evidence), and who, upon oath, acknowledged [him/her]self to be ___________________ (office held) of 
_______, the within named bargainor, a [corporation / limited liability company / limited partnership / 
general partnership / non-profit entity], and that [s/h]e as such ___________________, executed the 
foregoing instrument for the purpose therein contained, by signing the name of the [corporation / company 
/ partnership] by him/herself as ___________________. 
  
Witness my hand and seal, this ____________________ day of ___________________, 
20____________________. 
 
______________________       
Notary Public        [SEAL] 
 
 
My Commission Expires: __________________ 
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EXHIBIT A 

PROPERTY LEGAL DESCRIPTION 

[To be inserted] 

 
 
 
Being the same property conveyed to the Property Owner pursuant to a deed of record as _________ in 
the office of the Register of Deeds of Shelby County, Tennessee. 
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EXHIBIT B 

QUALIFIED IMPROVEMENTS 

 

[To be inserted]
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EXHIBIT C 

FORM OF NOTICE OF ASSESSMENT 

 
 

[To be inserted]
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EXHIBIT D 

ASSESSMENT SCHEDULE 

Period Bill date Delinquent 
After Date Payment Interest Principal Principal 

Remaining 

Annual 
Collection 
Costs** 

Total 
Payment Due 

1         

2         

3         

4         

5         

6         

7         

8         

9         

10         

11         

12         

13         

14         

15         

16         

17         

18         

19         

20         

21         

22         

23         

24         

25         
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